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Who We Are
A biopharmaceutical company developing and commercializing  
innovative, targeted oncology therapeutics that address major  
medical needs across the full spectrum of cancer care.

What We Have
Rich clinical development pipeline complemented by a growing 
commercial franchise.

Why We’re Here
Committed to building value for patients. Collectively, Galena’s 
clinical and commercial strategy focuses on identifying and  
advancing therapeutic opportunities to improve cancer care,  
from direct treatment of the disease to the reduction of its  
debilitating side-effects.  

Committed to building value for stockholders. We are focused  
on allocating our resources to create long-term returns. 
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April 30, 2015

Dear Galena Biopharma Stockholder,

It is my pleasure to invite you to attend Galena Biopharma’s 2015 Annual Meeting of Stockholders. 

The meeting will be held at The Westin San Francisco Airport on Friday, June 19, 2015 at 9:00 

a.m. Pacific Daylight Time. Please see the Notice of Annual Meeting on the following page for  

additional information.

Enclosed or accessible online are our Notice of Annual Meeting, Proxy Statement, and Annual 

Report to our stockholders for your review.

Your vote is extremely important to us. Even if you plan to attend the 2015 Annual Meeting, we 

urge you to return your proxy card or to vote right away via telephone or the internet to ensure 

your votes are properly counted. Further details on voting procedures can be found in the Proxy 

Statement.

On behalf of our entire Board of Directors, we thank you for your continued support.

Sincerely,

Mark W. Schwartz, Ph.D.
President & Chief Executive Officer		  		
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Notice of Annual Meeting of Stockholders

date:  Friday, June 19, 2015   time:  9:00 a.m. (Pacific Daylight Time)  

location:  The Westin San Francisco Airport  1 Old Bayshore Highway,  Millbrae, CA 94030

Items of Business

We are holding the Annual Meeting for the following purposes, which are described in more detail in our Proxy Statement:

•	 To elect three directors to serve until the 2018 annual meeting of stockholders; 
•	 To approve an increase in our authorized common stock; 
•	 To approve an increase in the shares available under our 2007 Incentive Plan; 
•	 To approve, by non-binding vote, the compensation of our named executive officers; 
•	 To ratify the appointment of Moss Adams LLP as our independent registered public accounting firm for 2015; and, 

•	 To transact such other business as may properly come before the Annual Meeting or any postponement or  

	 adjournment thereof.  

Record Date:

Only those stockholders of record at the close of business on April 29, 2015 are entitled to notice of and to vote at the 

Annual Meeting, either in person or by proxy. 

There are several ways to vote. Whatever method you choose, voting in advance of the Annual Meeting will ensure that your 

shares will be voted as you direct, even if you do not attend the Annual Meeting. Voting instructions are detailed on the following 

page and are included on the proxy card enclosed with our Proxy Statement.  

Materials:

Enclosed are our Proxy Statement and our Annual Report that includes our Form 10-K for 2014. These materials are first  

being mailed to our stockholders on or about May 7, 2015. These materials are also available under the Investors section of 

our website: www.galenabiopharma.com. 

By order of the Board of Directors,

Margaret A. Kivinski, P.E., Esq. 

Corporate Secretary  

April 30, 2015

If you plan to attend the Annual Meeting, Galena representatives will be on site to assist with registration for the 

event. You must bring proof of your identity to the Annual Meeting. If your shares are registered in the name of a 

bank, broker, or other holder of record, please bring both a photo ID and documentation of your stock ownership  

as of April 29, 2015 (such as a brokerage statement).
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Voting Information

As a stockholder, it is very important that you vote. Please carefully review this Proxy Statement and follow the instructions 

below to cast your vote on all of the proposals.  

Voter Eligibility

Only those stockholders of record at the close of business on April 29, 2015 are entitled to notice of and to vote at the Annual 

Meeting or any postponement or adjournment thereof. A complete list of stockholders entitled to vote at the Annual Meeting 

will be available for examination at the Annual Meeting for any purpose germane to the Annual Meeting. 

How to Vote

Even if you plan to attend the 2015 Annual Meeting, please vote right away using one of the following advance voting methods 

that are also detailed on the Notice of Internet Availability you received. Make sure to have your proxy card in hand and 

follow the instructions. 

			   By Internet  If you have Internet access, you may submit your proxy from any location in the world by following 		

			   the Internet voting instructions on the proxy card or voting instruction card sent to you.  

			   By Telephone  You may submit your proxy by following the telephone voting instructions on the proxy card or 		

			   voting instruction card sent to you.  

			   By Mail  You may do this by marking, dating and signing your proxy card or, for shares held in street name, 

			   the voting instruction card provided to you by your broker or nominee, and mailing it in the enclosed, 

			   self-addressed, postage prepaid envelope. No postage is required if mailed in the United States. Please note

			   that you will be mailed a printed proxy card or printed voting instruction card only if you request that such printed 	

			   materials be sent to you by following the instructions in the Notice of Internet Availability for requesting paper 		

			   copies of the proxy materials.  

All stockholders of record may vote in person at the 2015 Annual Meeting of Stockholders. Beneficial owners may vote in 

person at the meeting if they have a legal proxy (see details on page 50). 

Electronic Document Delivery

We are pleased to take advantage of Securities and Exchange Commission rules that allow companies to furnish their proxy 

materials over the Internet. We are mailing to many of our stockholders a Notice of Internet Availability of Proxy Materials  

instead of a paper copy of our proxy materials and our 2014 Annual Report on Form 10-K. The Notice contains instructions 

on how to access those documents and to cast your vote via the Internet, as described on the proxy card. The Notice also 

contains instructions on how to request a paper copy of our proxy materials and our 2014 Annual Report on Form 10-K. All 

stockholders who do not receive a Notice will receive a paper copy of the proxy materials and the Annual Report by mail. 

This process allows us to provide our stockholders with the information they need on a more timely basis, while reducing the 

environmental impact and lowering the costs of printing and distributing our proxy materials. 
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Proxy Summary

This summary highlights information contained elsewhere in this Proxy Statement. This summary does not contain all of  

the information that you should consider and you should read the entire Proxy Statement before voting. For more complete  

information regarding our 2014 performance, please review our Annual Report on Form 10-K for the year ended December 

31, 2014. 

 

 	Proposal 1: Election of Directors	

	 The Nominating and Governance Committee and the Board of Directors believe that the three director nominees  

	 possess the necessary qualifications to provide effective oversight of the business and counsel to our company’s  

	 management.

	 Proposal 2: Approval of Amendment to Amended and Restated Certificate of Incorporation 

	 to Increase Our Authorized Common Stock

	 Our Board of Directors has determined that it is in our best interest, and in the best interest of our stockholders, to  

	 amend our Amended and Restated Certificate of Incorporation to increase the number of authorized shares of  

	 common stock. These additional shares of common stock could be used in a number of ways to improve the overall  

	 value of our company, including potential strategic transactions, the acquisition of new assets, our equity  

	 compensation program or future financings.

	 Proposal 3: Approval of Amendment to 2007 Incentive Plan

	 Our Compensation Committee and our Board of Directors believe that stock options and other stock-based  

	 incentive awards can play an important role in our success. These incentives are given to the employees, officers,  

	 directors and other key persons upon whose judgment, initiative and efforts we largely depend for the successful  

	 conduct of our business. These incentives provide these individuals with a proprietary interest in our company, and  

	 our Board anticipates that this direct stake in the future outcome of our company will assure a closer identification  

	 of the interests of these individuals with those of our stockholders.	  

	 Proposal 4: Advisory Vote on Executive Compensation	

	 We are asking our stockholders to cast a non-binding, advisory vote on the compensation of our Named Executive  

	 Officers as disclosed in this Proxy Statement in accordance with SEC rules. This vote is not intended to address any  

	 specific item of compensation, but rather the overall compensation of our Named Executive Officers and the  

	 compensation policies and practices described in this Proxy Statement.

	 Proposal 5: Ratification of Appointment of Independent Registered Public Accounting Firm	

	 Our Audit Committee and our Board of Directors believe that the appointment of Moss Adams to serve as our  

	 independent registered public accounting firm is in the best interests of our company and its stockholders. Moss  

	 Adams currently serves as our independent registered public accounting firm and audited our financial statements  

	 for the year ended December 31, 2014, and has served as our auditors since May 2013. As a matter of good  

	 corporate governance, we are asking stockholders to ratify such appointment.

FOR  
Each Director 

Nominee

FOR

Our Board of Directors’	  

Recommendation

FOR

FOR

FOR

Stockholders are being asked to vote on the following matters:
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Key Message From the Compensation Committee

Committee Members:	 William L. Ashton, chairman   |   Richard Chin, M.D.  |   Steven A. Kriegsman	

During 2014, the Compensation Committee was restructured, starting with the designation of William L. Ashton as the Chairman 

of the Committee. With the establishment of the new Committee and the appointment of a new President and Chief Executive 

Officer, and as a matter of good corporate governance, the Committee retained an outside expert compensation firm, Radford,

in November 2014. Radford (an Aon Hewitt Company) was hired to assess our employee and non-employee director  

compensation practices and provide an objective analysis and recommendations on a course of action for our compensation 

programs moving forward. 

Radford is the market leader in providing compensation surveys and advice to companies in the technology and life sciences 

sectors, supporting firms at every stage of development from emerging start-ups to established multi-nationals. They work 

with more than 350 firms annually to design compensation programs for boards of directors, executive officers and  

broad-based employees. Radford’s detailed analysis and resulting recommendations were accepted by our Compensation  

Committee and Board of Directors and are being used as guidelines for our compensation programs starting in January 2015, 

which we believe has enhanced our compensation program. 

The two primary principles underlying our compensation programs are that (1) we should pay for performance, and (2) our 

compensation should be in line with our peers. This is essential in maintaining and attracting the highest caliber employees,  

as well as ensuring we are maximizing our resources to maintain stockholder value. As such, the current focus for the  

Compensation Committee is to have both the compensation for the Board of Directors and our executive officers be in 

approximately the 50th percentile in terms of cash and equity compensation when compared to those biopharmaceutical 

companies that we consider to be our peers. 

Highlights of the Changes in our Compensation Plan

Objectives & Process
•	 Reviewed our current compensation levels and compared to Radford’s industry standard methodology 
•	 Reviewed and updated our peer group companies, based on a range of company and business metrics 
•	 Reviewed detailed competitive assessments versus the market and our peer groups with regard to:  

		 -  Cash Compensation 

		 -  Equity Compensation

		 -  Vesting Features 

		 -  Institutional Stockholder Services (“ISS”) Guidelines 
•	 Obtained and implemented recommendations from Radford, directors and other sources to modify our compensation program 

Accomplishments 
•	 Updated and confirmed our peer group of companies 
•	 Used new peer group companies to evaluate all of our cash and equity compensation programs 
•	 Established benchmarks with respect to both short– and long–term incentive compensation programs for all

		 employees and non–employee directors
•	 Implemented all employee programs in January 2015 with a plan to evaluate all compensation on an annual basis

Further detail on our programs can be found in the Compensation Discussion and Analysis section of this Proxy Statement
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Proposal 1

Election of Directors

Our Board of Directors currently is comprised of eight members divided into two classes of three directors each and one class 

of two directors. Each director serves for a term ending on the date of the third annual meeting following the annual meeting 

at which he was elected and until his successor is duly elected and qualified. The terms and members of each class of  

directors are as follows:

•	 Class II directors whose term expires at the Annual Meeting in 2015: Mark W. Schwartz, Ph.D., Irving M. Einhorn and 		

	 Stephen S. Galliker; 

•	 Class III directors whose term expires at the date of the Annual Meeting in 2016: Sanford J. Hillsberg and 

	 Steven A. Kriegsman; and
•	 Class I directors whose term expires at the date of the Annual Meeting in 2017: William L. Ashton, Richard Chin, M.D. 		

	 and Rudolph Nisi, M.D.

The following is information concerning Dr. Schwartz, Mr. Einhorn and Mr. Galliker, the nominees for election as directors at 

the Annual Meeting, as well as the directors whose terms of office will continue after the Annual Meeting.  

Current Nominees

We believe that Dr. Schwartz, Mr. Einhorn and Mr. Galliker will be available and able to serve as directors. In the event that any 

of them are unable or unwilling to serve, our Board of Directors may reduce the number of nominees or select a substitute 

nominee. In the latter case, if you have completed, signed and returned your proxy card, Dr. Schwartz and Mr. Dunlap can 

vote your shares for a substitute nominee. They cannot vote for more than three nominees. 

Class II — Term Expiring at the Current Annual Meeting

mark w. schwartz, Ph.D. was appointed as a director on September 16, 2014. Dr. Schwartz brings more than 30 years of  

experience in the biotechnology and life science industry and was appointed President and Chief Executive Officer in August 

2014. Previously, he was Galena’s Executive Vice President and Chief Operating Officer following Galena’s 2011 acquisition of 

Apthera, Inc. where he served as the company’s President and Chief Executive Officer. Dr. Schwartz also serves on the board 

of Targazyme, Inc., and on the faculty of the Masters of Biotechnology Program at San Jose State University. Prior to Apthera, 

Dr. Schwartz served for five years as President and Chief Executive Officer of Bayhill Therapeutics, a company developing an 

innovative DNA vaccine platform for the treatment of autoimmune diseases where he completed a successful partnership with 

Genentech for the development of the company’s Type 1 diabetes vaccine. He had also served as President and Chief  

Executive Officer of Calyx Therapeutics, which expanded significantly, and completed key Phase 1 and Phase 2 international 

clinical trials of novel anti-inflammatory compounds during his tenure. Earlier in his career, Dr. Schwartz held a range of  

positions in research and development, marketing, sales, business development and executive management at Trega  

BioSciences, Incyte Genomics, Synteni, Tripos Inc., Applied Biosystems and DuPont Diagnostics. Dr. Schwartz received a 

Bachelor of Arts in Chemistry from Grinnell College, and a Ph.D. in Biochemistry from Arizona State University. 

Our Board of Directors believes that Dr. Schwartz is highly qualified to serve as a member of the board because of Dr. Schwartz’s 

scientific background and education, his experience in research and development, sales, business development and because 

of his leadership experience, including as Chief Executive Officer, in a number of pharmaceutical and biotechnology companies. 

irving m. einhorn was appointed as a director on March 14, 2014. Mr. Einhorn started his career in 1972 as an SEC Staff 
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attorney. He rose to increasingly more responsible positions culminating in his appointment as Regional Administrator of the 

Commission’s Los Angeles Regional Office where he was responsible for overseeing in excess of 100 staff members whose 

function was to implement the SEC’s regulatory and law enforcement mandates principally in the Western United States. 

Subsequent to leaving the SEC in 1989, Mr. Einhorn has engaged in the private practice of law focused exclusively on federal, 

state and self-regulatory organization securities enforcement and securities compliance matters. 

Our Board of Directors believes believes that Mr. Einhorn is highly qualified to serve as a member of the Board because of Mr. 

Einhorn’s unique experience in SEC enforcement, SEC regulation, SEC compliance, and SEC disclosure requirements based 

on 17 years of service as an SEC attorney and over 40 years of experience as an attorney whose practice has been devoted 

exclusively to securities related compliance and enforcement matters. 

stephen galliker, cpa has served as a director since 2007. Mr. Galliker served as the Chief Financial Officer of Kindred  

Biosciences, Inc., a public biopharmaceutical company, from September 2013 to August 2014. Mr. Galliker served as the  

Executive Vice President, Finance and Administration, and Chief Financial Officer of Dyax Corp., a biopharmaceutical  

company focused on advancing novel biotherapeutics for unmet medical needs, from 1999 until his retirement in July 2008. 

From 1996 to 1999, Mr. Galliker was the Chief Financial Officer of Excel Switching Corporation, a developer and manufacturer 

of open switching platforms for telecommunications networks, and was Excel’s Vice President, Finance and Administration 

from 1997 to 1999. Mr. Galliker was also a director of Osteotech, Inc., a formerly public medical device company, until its 

merger into Medtronic, Inc. in November 2010. Mr. Galliker received a B.S. from Georgetown University and an M.B.A. from 

the University of Chicago, and is a member of the American Institute of Certified Public Accountants and the Massachusetts 

Society of Certified Public Accountants. 

Our Board of Directors believes that Mr. Galliker is highly qualified to serve as a member of the Board because of Mr. Galliker’s 

extensive experience as the Chief Financial Officer of pharmaceutical companies and as a director of a medical device  

company as well as his expertise in auditing and financial and other related matters pertaining to the operation of publicly 

traded pharmaceutical companies. 

Vote Required

The affirmative vote of a majority of the shares present, in person, or represented by proxy and entitled to vote at the Annual 

Meeting is required for approval of this proposal.  

THE BOARD OF DIRECTORS RECOMMENDS A  VOTE “FOR” THE NOMINEES FOR ELECTION AS CLASS I DIRECTORS 

Continuing Directors 

The three nominees receiving the greatest number of affirmative votes cast, known as a “plurality vote,” will be elected. The  

following is a description of the directors in Class II and Class III, whose terms of office will continue after the Annual Meeting. 

Class III — Term Expiring at the 2016 Annual Meeting

sanford j. hillsberg, j.d. has served as the Chairman of our Board of Directors since 2007. Mr. Hillsberg has been an 

attorney with TroyGould PC since 1976 and is a member of the firm’s Management Committee. Mr. Hillsberg has served as a 

director since September 2013 of Lion Biotechnologies, Inc., a cancer immunotherapy research and development company. 

Mr. Hillsberg was a founder and until December 2007, served as a director and Secretary of ImmunoCellular Therapeutics, 

Ltd., a publicly-held clinical-stage biotechnology company focused on developing immune-based therapies to treat cancer, 
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and its predecessor company since February 2004. Mr. Hillsberg served as a director and Secretary of Duska Therapeutics, 

Inc., a publicly-held biopharmaceutical company, and its predecessor company from 1999 until January 2006. He previously 

served as a director and Vice President of Medco Research, Inc., a then publicly-held pharmaceutical company. Mr. Hillsberg 

is a member of the Board of Governors of Cedars-Sinai Medical Center and has also previously served as a Commissioner of 

the Quality and Productivity Commission of the City of Los Angeles. Mr. Hillsberg holds a B.A. degree from the University of 

Pennsylvania and a J.D. degree from Harvard Law School. 

Our Board of Directors believes that Mr. Hillsberg is highly qualified to serve as a member of the Board because of Mr.  

Hillsberg’s extensive prior experience in founding and serving on the boards of a number of pharmaceutical and biotech  

companies as well as his expertise in legal and other related matters pertaining to the operation of publicly traded  

pharmaceutical companies. 

steven a. kriegsman has served as a director since 2006. Mr. Kriegsman has been CytRx’s Chairman, President and Chief 

Executive Officer since October 2014. Previously he served as President and Chief Executive Officer. Mr. Kriegsman also 

serves on the Board of Directors of Catasys, Inc. He previously served as Director and Chairman of Global Genomics from 

June 2000 until 2002. Mr. Kriegsman is an inactive Chairman and Founder of Kriegsman Capital Group LLC, a financial  

advisory firm specializing in the development of alternative sources of equity capital for emerging growth companies in the 

healthcare industry. During his career, he has advised such companies as SuperGen Inc., Closure Medical Corporation, 

Novoste Corporation, Miravant Medical Technologies, and Maxim Pharmaceuticals. In the past five years, Mr. Kriegsman has 

also served on the Board of Directors of Bradley Pharmaceuticals, Inc. and Hythiam, Inc. Mr. Kriegsman has a B.S. degree 

with honors from New York University in Accounting and completed the Executive Program in Mergers and Acquisitions at 

New York University, The Management Institute. Mr. Kriegsman is a graduate of the Stanford Law School Directors’ College. 

Mr. Kriegsman was formerly a Certified Public Accountant with KPMG in New York City.

Our Board of Directors believes that Mr. Kriegsman is highly qualified to serve as a member of the Board because of Mr. 

Kriegsman’s experience as the Chief Executive Officer of a pharmaceutical company and as a director of a number of  

pharmaceutical companies, his experience as an investment banker for pharmaceutical and biotechnology companies, and  

his expertise in financial and other related matters pertaining to the operation of publicly traded pharmaceutical companies.

Class I — Term Expiring at the 2017 Annual Meeting

william l. ashton was appointed as a director on April 26, 2013. Mr. Ashton has been a principal at Harrison Consulting 

Group, Inc., a privately-held biopharmaceutical consulting firm, since the beginning of 2013. Mr. Ashton was the founding 

Dean of the Mayes College of Healthcare Business and Policy from 2005 to 2008 and was the Senior Vice President of  

External Affairs and an Assistant Professor at University of the Sciences in Philadelphia, Pennsylvania. From 1989 to 2005,  

Mr. Ashton held a number of positions at Amgen Inc., a biotechnology company, including Vice President of U.S. Sales and 

Vice President of Commercial and Government Affairs. Mr. Ashton currently serves on the boards of Sucampo Pharmaceuticals, 

Inc., a publicly-held global pharmaceutical company, Recro Pharmaceuticals, a publicly-held global pharmaceutical company, 

the National Osteoporosis Foundation, the Academy of Notre Dame, Loyola University, and the Friends of the National Library 

of Medicine at the National Institutes of Health,. Mr. Ashton holds a B.S., Education, from the California University of  

Pennsylvania and an M.A., Education, from the University of Pittsburgh. 

Our Board of Directors believes that Mr. Ashton is highly qualified to serve as a member of the Board because of Mr. Ashton’s 

leadership experience and judgment, his extensive sales and marketing experience in the pharmaceutical industry, and his 

prior experience as a director of a number of pharmaceutical and biotechnology companies. 
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richard chin, m.d. has served as a director since 2009. Dr. Chin is a physician with extensive expertise in drug and biologics 

development. He has overseen multiple investigational new drug applications and new drug applications/biologic license  

applications, and has authored several textbooks on clinical trial medicine. Currently, Dr. Chin is the President and Chief  

Executive Officer and director of Kindred Biosciences, Inc., a publicly traded biopharmaceutical company. From October 

2008 until December 2011, he was Chief Executive Officer of OneWorld Health, a Bill and Melinda Gates Foundation-funded 

nonprofit organization engaged in developing drugs for neglected diseases. From July 2006 until October 2008, Dr. Chin was 

President and Chief Executive Officer of Oxigene, a biotechnology company. From June 2004 to July 2006, he served at Elan  

Pharmaceuticals, initially as Senior Vice President of Medical Affairs, and then as Senior Vice President of Global Development. 

From March 1999 to June 2004, Dr. Chin served in various roles at Genentech, Inc., now a Division of Roche Group,  

culminating in his last position as the Head of Clinical Research for Biotherapeutics Unit, overseeing clinical development of 

all Genentech non-oncology products. Dr. Chin currently serves as an adjunct professor at the University of California at San 

Francisco. He also currently serves on the board of ImmunoCellular Therapeutics Ltd. Dr. Chin received his M.D. from Harvard 

University and also holds a law degree from Oxford University, where he studied as a Rhodes Scholar. 

Our Board of Directors believes that Dr. Chin is highly qualified to serve as a member of the Board because of Dr. Chin’s  

expertise with drug development, his experience as both an executive and director of public drug development companies, 

and his scientific and academic qualifications.

rudolph nisi, m.d. has served as a director since January 2009. Dr. Nisi has held various positions at New York Westchester 

Square Medical Center (NYWSMC).  Before his retirement in 2011, Dr. Nisi served on the Active Staff in Internal Medicine/Car-

diology since 1963, was Director of Medicine since 1975, Chief of Cardiology since 1975, Chairman of Medical Critical Care 

Unit since 1975, President of the Medical Board from 1977 to 1978, Chairman of the Board of Trustees since 1983, Chairman 

of the ER Committee since 1984, Vice-President of Medical Affairs since 1993, and he retired as Chairman of the Board of 

Directors at NYWSMC. Dr. Nisi has also served as an Attending Physician at New York Hospital,  a Clinical Assistant Profes-

sor of Medicine at Cornell University Medical College, and as Assistant Dean at Weill Medical College of Cornell University. Dr. 

Nisi served on the boards of Touchtone HMO, New York Presbyterian Hospital, Medco Research Inc. as the Chairman of the 

Board, and has served as a director of Tempra Technology, Inc., a thermal research and development company, since 1997. 

Dr. Nisi holds a B.S. degree from Fordham University and a Doctor of Medicine degree from the University of Rome Medical 

School in Rome, Italy.  He is a fellow in the American College of Cardiology and is also a graduate of the Directors’ college at 

Stanford University. 

Our Board of Directors believes that Dr. Nisi is highly qualified to serve as a member of the Board because of Dr. Nisi’s prior 

experience as a practicing physician, his numerous senior management positions within healthcare organizations, his experi-

ence as a director of pharmaceutical and biotechnology companies, and his medical and academic qualifications. 

 

Meetings of the Board of Directors and Committees 

Our Board of Directors has a standing Audit Committee, Compensation Committee and Nominating and Corporate Gover-

nance Committee, as well as a Strategy Committee. The functions of each of the committees are described on the following 

pages. During 2014, our Board of Directors held eight meetings. Each director attended at least 88% of all board meeting and 

meetings of Board committees on which he served. 

Directors are encouraged by our Board of Directors to attend the Annual Meeting, and all but one of our directors attended 

last year’s Annual Meeting. 
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The following table provides information concerning the current membership of our Board committees: 

			   audit	 compensation 	 nominating and corporate	 strategy	 	  
	 name		  committee	 committee	 governance committee	 committee	
 	  

Sanford J. Hillsberg (1)								        X

William L. Ashton (2)					     X		  X	 X 	  

Richard L. Chin, M.D.	 X		 X

Stephen S. Galliker (3)	 X				   X

Steven A. Kriegsman			  X			   X

Rudolph Nisi, M.D. (4)	 X				   X	 X

Irving M. Einhorn					     X	  	  

(1)	 Mr. Hillsberg is the Chairman of the Strategy Committee.

(2)	 Mr. Ashton is the Chairman of the Compensation Committee.

(3)	 Mr. Galliker is the Chairman of the Audit Committee.

(4)	 Dr. Nisi is the Chairman of the Nominating and Governance Committee.

Director Independence

Rule 5605 of the NASDAQ marketplace rules requires that a majority of our Board of Directors be comprised of independent 

directors. In addition, the NASDAQ marketplace rules require that, subject to specified exceptions, each member of our Audit, 

Compensation and Nominating and Corporate Governance Committees be independent and that our Audit Committee  

members also satisfy independence criteria set forth in Rule 10A-3 under the Exchange Act. Under Rule 5605(a)(2) of the 

NASDAQ marketplace rules, a director will only qualify as an “independent director” if, in the opinion of our Board of Directors,

that person does not have a relationship that would interfere with the exercise of independent judgment in carrying out the 

responsibilities of a director. In order to be considered independent for purposes of Rule 10A-3, a member of an audit  

committee of a listed company may not, other than in his or her capacity as a member of the audit committee, our Board of 

Directors, or any other board committee: (1) accept, directly or indirectly, any consulting, advisory, or other compensatory fee 

from the listed company or any of its subsidiaries; or (2) be an affiliated person of the listed company or any of its subsidiaries. 

For purposes of determining whether a lawyer is eligible to serve on an audit committee, Rule 10A-3 under the Act generally 

provides that any partner in a law firm that receives payments from the issuer is ineligible to serve on that issuer’s audit  

committee. 

Our Board of Directors has determined that, with the exception of Mr. Hillsberg, all our non-employee directors are “independent” 

as that term is defined under Rule 5605(a)(2) of the NASDAQ marketplace rules. Our Board of Directors has determined that 

Mr. Hillsberg is not independent under Rule 5605(a)(2)(D) of the NASDAQ marketplace rules, because of his relationship with 

TroyGould PC, of which he is an executive officer. TroyGould PC rendered legal services to our company in 2014 and has 

rendered legal services in 2015. We paid TroyGould PC approximately $609,000 in fees in 2014. 

Our Board of Directors has determined that each of the members of our board committees are “independent” under the  

current independence standards of the NASDAQ marketplace rules and Rule 10A-3 under the Securities Exchange Act 

of 1934, as amended. In making such determination, our Board of Directors considered the relationships that each such 

non-employee director has with our company and other facts and circumstances our Board of Directors are required to  

consider under the NASDAQ marketplace rules or that they deem relevant in determining independence. Specifically, 
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•	 Audit Committee:  Our Board of Directors has determined that each of Dr. Chin, Mr. Galliker and Dr. Nisi are  

	 “independent” under the NASDAQ marketplace rules. Our Board of Directors has determined that Mr. Galliker, the  

	 chairman of our Audit Committee, also is an audit committee financial expert. 
•	 Compensation Committee:  Our Board of Directors has determined that each of the current members of the  

	 Compensation Committee, Mr. Ashton, Dr. Chin, and Mr. Kriegsman, are “independent” under the NASDAQ marketplace

	 rules. In evaluating their independence, our Board of Directors considered all factors relevant to determining whether the 		

	 directors have a relationship with our company that is material to the director’s ability to be independent of management 		

	 in connection with the duties of a compensation committee member, including the source of compensation of the 		

	 directors, including any consulting, advisory or compensatory fees paid by our company to the director. 
•	 Nominating and Corporate Governance Committee: Our Board of Directors has determined that each of the current 		

	 members of the Nominating and Corporate Governance Committee, Mr. Ashton, Mr. Einhorn, Mr. Galliker, and Dr. Nisi, 		

	 are “independent” under the NASDAQ marketplace rules. 

Strategy Committee

	 Committee Members 		  Sanford J. Hillsberg, chairman   |   William L. Ashton   |   Rudolph Nisi, M.D.   |   Steven A. Kriegsman	

	 Number of Meetings Held in 2014 	 1 

Purpose of the Committee 

The Strategy Committee acts as the primary contact between management of our company and our Board of Directors with 

respect to developing and implementing our company’s long-term strategic plans and, together with management of our 

company, reviewing and making recommendations to the Board of Directors with respect to the material terms and provisions 

of prospective strategic transactions, including financing transactions.
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Compensation Committee

	 Committee Members 		  William L. Ashton, chairman    |   Richard Chin, M.D.   |   Steven A. Kriegsman	

	 Number of Meetings Held in 2014 	 1 

The Compensation Committee operates pursuant to a written Charter. The full Charter is available on our website, www.galenabiopharma.com 

under Investors > Corporate Governance. Following is a summary of this Charter.

Purpose of the Committee 

1.	 Carry out the responsibilities specified in this Charter relating to the compensation of the Company’s executive officers and 

		 non-employee directors; and 

2.	 Review and approve a compensation discussion and analysis, and prepare a report regarding executive compensation, for inclusion in 	

		 the Company’s annual proxy statement.

In carrying out its responsibilities, the Committee should balance: 

a.	 The Company’s interest in conserving cash and preventing stockholder dilution, and 

b.	 The Company’s interest in using compensation to attract, retain and motivate management. 

In reconciling these competing concerns, the Committee should act in what it believes to be the long-term best interests of the Company 

and its stockholders. 

Summary Responsibilities and Authority of the Committee 

•	 Review and approve, no less frequently than annually, the corporate goals and objectives relevant to executive officer compensation 		

		 and evaluate the performance of the CEO and other executive officers in light of those goals and objectives. 

•	 Review, and make recommendations to the Board for determination, the annual base salaries and cash bonuses of the CEO and other 		

		 executive officers. 

•	 Review, and make recommendations to the Board for determination, the proposed adoption, amendment or termination of incentive 		

		 compensation plans and equity- based plans and administer the Company’s existing incentive compensation plans and equity-based 		

		 plans. 

•	 Grant stock options, shares of restricted stock and other equity-based awards under the Company’s incentive compensation plans

		 and 	other equity-based plans, including awards to the CEO and other executive officers, and determine the terms of such stock 

		 options, shares of restricted stock and other equity-based awards. 

•	 Review, and make recommendations to the Board for determination, the Company’s policies concerning perquisites provided to the 		

		 Company’s executive officers, including benefits provided upon retirement or other termination of employment. 

•	 Review, and make recommendations to the Board for determination, all employment agreements, retention agreements, severance

		 agreements, performance award agreements, stock option and restricted stock agreements and other compensation agreements 

		 between the Company and its executive officers. 

•	 Review, and make recommendations to the Board for determination, the compensation of members of the Board and Board 

		 committees, including, without limitation, annual retainers, meeting fees, committee fees, committee chair fees and equity-based 		

		 awards. 

•	 Review and discuss with management each compensation discussion and analysis required to be included in the Company’s filings

		 with the Securities and Exchange Commission and, based on such review and discussion, in the case of a compensation discussion

		 and analysis proposed to be included in the Company’s annual report on Form 10-K or proxy statement, recommend to the Board 		

		 whether the compensation discussion and analysis should be included in such annual report or proxy statement. Prepare the 

		 Committee’s report on executive compensation for inclusion in the Company’s annual proxy statement. 



2015 PROXY STATEMENT AND NOTICE OF ANNUAL MEETING OF STOCKHOLDERS  |  GALENA BIOPHARMA     16

Audit Committee

	 Committee Members 		  Stephen S. Galliker, chairman   |   Richard Chin, M.D.   |   Rudolph Nisi, M.D.	

	 Number of Meetings Held in 2014 	 8 

The Audit Committee operates pursuant to a written Charter. The full Charter is available on our website, www.galenabiopharma.com under 

Investors > Corporate Governance. Following is a summary of this Charter.

Purpose of the Committee 

1.	 Appoint, oversee and replace, if necessary, the Company’s independent auditor, 

2.	 Assist the Board’s oversight of 

		 a.  the preparation and audit of the Company’s financial statements, 

		 b.  the Company’s accounting and reporting processes and compliance with legal and regulatory requirements, 

		 c.  the independent auditor’s qualifications, performance and independence, and 

		 d.  the performance of the Company’s internal audit function, and 

3.	 Prepare the report from the Committee required by the rules and regulations under the Securities Exchange Act of 1934, as amended 		

		 (the “Exchange Act”), to be included in the Company’s annual proxy statement. 

Summary Responsibilities and Authority of the Committee 

•	 Retention and Oversight of the Independent Auditor. 

			  -  Annually evaluate, determine the selection of, and, if necessary or otherwise appropriate, determine the replacement of or rotation of the independent auditor. 

			  -  Approve or pre-approve all auditing services (including comfort letters and statutory audits) and all permitted non-audit services by the independent auditor. 

			  -  Request and receive from the independent auditor annually a formal written statement delineating all relationships between the auditor and the Company 

•	 Oversight of the Audit Process and the Company’s Legal Compliance Program. 

			  -  Review with the Company’s internal auditors and independent auditor the overall scope and plans for audits.

			  -  Review and discuss with management and the internal auditors and independent auditor the Company’s system of internal control over financial reporting, its

				   financial and  critical accounting practices, and policies relating to risk assessment and management. 

			  -  Receive and review reports of the independent auditor discussing (1) all critical accounting policies and practices used in the preparation of the Company’s

				   financial statements, (2) all alternative treatments of financial information within GAAP that have been discussed with management, ramifications of the use of 

				   such alternative disclosures and treatments, and the treatment preferred by the independent auditor, and (3) other material written communications between 		

				   the independent auditor and management, such as any management letter or schedule of unadjusted differences. 

			  -  Discuss with management and the independent auditor any changes in the Company’s critical accounting principles and the effects of alternative GAAP 

				   methods, off-balance sheet structures and regulatory and accounting initiatives. 

			  -  Review and discuss with management and the independent auditor the annual and quarterly financial statements and management’s discussion and analysis 		

				   of financial condition and results of operations of the Company prior to the filing of the Company’s Annual Report on Form 10-K and Quarterly Reports on Form 		

				   10-Q. 

			  -  Review material pending legal proceedings involving the Company and other contingent liabilities. 

			  -  Receive from the Chief Executive Officer and Chief Financial Officer a report of all significant deficiencies and material weaknesses in the design or operation of 

				   internal control over financial reporting and any fraud that involves management or other employees who have a significant role in the Company’s internal 		

				   controls. 

			  -  Establish procedures for the receipt, retention and treatment of complaints received by the Company regarding accounting, internal accounting controls or  

				   auditing matters, and for the confidential, anonymous submissions by employees of concerns regarding accounting matters. 

•	 Other Responsibilities. 

			  -  Prepare an audit committee report for inclusion in the Company’s annual proxy statement as required by the rules of the Securities and Exchange Commission. 

			  -  Implement an appropriate control process for reviewing and approving the Company’s internal transactions and accounting. 
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Nominating and Corporate Governance Committee 

	 Committee Members 		  Rudolph Nisi, M.D., chairman   |   William L. Ashton   |   Irving Einhorn   |   Stephen S. Galliker

	 Number of Meetings Held in 2014 	 4  

The Nominating and Corporate Governance Committee operates pursuant to a written Charter. The full Charter is available on our website, 

www.galenabiopharma.com under Investors > Corporate Governance. Following is a summary of this Charter.

Purpose of the Committee 

1.	 Identify individuals qualified to become members of the Board, 

2.	 Recommend for the Board’s selection the director nominees for each annual meeting of stockholders,

3.	 Periodically review the Company’s corporate governance principles and, if necessary or otherwise appropriate, recommend  

			 modifications to such principles for Board approval, and  

4.	 Oversee the periodic evaluation of the Board, its committees and the Company’s Chairman of the Board and Chief Executive Officer.  

Summary Responsibilities and Authority of the Committee 

•	 Identify individuals qualified to become Board members, consistent with any criteria approved by the Board. Review recommendations

			 for director nominees made by the Chief Executive Officer or any director or stockholder. Recommend for the Board’s selection the 

			 director nominees for each annual meeting of stockholders, taking into account each candidate’s experience, qualifications, attributes 		

			 and skills. 

•	 Review, and recommend any necessary or otherwise appropriate changes to, the policy described in the Company’s annual proxy 

			 statement by which stockholders of the Company may recommend a candidate to the Committee for consideration for nomination as 		

			 a director. 

•	 Recommend to the Board qualified individuals to serve as committee members on the various Board committees; and review and 

			 recommend committee slates and recommend additional committee members to fill vacancies as needed. 

•	 Describe to each director what is expected, including reference to the Company’s corporate governance principles and directors’ basic 	

			 duties and responsibilities, with respect to attendance at Board meetings and advance review of meeting materials 

•	 Review the Company’s corporate governance principles and, if necessary or otherwise appropriate, recommend modifications to such 		

			 principles for Board approval, with such corporate governance principles to address, among other things, (1) director qualification 

			 standards, (2) director responsibilities, (3) director access to management and, as necessary or otherwise appropriate, independent 

			 advisors, (4) director compensation, (5) director orientation and continuing education, (6) management succession, and (7) an annual 		

			 performance evaluation of the Board.  

•	 Review, and if necessary or otherwise appropriate, recommend to the Board modifications to (1) the Company’s insider trading policy 		

			 and (2) the Company’s code of business conduct and ethics. 

•	 Review the Company’s practices and policies with respect to directors, including retirement policies, the size of the Board, the ratio of 		

			 employee directors to non- employee directors, the meeting frequency of the Board and the structure of Board meetings, and make 		

			 recommendations to the Board with respect to such practices and policies.  

•	 Review the functions, duties and composition of the committees of the Board and make recommendations to the Board with respect 		

			 to those matters.  

•	 Recommend to the Board a process for the annual evaluation of the performance of the Board, the Chairman of the Board and the 		

			 Chief Executive Officer and each Board committee.  

•	 Review and report to the Board any questions of possible conflicts of interest, or lack of independence, on the part of Board members.  

•	 Provide for new director orientation and continuing education for existing directors on a periodic basis.
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Code of Ethics 

We have adopted a Code of Ethics applicable to all employees, including our principal executive officer, principal financial 

officer and principal accounting officer. A copy of our Code of Ethics is available on our website, www.galenabiopharma.com.

Risk Assessment of Compensation Policies and Practices 

In 2014, the Compensation Committee reviewed our company’s compensation policies and practices for all employees, 

including executive officers, and determined that our compensation policies and practices do not create or encourage the 

taking of risks that are reasonably likely to have a material adverse effect on our company. 

Board Leadership Structure and Role in Risk Oversight 

Currently, the positions of Chairman of the Board of Directors and Chief Executive Officer of our company are held by separate 

individuals, with Mr. Hillsberg serving as Chairman of the Board and Dr. Schwartz serving as President and Chief Executive 

Officer. Since 2007, we have continuously had a separate Chief Executive Officer. The Chairman of the Board is appointed by 

our Board of Directors on an annual basis. 

Our Board currently believes that this structure is best for our company, as it allows Dr. Schwartz to focus on the company’s

strategy, business and operations, while enabling Mr. Hillsberg to manage our Board of Directors and serve as a liaison 

between our Board and our company’s senior management, led by Dr. Schwartz. Our Board also believes the separation of 

offices is beneficial, because a separate Chairman can provide the Chief Executive Officer with guidance and feedback on his 

performance and the Chairman provides a more effective channel for our Board to express its views on management. This 

structure can also enable Mr. Hillsberg, and Dr. Schwartz, and the other members of our Board, to be better informed and to 

communicate more effectively on issues, including with respect to risk oversight matters.  

Our Board does not believe that a formal policy separating the positions of Chairman of the Board and Chief Executive Officer 

is necessary or desirable. Our Board continually evaluates our leadership structure and could in the future decide to combine 

the Chairman and Chief Executive Officer positions if it believes that doing so would serve the best interests of our company 

and its stockholders. 

Compensation Committee Interlocks and Insider Participation in Compensation Decisions 

There are no “interlocks” as defined by SEC rules with respect to any member of our Compensation Committee. No member 

of the Compensation Committee has ever served as an officer of our company or acted in such capacity.  

Transactions with Related Persons 

General 

Our Audit Committee is responsible for reviewing and approving, as appropriate, all transactions with related persons, in  

accordance with its Charter and the NASDAQ marketplace rules. 

Policies and Procedures for Related Person Transactions 

Transactions between us and one or more related persons may present risks or conflicts of interest or the appearance of 

conflicts of interest. Our Code of Ethics requires all employees, officers and directors to avoid activities or relationships that 

conflict, or may be perceived to conflict, with our interests or adversely affect our reputation. It is understood, however, that 

certain relationships or transactions may arise that would be deemed acceptable and appropriate so long as there is full 
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disclosure of the interest of the related parties in the transaction and review and approval by disinterested directors to ensure 

there is a legitimate business reason for the transaction and that the transaction is fair to us and our stockholders. 

The procedures followed by the Audit Committee to evaluate transactions with related parties require:  

•	 that all related party transactions, all material terms of the transactions, and all the material facts as to the related party’s 		

	 direct or indirect interest in, or relationship to, the related party transaction must be communicated to the Audit  

	 Committee; and 
•	 that all related party transactions, and any material amendment or modification to any related party transaction, be  

	 reviewed and approved or ratified by the Audit Committee, as required by NASDAQ marketplace rules. 

Our Audit Committee will evaluate related person transactions based on: 

•	 information provided by members of our Board of Directors in connection with the required annual evaluation of director 		

	 independence;
•	 pertinent responses to the Director and Officer Questionnaires submitted periodically by our officers and directors and 		

	 provided to the Audit Committee by our management;
•	 background information on nominees for director provided by the Nominating and Corporate Governance Committee of 		

	 our Board of Directors; and
•	 any other relevant information provided by our directors or officers.

In connection with its review and approval or ratification, if appropriate, of any related party transaction, our Audit Committee 

is to consider whether the transaction will compromise standards included in our Code of Ethics. In the case of any related 

party transaction involving an outside director or nominee for director, the Audit Committee also is to consider whether the 

transaction will compromise the director’s status as an independent director as prescribed in the NASDAQ marketplace rules. 

All of our related party transactions will be disclosed in our filings with the SEC in accordance with SEC rules. 

Stockholder Recommendations of Director Candidates 

The policy of the Nominating and Corporate Governance Committee is that a stockholder wishing to submit recommendations 

for director candidates for consideration by the Nominating and Corporate Governance Committee for election at an annual 

meeting of stockholders must do so in writing to the Corporate Secretary. Such recommendations must be received  

at our principal executive offices not less than 60 days and not more than 90 days prior to the anniversary date of the  

immediately preceding annual meeting of the stockholders. The written recommendation must include the following information:

•	 a statement that the writer is a stockholder and is proposing a candidate for consideration;
•	 the name and contact information for the candidate;
•	 a statement of the candidate’s business and educational experience;
•	 information regarding the candidate’s qualifications to be a director;
•	 the number of shares of our common stock, if any, owned either beneficially or of record by the candidate and the length 		

	 of time such shares have been so owned;
•	 the written consent of the candidate to serve as a director if nominated and elected;
•	 information regarding any relationship or understanding between the proposing stockholder and the candidate; and
•	 a statement that the proposed candidate has agreed to furnish us all information as we deem necessary to evaluate such 	

	 candidate’s qualifications to serve as a director.

As to the stockholder giving the notice, the written recommendation must state the name and address of the stockholder and 
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the number of shares of our common stock which are owned beneficially or of record by the stockholder. Any recommendations 

in proper form received from stockholders will be evaluated in the same manner that potential nominees recommended by our 

Board members or management are evaluated.

Stockholder Nominations of Directors

Our bylaws specify the procedures by which stockholders may nominate director candidates directly. Any stockholder  

nominations must comply with the requirements of our bylaws and should be addressed to: Corporate Secretary, Galena  

Biopharma, 4640 SW Macadam Ave., Suite 270, Portland, Oregon 97239. Such nominations must be received at our  

principal executive offices not less than 60 days nor more than ninety 90 days prior to the anniversary date of the immediately 

preceding annual meeting of stockholders, provided, however, that if the annual meeting is not held within thirty 30 days  

before or after such anniversary date, then such nomination shall have been delivered to or mailed and received by the  

Secretary not later than the close of business on the 10th day following the date on which the notice of the meeting was 

mailed or such public disclosure was made, whichever occurs first. Assuming that next year’s annual meeting is held within 

thirty 30 days before or after the anniversary of this year’s Annual Meeting, nominations must be received between March 21, 

2016 and April 20, 2016. 

Stockholder Communication with Board Members 

Stockholders who wish to communicate with our Board members may contact us by telephone at (503) 400-6610, by facsimile 

at (503) 400-6611, or by regular mail at our principal executive office at 4640 SW Macadam Ave., Suite 270, Portland, OR 

97239. Written communications specifically marked as a communication for our Board of Directors, or a particular director, 

except those that are clearly marketing or soliciting materials, will be forwarded unopened to the Chairman of the Board, or to 

the particular director to which they are addressed, or presented to the full Board or the particular director at the next regularly 

scheduled Board meeting. In addition, communications sent to us via telephone or facsimile for our Board of Directors or a 

particular director will be forwarded to our Board or the director by an appropriate officer. 

Beneficial Ownership of Galena’s Common Stock 

Section 16(a) Beneficial Ownership Reporting Compliance 

Our executive officers and directors and any person who owns 5% or more of our common stock are required under Section 

16(a) of the Exchange Act to file with the SEC initial reports of ownership and reports of changes in ownership of our common 

stock and to furnish us with copies of those reports. Based on our review of copies of such forms we have received from 

our executive officers and directors and any greater than 5% beneficial owners, we believe that, during the fiscal year ended 

December 31, 2014, all Section 16(a) filing requirements applicable to these reporting persons were met in a timely manner, 

except that Dr. Nisi inadvertently failed to timely file two Form 4’s reporting four transactions and Mr. Kriegsman inadvertently 

failed to timely file one Form 4 reporting three transactions.

The following tables set forth information with respect to the beneficial ownership of our common stock as of April 29, 2015, by:  

•	 any person known by us to be the beneficial owner of 5% or more of our common stock, including any “group” as that 		

	 term is defined in the Exchange Act;
•	 each current director and each named executive officer identified in the “Summary Compensation Table” under “Executive 	

	 Compensation” in this proxy statement who was still serving in such capacity on April 29, 2015; and 
•	 all of our current directors and current executive officers as a group.
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Beneficial ownership is determined in accordance with SEC rules, and generally includes voting or investment power with 

respect to securities. Shares of common stock subject to options, warrants and convertible securities that are exercisable 

or convertible within 60 days are deemed to be outstanding and to be beneficially owned by the person holding the options, 

warrants or convertible securities for the purpose of computing the percentage ownership of the person, but are not treated 

as outstanding for the purpose of computing the percentage ownership of any other person.  

Unless otherwise noted, the information below is based on the number of shares of our common stock beneficially owned  

by each person or entity at April 29, 2015 and the number of shares subject to any options and warrants granted to these 

individuals that are exercisable within 60 days of April 29, 2015, which are indicated by footnote. The percentage ownership  

is based on 161,715,398 shares of common stock outstanding as of April 29, 2015. An asterisk (*) denotes beneficial owner-

ship of less than 1%. 

	 name of beneficial owner			   amount and nature of beneficial ownership		  percentage	

	Named Executive Officers and Directors:

	Mark W. Schwartz, Ph.D.(1)			  1,240,327			     *

	Ryan M. Dunlap (2)			   157,586			     *

	Margaret A. Kivinski (3)			   43,750			     *

	William L. Ashton (3)			   300,000			     *

	Richard Chin, M.D. (3)			   312,500			     *

	 Irving M. Einhorn (3)			   100,000			     *

	Stephen S. Galliker (4)			   410,000			     *

	Sanford J. Hillsberg (5)			   553,421			     *	

	Steven A. Kriegsman (6)			   505,000			     *

	Rudolph Nisi, M.D. (7)			   323,500			     *

	All executive officers and directors  

	as a group — 11 persons (8)		  3,946,084			   2.4%

(1) 	 Includes 824,355 shares of common stock underlying stock options.

(2) 	 Includes 145,963 shares of common stock underlying stock options.

(3) 	 Consists of shares of common stock underlying stock options.

(4)	 Includes 400,000 shares of common stock underlying stock options.

(5) 	 Includes 450,000 shares of common stock underlying stock options.

(6) 	 Includes 500,000 shares of common stock underlying stock options.

(7) 	 Includes 300,000 shares of common stock underlying stock options.

(8) 	 Includes 3,376,568 shares of common stock underlying stock options.
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Executive Officers of Galena Biopharma 

Set forth below is information regarding our current executive officers (other than information relating to Mark W. Schwartz, 

our President and Chief Executive Officer, which is set forth above under “Class II — Term Expiring at the Current Annual 

Meeting”). Each officer’s age is indicated in parentheses after his or her name. 

Ryan M. Dunlap, CPA (45), our Vice President, Chief Financial Officer, joined Galena in July 2012. From June 2008 to June 

2012, Mr. Dunlap served as Senior Manager, Business Assurance at Moss Adams, LLP, where he provided assurance and 

consulting services with a focus on technology and life sciences. From 2007 to 2008, Mr. Dunlap served as Director, Financial 

Accounting of Vestas American Wind Technology, Inc., a private company that engages in the sale and service of wind tur-

bines in North America, and is a subsidiary of Vestas Wind Systems A/S, a public company that engages in the manufacture 

and sale of wind turbines and wind power systems globally. Prior to that, from 2005 to 2007, Mr. Dunlap served as Senior 

Manager, Business Assurance at KPMG, LLP, where he provided external audit and business advisory services to emerging 

and established public and private, and international and domestic entities. Mr. Dunlap has also been the Project Lead, Cor-

porate Audit from 2002 to 2005 of Nike, Inc., where he planned and executed several operational and financial internal audits 

of various regions and business units. Mr. Dunlap is a certified public accountant and holds a Bachelor of Science degree in 

Accounting from the University of Oregon. 

Margaret Kivinski (50) our Vice President and General Counsel joined Galena in July 2014. Ms. Kivinski brings over 20 years 

of legal experience as a corporate and intellectual property attorney. She was general counsel for TherOx, a start-up medical  

device company, and filled a variety of in-house counsel, contract, compliance and patent management roles with publicly–

traded medical device and pharmaceutical companies including Spectrum Pharmaceuticals, Arena Pharmaceuticals, Edwards 

Lifesciences, Masimo and Beckman Coulter, and was in private practice at the law firm Loeb & Loeb. Previously she was a 

process engineer for Fluor Daniel and is a Registered Professional Engineer. Ms. Kivinski holds a B.S. In Chemical Engineering 

from UCLA, a J.D. from Western State University, College of Law, and is a registered patent attorney.
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Proposal 2

Authorized Shares

Approval of Amendment to Amended and Restated Certificate of Incorporation to Increase Our Authorized Common 

Stock

Our Board of Directors has determined that it is in our best interest, and in the best interest of our stockholders, to amend our

Amended and Restated Certificate of Incorporation to increase the total number of authorized shares of common stock by 

75,000,000 shares, from 200,000,000 shares to 275,000,000 shares. After taking into account shares reserved for future 

issuance upon the exercise of outstanding warrants and outstanding or currently authorized stock options, we currently have 

available for issuance only approximately 3,029,000 shares of authorized but unissued shares of our common stock.  

Accordingly, on April 17, 2015, our Board of Directors unanimously approved the proposed Certificate of Amendment, or the 

amendment, to our Amended and Restated Certificate of incorporation, in the form attached hereto as Annex A, and hereby 

seeks the approval of the amendment by our stockholders. 

These additional shares of common stock could be used in a number of ways to improve the overall value of our company:

•	 We could use the shares for potential strategic transactions, including, among other things, acquisitions, spin-offs, 

	 strategic partnerships, joint ventures, restructurings, divestitures, business combinations and investments, although we 		

	 have no immediate plans to do so. 
•	 As discussed in Proposal 3, these shares could also be used as part of our equity compensation program in order 

	 to attract, retain and motivate talented employees and non-employee directors. These equity grants provide these 

	 individuals with a direct stake in the future outcome of our company and serve to align the interests of our employees 

	 with our stockholders. 
•	 Historically, we have used the issuance of shares to complement the acquisition of new assets into both our commercial

	 and development portfolios. The shares in this proposal could be used for the acquisition of potential future products to 		

	 add to our pipeline. 
•	 These shares could also be used for potential future financings.   

If approved by our stockholders, the amendment will become effective upon the filing of the amendment with the Delaware 

Secretary of State, which filing is expected to occur promptly after the Annual Meeting.

The affirmative vote of the holders of a majority of the shares of common stock issued and outstanding and entitled to vote at 

the Annual Meeting is required to approve the amendment.

Purpose and Background of the Amendment 

The purpose of the amendment is to increase the total number of authorized shares of common stock from 200,000,000 

shares to 275,000,000 shares. Of the 200,000,000 currently authorized shares of our common stock, 161,715,398 shares 

were issued and outstanding as of April 29, 2015, and, after taking into account shares reserved for future issuance upon the 

exercise of ourstanding warrants and outstanding or currently authorized stock options, only approximately 3,029,000 of the 

200,000,000 authorized shares remain available for future issuance. 

Our Board of Directors believes the amendment is advisable in order to maintain our financing and capital raising flexibility in 

connection with our working capital needs and to generally maintain our flexibility in today’s competitive and fast-changing 

environment. Other possible business and financial uses for the additional shares of common stock include, without limitation, 
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future stock splits, acquiring other companies, businesses or products in exchange for shares of common stock, attracting 

and retaining employees by the issuance of additional securities under our equity compensation plans and other transactions 

and corporate purposes that our Board of Directors deems to be in our company’s best interest. The additional authorized 

shares would enable us to act quickly in response to opportunities that may arise for these types of transactions, in most  

cases without the necessity of obtaining further stockholder approval and holding a special stockholders’ meeting before such 

issuance could proceed, except as provided under Delaware law or under the rules applicable to The NASDAQ Stock Market. 

Other than possible issuances pursuant to our employee benefit plans, or upon exercise of our currently outstanding

warrants, and possible future sales and issuances under our at-market issuances sales agreements with Maxim Group, LLC 

and MLV & Co., LLC and our purchase agreement with Lincoln Park Capital, LLC, we have no current arrangements or  

understandings regarding the additional shares that would be authorized pursuant to this Proposal 2. 

Possible Effects of the Amendment

Upon issuance, the additional shares of authorized common stock would have rights identical to the currently outstanding 

shares of common stock. Adoption of the amendment would not have any immediate dilutive effect on the proportionate 

voting power or other rights of our existing stockholders. As is true for shares presently authorized but unissued, the future 

issuance of common stock authorized by the amendment may, among other things, decrease our existing stockholders’  

percentage equity ownership and, depending on the price at which they are issued, could be dilutive to our existing stock-

holders and have a negative effect on the market price of the common stock. Current stockholders have no preemptive or 

similar rights, which means current stockholders do not have a prior right to purchase any new issue of common stock in 

order to maintain their proportionate equity ownership thereof. 

We have not proposed the increase in the number of authorized shares of common stock with the intention of using the  

additional authorized shares for anti-takeover purposes, but our company would be able to use the additional shares to  

oppose a hostile takeover attempt or delay or prevent changes in control or management of our company. For example,  

without further stockholder approval, our Board of Directors could sell shares of common stock in a private transaction to  

purchasers who would oppose a takeover or favor our current Board of Directors. Although this proposal to increase the 

authorized number of shares of common stock has been prompted by business and financial considerations and not by the 

threat of any known or threatened hostile takeover attempt, stockholders should be aware that approval of this proposal 

could facilitate future attempts by our company to oppose changes in control of our company and perpetuate our management, 

including transactions in which the stockholders might otherwise receive a premium for their shares over then current market 

prices.

We cannot provide assurances that any such transactions previously mentioned will be consummated on favorable terms 

or at all, that they will enhance stockholder value or that they will not adversely affect our business or the trading price of the 

common stock. Any such transactions may require our company to incur nonrecurring or other charges and may pose  

significant integration challenges or management and business disruptions, any of which could materially and adversely affect 

our business and financial results. 

Vote Required

The affirmative vote of a majority of the outstanding shares present, in person, or represented by proxy and entitled to vote at 

the Annual Meeting is required for approval of this proposal. 

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” APPROVAL OF THE AMENDMENT TO OUR 

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION.
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Proposal 3

Incentive Plan

Approval of Amendment to 2007 Incentive Plan

Our Board of Directors believes that stock options and other stock-based incentive awards can play an important role in 

the success of our company. These incentives are given to the employees, officers, directors and other key persons of our 

company upon whose judgment, initiative and efforts we largely depend for the successful conduct of our business. These 

incentives provide these individuals with a proprietary interest in our company, and our Board anticipates that this direct stake 

in the future outcome of the company will assure a closer identification of the interests of these individuals with those of our 

stockholders, thereby stimulating their efforts on our behalf and strengthening their desire to remain with us. 

Overview/History of the Amended and Restated 2007 Incentive Plan

The purpose of the Amended and Restated 2007 Incentive Plan of Galena Biopharma, Inc., which we refer to as our 2007 

Incentive Plan, is to advance the interests of our company by giving stock-based incentives to selected employees, directors 

and other key persons who, in the opinion of the Administrator (as defined below), are in a position to make a significant  

contribution to the success of our company and our affiliates. The 2007 Incentive Plan was originally adopted by our Board  

of Directors on February 23, 2007 and approved by our stockholders on June 19, 2007.  Since then, the 2007 Incentive  

Plan has been amended by our Board of Directors with the approval of our stockholders to increase the maximum number of 

shares of common stock available for issuance under the Plan from 2,750,000 originally to 16,500,000 at present commensurate

with the growth of our company. 

As of April 17, 2015, there were 10,865,819 shares of common stock subject to outstanding options under our 2007 Incentive 

Plan and only 612,446 shares available for future issuance. On that date, upon the recommendation of our Compensation 

Committee, our Board of Directors unanimously approved and recommended for the approval of our stockholders an  

amendment to the 2007 Incentive Plan to increase the number of shares of common stock by 10,000,000 shares, to a total 

of 26,500,000 shares of common stock, of which approximately 10,612,446 would be available for future grants. 

The complete text of the amendment to our 2007 Incentive Plan is attached as Annex B to this proxy statement. A summary 

of our 2007 Incentive Plan is set forth below.

Background for the Request to Amend the 2007 Incentive Plan

Since the latest amendment to the 2007 Incentive Plan in 2013, our company has grown significantly with the addition of our 

commercial franchise and the advancement of our development assets into multiple clinical trials in multiple indications. We 

currently have two commercial products and three clinical assets in six ongoing or planned clinical trials. With these programs 

underway, we have also enhanced our corporate infrastructure to effectively manage all of our programs. Our Compensation 

Committee and our Board of Directors believes that the grant of options and other stock awards is an important incentive for 

our company’s employees, officers and directors, and our foreseeable needs under the 2007 Incentive Plan will exceed the 

number of shares of common stock currently available. 

The 2007 Incentive Plan is critical to our ongoing effort to build shareholder value. Equity incentive awards are an important 

component of our executive and non-executive employees’ compensation. Our Compensation Committee and our Board 

of Directors believe that we must continue to offer a competitive equity compensation program in order to attract, retain and 
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motivate talented employees and non-employee directors, align employee and stockholder interests, link employee compen-

sation with company performance, and maintain a culture based on employee stock ownership. Adding additional shares to 

the 2007 Incentive Plan is designed to enhance the availability to grant stock-based incentives and other equity awards to 

our officers, employees, non-employee directors and other key persons and to ensure that we can continue to grant stock 

options and other equity awards to eligible recipients at levels determined to be appropriate by our Compensation Committee 

or our Board of Directors.

In the opinion of our Board, our future success depends in large part on our ability to maintain a competitive position in  

attracting, retaining and motivating key employees with experience and ability. Our Board believes that approval of the 

amendment to the 2007 Incentive Plan and the authorization of the additional shares for issuance thereunder is appropriate 

and in the best interests of our stockholders given our current expectations on hiring, and the highly competitive environment 

in which we recruit and retain employees. Our management will carefully consider all proposed grants under the 2007  

Incentive Plan. 

We manage our long-term stockholder dilution by limiting the number of equity incentive awards granted annually. Our  

Compensation Committee carefully reviews the annual number of shares issued under the 2007 Incentive Plan in relation to 

the total shares outstanding and total dilution in order to maximize stockholder value by granting only the number of equity 

incentive awards that it believes are necessary and appropriate to attract, reward and retain our employees. Our compensa-

tion philosophy reflects broad-based eligibility for equity incentive awards for all of our employees. By doing so, we link the 

interests of our employees with those of our stockholders and motivate our employees to act as owners of the business.

In November 2014 our Compensation Committee engaged Radford, a third-party compensation consulting firm, to perform 

an independent analysis of our compensation practices. During their analysis, Radford reviewed all employees at the firm to 

evaluate their job descriptions, salaries and their equity compensation, including option grants, identify an appropriate group 

of peer companies to use in benchmarking our compensation programs, and developed compensation and equity guidelines 

that were utilized by the Compensation Committee and the Company in determining compensation starting in January 2015.  

As an extension of this engagement, Radford conducted an assessment of our equity compensation needs over the next two 

to three years, for purposes of determining the number of shares to propose adding to the 2007 Incentive Plan. The following 

assumptions were used in Radford’s analysis:

•	 Target option pool to the 50th percentile of market standards and peer group companies
•	 Headcount growth assumptions of approximately 12%-15%, or approximately 10 employees per year
•	 Multiple of 1.5 times the ongoing award amount for new hire awards
•	 100% employee participation in the 2007 Incentive Plan
•	 Distribution of the option pool to be based on consideration of multiple factors, including individual performance, criticality 	

	 of role, market data, internal equity and company performance 

Based on their analysis, Radford recommended the addition of between 8,000,000 and 10,000,000 million shares to the 

2007 Incentive Plan. Based upon Radford’s recommendation, our Compensation Committee recommended, and on April 17, 

2015 our Board approved, and is recommending for stockholder approval, the amendment to add to the 2007 Incentive Plan 

10,000,000 shares, which represents approximately 6% of the total outstanding shares of our common stock. These addi-

tional shares are expected to be sufficient to meet our anticipated needs under the 2007 Incentive Plan through 2018. These 

additional shares also are in line with our go-forward strategy to target the market 50th percentile. 

Except as described below with respect to grants of stock options for our non-employee directors, no employee, director or 
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consultant has been selected to receive an award under the amendment subject to this Proposal 3 and no term or condition 

of any such award has been determined.  

Historically, we have made annual stock option grants under the 2007 Incentive Plan to our non-employee directors in the 

fourth quarter of each year with respect to the ensuing year or in January of each year. In November 2013, we made stock 

grants to our non-employee directors for 2014, and, except as described below, have not made any grants to our non-em-

ployee directors since that time. Based on the recommendations from Radford, the Compensation Committee has imple-

mented a number of modifications to align with industry best practices and working towards the ultimate goal of approxi-

mately 50th percentile in terms of compensation. As a result,

•	 All future grants to our non-employee directors will be made once a year at our annual meeting of the Board of Directors 		

	 held in conjunction with our annual stockholders meeting.
•	 Based on recommendations from Radford, our Compensation Committee proposed stock option grants for each of our

	 non-employee directors to purchase up 125,000 shares of our common stock as reflected in the table below. This is a 		

	 37.5% decrease from the most recent award in 2013.  These grants would be given on the annual meeting of the Board

 	 of Directors on June 19, 2015, and will bear the exercise price of the market price of our common stock as reported on

	 the NASDAQ Stock Market on that date; and, vesting will initiate on the day of grant. On April 17, 2015, our Board 

	 accepted the recommendation. This grant and all future stock option grants are subject to the availability of shares 

	 reserved for future issuance under our 2007 Incentive Plan.  

New Plan Benefits

Except for grants to our non-employee directors as indicated in the following table, no employee director or consultant has 

been selected to receive an award under the amendment subject to this proposal and no term or condition of any such 

award has been determined. 

name and position	 dollar value	 number of options

Non-employee directors	 $ 777,100 (1)	 875,000 (2)

				  

(1) 	 Represents the aggregate fair value of the option grants computed in accordance with ASC Topic 718 based on an assumed exercise price of $1.40 per 		

	 share, the closing price of our common stock as reported on The NASDAQ Stock Market on April 17, 2015, and excluding the effects of any estimated 

	 forfeitures. The actual exercise price of the options will be the closing price of our common stock as reported on The NASDAQ Stock Market on June 19, 	

	 2015, the Annual Meeting Date, which price could be higher or lower than $1.40 per share. 

(2) 	 The options will vest quarterly over a period of one year and have an expiry term of 10 years. 

If this Proposal 2 and Proposal 3 are not approved by our stockholders, the foregoing stock option grants to our non-employ-

ee directors will not become effective. 

Summary of the Amended and Restated 2007 Incentive Plan

Administration 

The 2007 Incentive Plan is administered by the Compensation Committee of our Board of Directors or by such persons to 

whom the Compensation Committee may delegate such administration (collectively, with the Compensation Committee, 

the “Administrator ”). The Administrator has full authority, consistent with the 2007 Incentive Plan, to select who will receive 

awards, to determine the type of awards to be granted, as well as the amounts, price, terms and conditions of any awards, 
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to issue shares upon option exercises and interpret option agreements. The Administrator has the right to determine any 

questions that may arise regarding the interpretation and application of the provisions of the 2007 Incentive Plan and to make, 

administer, and interpret such rules and regulations as it deems necessary or advisable. 

Participation in the 2007 Incentive Plan 

Employees, directors, consultants and advisors who provide services to us and our affiliates, who, in the opinion of the  

Administrator, are in a position to make a significant contribution to the success of our company or our affiliates are eligible  

to participate in the 2007 Incentive Plan. However, only employees are eligible to receive so-called incentive stock options,  

or “ISOs.” Approximately 57 employees and 7 non-employee directors are eligible to receive awards under the 2007  

Incentive Plan. The maximum number of shares for which awards may be granted to any participant in any calendar year is 

the total number of shares of stock then available under the 2007 Incentive Plan.  

Types of Awards 

The Administrator in its discretion, may award (i) stock options, (ii) restricted and unrestricted stock, (iii) stock units including 

restricted stock units, (iv) performance awards, (v) stock appreciation rights, (vi) securities convertible into stock or otherwise 

based on stock, and (vii) cash awards, on such terms and conditions as it determines.  At this time, only stock options have 

been issued.  There are currently no plans to award other forms of equity awards.

Rules Applicable to Awards 

No awards may be made after the tenth anniversary of the date the 2007 Incentive Plan was first adopted by our Board of 

Directors, but previously granted awards may continue beyond that date in accordance with their terms. Unless the 

Administrator expressly provides otherwise, awards may not be transferred other than by will or applicable laws of descent 

and distribution, and generally only the participant may exercise an award during such participant’s lifetime. The Administrator

may determine the time or times at which an award will vest or become exercisable. Without limiting the foregoing, the 

Administrator may at any time accelerate the vesting or exercisability of an award, regardless of any adverse or potentially 

adverse tax consequences resulting from such acceleration. Immediately upon termination of employment of an employee, 

the unvested portion of any stock option will terminate and the balance, to the extent exercisable, will remain exercisable for 

the lesser of (i) a period of three months (90 days) or (ii) the period ending on the latest date on which such stock option could 

have been exercised without regard to this provision. The 2007 Incentive Plan provides exceptions for the vesting of options 

upon an individual’s death or if the Administrator determines that the termination of employment resulted for reasons that cast 

discredit on the individual. The Administrator will determine what will happen with respect to an award granted to a participant 

that is outstanding upon the cessation of the participant’s service relationship with our company, including disability, death or 

retirement. 

Stock Options 

The Administrator will determine the exercise price, if any, of each award requiring exercise. Unless the Administrator  

determines otherwise, each stock option will have an exercise price not less than the fair market value of the stock subject 

to the stock option, determined as of the date of grant. A stock option intended to be an ISO granted to a person who owns 

(or by application of attribution rules is deemed to own) more than 10% of the total combined voting power of all classes of 

stock of our company will have an exercise price equal to 110% of such fair market value. Awards requiring exercise will have 

a maximum term not to exceed ten years from the date of grant and will vest, either quarterly or annually and all within four 

years of grant date. 

Effect of Certain Transactions 

In the event of a consolidation, merger, sale or other disposition of stock in which our company is not the surviving  
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corporation or that results in the acquisition of all our company’s then outstanding common stock, or sale of substantially all 

of our company’s assets or a dissolution or liquidation of our company, the Administrator may provide for the assumption or 

substitution of some or all outstanding awards by the acquirer or survivor. If the holders of stock will receive a payment upon 

consummation of the transaction, the Administrator may provide for a “cash-out” payment with respect to some or all awards 

or any portion thereof, equal to the excess, if any, of (a) the fair market value of one share of stock times the number of shares 

of stock subject to the award or such portion, over (b) the aggregate exercise or purchase price, if any, under the award or 

such portion (in the case of a stock appreciation right, the aggregate base value above which appreciation is measured), on 

such payment and other terms as the Administrator determines. In the absence of an assumption, substitution or cash-out, 

each award requiring exercise will become fully exercisable, and delivery of shares of stock deliverable under each outstanding

award will be accelerated and such shares will be issued prior to the transaction on a basis that gives the participant a  

reasonable opportunity, as determined by the Administrator, following exercise of the award or delivery of the shares, as the 

case may be, to participate in the transaction as a stockholder. Any shares of stock so issued with respect to an award, in  

the discretion of the Administrator, may contain such restrictions as the Administrator deems appropriate to reflect any  

performance or other vesting conditions to which the award was subject. All such awards will terminate upon consummation 

of such transaction. 

Equitable Adjustment 

In the event of a change in the outstanding common stock resulting from a stock dividend, stock split, recapitalization, or 

other capital change, the aggregate number of shares available under the 2007 Incentive Plan, the number of shares available 

for individual awards, the terms of outstanding awards, including stock option exercise prices, will be appropriately adjusted 

by the Administrator. The Administrator may also make adjustments in other circumstances if it determines that the adjustments

are necessary to avoid distortion in the operation of the 2007 Incentive Plan and to preserve the value of awards; provided, 

however, that no such adjustment shall be made to the maximum share limits, or otherwise to an award intended to be

eligible for the performance-based exception under Section 162(m) of the Code, except to the extent consistent with that 

exception. 

Amendment 

Subject to the Administrator’s obligation to exercise its discretion consistent with qualifying awards for the performance-based 

exception under Section 162(m) if such awards are intended to so qualify, the Administrator may at any time or times amend 

the 2007 Incentive Plan or any outstanding award for any purpose which may at the time be permitted by law, and may at 

any time terminate the 2007 Incentive Plan as to any future grants of awards; provided, that except as otherwise expressly 

provided in the 2007 Incentive Plan, the Administrator may not, without the participant’s consent, alter the terms of an award 

so as to materially and adversely affect the participant’s rights under the award, unless the Administrator expressly reserved 

the right to do so at the time of such award. Any amendments to the 2007 Incentive Plan will be conditioned upon stock-

holder approval only to the extent, if any, such approval is required by law (including the Code and applicable stock exchange 

requirements). 

Certain Federal Income Tax Consequences 

The following discussion summarizes certain U.S. federal income tax consequences of the issuance and receipt of options 

under the 2007 Incentive Plan under the law as in effect on the date of this proxy statement. The 2007 Incentive Plan provides 

for the grant of ISOs and NSOs, as well as other awards. The summary does not purport to cover federal employment tax or 

other federal tax consequences that may be associated with the 2007 Incentive Plan, nor does it cover state, local or non-

U.S. taxes. 
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Incentive Stock Options 

An optionee realizes no taxable income upon the grant or, for regular tax purposes, upon the exercise of an ISO. However, 

the exercise of an ISO increases the optionee’s alternative minimum taxable income by an amount equal to the excess (at the 

time of exercise) of the fair market value of the shares acquired upon exercise over the exercise price and this increase may 

give rise to an alternative minimum tax liability. With certain exceptions, a disposition of shares purchased under an ISO within 

two years from the date of grant or within one year after exercise produces ordinary income to the optionee (and a deduction 

to our company) equal to the value of the shares at the time of exercise less the exercise price. Any additional gain recognized 

in the disposition is treated as capital gain for which our company is not entitled to a deduction. If the optionee does not  

dispose of the shares until after the expiration of these two and one year holding periods, any gain or loss recognized upon  

a subsequent sale is treated as a long-term capital gain or loss for which our company is not entitled to a deduction. 

Nonqualified Stock Options 

In general, in the case of a so-called nonqualified stock option, or “NSO,” the optionee has no taxable income at the time 

of grant but realizes income in connection with the exercise of the option in an amount equal to the excess (at the time of 

exercise) of the fair market value of the shares acquired upon exercise over the exercise price; a corresponding deduction is 

available to our company; and upon a subsequent sale or exchange of the shares, any recognized gain or loss after the date 

of exercise is treated as capital gain or loss for which our company is not entitled to a deduction. 

In general, an ISO that is exercised by the optionee more than three months after termination of employment is treated as 

an NSO. ISOs are also treated as NSOs to the extent they first become exercisable by an individual in any calendar year for 

shares having a fair market value (determined as of the date of grant) in excess of $100,000. 

Vote Required

The affirmative vote of a majority of the shares present, in person, or represented by proxy and entitled to vote at the Annual 

Meeting is required for approval of this proposal.  

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” APPROVAL OF THE AMENDMENT TO OUR 

2007 INCENTIVE PLAN
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Proposal 4 

Advisory Vote on Executive Compensation

Section 951 of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd-Frank Act”), as set forth 

in Section 14A of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), entitles our stockholders to vote, 

on an advisory, non-binding basis, on the compensation of our named executive officers as disclosed in this Proxy Statement 

in accordance with SEC rules. At the 2013 Annual Meeting, the stockholders approved an advisory measure that the stock-

holders advisory vote on executive compensation be held on an annual basis. Our Board of Directors determined to follow the 

stockholders’ recommendations and to include an annual stockholders advisory vote on the compensation of our executive 

officers as described in this proposal.  Please refer to the discussion under “Executive Compensation” for a description of the 

compensation of our named executive officers.  

We encourage stockholders to review the Compensation Discussion and Analysis, or “CD&A,” that follows this proposal. The 

CD&A provides additional details of our executive compensation program, including compensation philosophy and objectives, 

the individual elements of our executive compensation program, and how our executive compensation program is administered. 

Our Board of Directors strongly endorses our company’s executive compensation program and, accordingly, we are asking 

stockholders to approve the following resolution: 

“RESOLVED, that the compensation paid to the Named Executive Officers of Galena Biopharma, Inc., as disclosed in this 

Proxy Statement of Galena Biopharma, Inc. pursuant to Item 402 of SEC Regulation S-K, including the Compensation  

Discussion and Analysis, compensation tables and narrative discussion, hereby is approved.”

This proposal regarding the compensation paid to the our named executive officers is advisory in nature and therefore is not 

binding on us, our Compensation Committee, or our Board of Directors. However, our Board and our Compensation  

Committee, which is responsible for designing and administering our company’s executive compensation program, values the 

opinions of our stockholders. To the extent there is any significant vote against the named executive officer compensation as 

disclosed in this proxy statement, we will consider the stockholders’ concerns, and our Compensation Committee will evaluate 

whether any actions are necessary to address those concerns.  

Vote Required 

The affirmative vote of a majority of the shares present, in person, or represented by proxy and entitled to vote at the Annual 

Meeting is required for approval of this proposal.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE COMPENSATION  

OF OUR NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT PURSUANT TO THE COMPENSATION 

DISCLOSURE RULES OF THE SEC. 
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Compensation Discussion and Analysis

Overview

The Compensation Committee of our Board of Directors is responsible for reviewing, and recommending for approval by our 

Board of Directors, the compensation of our executive officers. In fulfilling its oversight responsibilities, the Compensation 

Committee reviewed and discussed with management the Compensation Discussion and Analysis set forth in this Proxy 

Statement. 

The Compensation Committee also administers our 2007 Incentive Plan and our Employee Stock Purchase Plan, and considers 

and approves new hire and periodic retention grants under the 2007 Incentive Plan to our Named Executive Officers and 

other members of management.  

In reliance on the review and discussion referred to above, the Compensation Committee recommended to our Board of 

Directors that the Compensation Discussion and Analysis be included in our Annual Report on Form 10-K for the fiscal year 

ended December 31, 2014 and this Proxy Statement, each of which is filed with the SEC.

Compensation Objectives and Philosophy

The Compensation Committee has established three primary objectives when evaluating executive compensation:

1.	 Attract and retain talented and dedicated executive officers;

2.	 Correlate discretionary annual cash bonuses to the achievement of our company’s business and financial objectives; and

3.	 Provide executive officers appropriate long-term incentives aligned with increases in stockholder value.

The compensation program for our named executive officers is designed to attract, retain, motivate and reward talented 

individuals who can contribute to our long-term success and thereby build value for our stockholders. Our compensation 

philosophy is based on the following key principles:

•	 Overall compensation that is competitive in the industry in which we compete for executive talent;
•	 Alignment of our executive officers’ interests with those of our stockholders through equity compensation;
•	 A significant component of pay linked with performance and the achievement of the overall strategic goals of our 

		 company; and
•	 Recognition of individual contributions, teamwork and performance.

Compensation Determination Process 

As mentioned previously, our Compensation Committee retained Radford to assess our current compensation programs and 

provide recommendations for improved alignment of the programs with our compensation philosophy and goals. Radford 

conducted and reported to the Committee an assessment of our executive team’s base salaries, target total cash, and short– 

and long–term incentives against the competitive market. To determine the competitive market compensation, a custom cut 

of Radford biotechnology/pharmaceutical survey data was blended with proxy data of the Named Peers identified below in 

this Compensation Discussion and Analysis. 

Radford also reviewed our executive team’s equity program with respect to: 
•	 Current “in-the-money” gains, if any.
•	 Wealth creation opportunities based on projected stock prices.
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•	 Total potential equity ownership versus the Named Peers.
•	 Our current aggregate and annual dilution versus the Named Peers.

Although the focus of the Radford analysis was on our executive employees, Radford also evaluated our other employees

by job descriptions, salaries, total compensation and stock options. The objectives of our compensation program is to target 

our program with the market 50th percentile of our peer companies across the organization. There is flexibility for the  

Compensation Committee to evaluate individuals based on actual performance and specific circumstances and to adjust 

salary, bonus, and stock options accordingly. As a result of Radford recommendations, we have adopted a more formalized 

compensation plan consisting of: 

•	 A salary comparable with job description and industry standard.
•	 A cash bonus plan based on a combination of factors including individual performance against corporate goals as well as

		 overall corporate performance. Bonus is denominated as a percent of base salary with specific goals, weightings and pay		

		 out ranges.  
•	 Stock option grants inline with job description, performance, and industry standards.

To achieve these objectives we establish annual base salaries at levels that we believe are competitive with executives in 

other comparable publicly-held biopharmaceutical companies, and discretionary annual cash bonuses based in part on the 

achievement of operational goals.  We use employee stock options as a retention tool and as a means to align the executive’s 

long-term interests with those of our stockholders, with the ultimate objective of affording our executives an appropriate  

incentive to help drive increases in stockholder value.  The Compensation Committee evaluates both performance and  

compensation to maintain our company’s ability to attract and retain highly-qualified executives in key positions and to assure 

that compensation provided to our executives remains competitive when compared to the compensation paid to similarly 

situated executives of companies with whom we compete for executive talent or that we consider comparable to our company.

We have not relied upon wealth accumulation analyses, or “tally sheets,” in making executive compensation decisions. We 

also have no policy regarding this amount of salary and cash bonus paid to any Chief Executive Officer or other executive 

officers in proportion to their total direct compensation.

Role of Executive Officers in Compensation Decisions

We conduct an annual review of executive compensation, generally in the fourth quarter of the year in review or January of 

the following year, with a presentation by our Chief Executive Officer to the Compensation Committee regarding each element 

of our executive compensation arrangements. The Compensation Committee’s most recent review occurred on January 14, 

2015 with respect to our annual cash bonuses for 2014 and base salaries and stock option grants for 2015. At the  

Compensation Committee’s direction, our Chief Executive Officer, typically prepares an executive compensation review for 

each named executive officer, as well as the full executive team, including our Chief Executive Officer, which includes  

recommendations for: 

•	 A proposed year-end cash bonus, if any, under the terms of our discretionary cash bonus program based on the 

		 achievement of company objectives and the applicable terms, if any, of the employment agreements with our named 		

		 executive officers;
•	 A proposed increase, if any, in base salary for the upcoming year; and
•	 An award, if any, of stock options for the year under review.

As part of the compensation review, our CEO may also recommend other changes to an executive’s compensation arrange-
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ments such as an extension of the executive’s employment term, a change in the executive’s responsibilities, a change in title, 

or a change in the executive’s severance arrangements. The Compensation Committee evaluates the CEO’s recommendations

and, in its discretion, may accept or reject the recommendations or make its own recommendations to our Board of Directors, 

which may, in turn, accept, reject or modify the recommendations, subject to the terms of our written employment agreements

with our named executive officers.

In accordance with NASDAQ requirements, the Compensation Committee also meets in executive session without our CEO 

to consider and make recommendations to our Board of Directors regarding the CEO’s compensation, including base salary, 

cash bonus and award of stock options. With the exception of these executive sessions of the Compensation Committee, 

as a rule, our CEO participates in all deliberations of the Compensation Committee and of our Board of Directors relating to 

executive compensation. 

In conjunction with the year-end annual compensation review, or as soon as practicable after the fiscal year-end, our CEO 

recommends to our Board of Directors the company objectives and other criteria to be utilized for purposes of determining 

cash bonuses for the upcoming year. Our Board, in its discretion, may revise the CEO’s recommendations. At the end of the 

year, the Compensation Committee, in consultation with our CEO, reviews each performance goal and determines the extent 

to which we achieved such goals. In establishing performance goals, the Compensation Committee considers whether the 

goals could possibly result in an incentive for any executives to take unwarranted risks in our company’s business and seeks 

to avoid creating any such incentives.

Our Board of Directors, after considering the recommendations of the Compensation Committee, makes the final determination 

with respect to the compensation of our CEO and our other executive officers. From time to time at the request of the  

Compensation Committee, members of our executive management team, our General Counsel, and representatives from 

finance and human resources, may provide information to the Compensation Committee and attend all or a portion of certain 

of the Committee’s meetings.

Peer and Industry Data

As a point of reference to ensure our cash, equity, incentive and total compensation is competitive, the Compensation  

Committee considers peer company and industry survey data. Our Compensation Committee utilized 2013 market data from 

the following comparable companies to provide a framework and reference points for evaluating the salaries for our executive 

officers for 2014:

Allos Therapeutics, Inc.			   Cyclacel Pharmaceuticals, Inc.  		  Novavax, Inc.				  

ArQule Inc.				    Cytokinetics, Incorporated 		  OncoGenex Pharmaceuticals, Inc. 			

Astex Pharmaceuticals, Inc.		  CytRx Corporation	  		  Oncothyreon Inc.		

AVEO Pharmaceuticals, Inc.		  ImmunoCellular Therapeutics, Ltd.  	 Pharmacyclics Inc.			 

Array BioPharma, Inc.			   ImmunoGen, Inc.				   Seattle Genetics Inc.

Celldex Therapeutics, Inc.		  Innovio Pharmaceuticals, Inc.		  Vical Incorporated

Clovis Oncology, Inc. 	  		  Keryx Biopharmaceuticals, Inc.		  ZIOPHARM Oncology, Inc.

For the 2014 compensation review, the compensation committee engaged Radford to review the peer group of companies 

used for compensation benchmarking and provide any recommended changes to the group.  With the analysis and recom-

mendations provided by Radford, our Compensation Committee was provided market data for 2014 to provide a framework 

and reference points for evaluating the 2014 bonuses and stock option grant levels, and in establishing the 2015 salary levels, 

of our executive officers against the corresponding executive officer compensation of the companies surveyed.
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Based on our discussion with Radford, management identified our peer companies to include the following 19 biotechnology 

and pharmaceutical companies for 2015: 

Ariad Pharmaceuticals Inc.		  Infinity Pharmaceuticals, Inc.  		  Progenics Pharmaceuticals, Inc. 		

Array BiopPharma, Inc.			   Lexicon Pharmaceuticals, Inc 		  Repligen Corporation 			 

Celldex Therapeutics, Inc.		  MacroGenics, Inc.	  		  Spectrum Pharmaceuticals, Inc.		

CTI BioPharma Corp.			   Merrimack Pharmaceuticals, Inc.  		 Synta Pharmaceuticals Corp.		

DepoMed Inc. 				    NewLink Genetics Corporation 		  XOMA Corporation

Halozyme Therpeutics, Inc.		  OncoMed Pharmaceuticals, Inc.		   

Immunomedics Inc. 	  		  Peregrine Pharmaceuticals, Inc							     

These peer companies were selected from among publicly-held U.S. pharmaceutical and biotechnology companies with 

comparable operations in mid– to late–stages of product development or small commercial products in the U.S. based on the 

following criteria: number and stage of development programs; number of employees; market capitalization; and number of 

and revenue from commercial products. 

The market data included information as to base salaries, cash bonuses and stock option awards. 

Use of Compensation Consultants

Our Compensation Committee is authorized to retain its own independent advisors to assist in carrying out its responsibilities.  

Our Compensation Committee engaged Radford to analyze historic compensation and establish recommendations for executive 

compensation for 2015 and methodologies for determining compensation on an on-going basis.

Benchmarking in the Context of Our Other Executive Compensation Principles

Our Compensation Committee and our Board of Directors use market data as one means of evaluating and establishing 

executive pay. In instances where an executive officer is believed to be especially suited to our company or important to our 

success, the Compensation Committee may establish or recommend compensation that deviates from industry averages or 

other specific benchmarks. Upward or downward variations in total cash compensation and long-term incentives may also 

occur as a result of the individual’s experience level, the nature and level of the individual’s specific job responsibilities, the 

balance of the individual’s different elements of compensation, market factors and other strategic considerations.

Our Compensation Committee believes that, given the competitiveness of our industry and our company culture, our base 

compensation, annual cash bonuses and equity programs are flexible enough to reward the achievement of clearly defined 

corporate goals and are sufficient to retain our existing executive officers and to hire new executive officers with the appropriate 

qualifications and experience.

Elements of Executive Compensation

We have designed and implemented compensation policies that have historically allowed us to recruit both in the geographic 

areas where we operate and where our executives reside, as the case may be (i.e., Portland, Boston, and San Francisco).  

For 2014, the principal components of compensation for our named executive officers consisted of:

•	 A base salary;
•	 An annual year-end cash bonus; and
•	 An annual (pre- or post-) year-end stock option award.
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Base Salary

We provide our executive officers with base salary to compensate them for services rendered during the year. Generally, the 

base salaries reflect the experience, skills, knowledge and responsibilities required of each executive officer, and reflect our 

executive officers’ overall performance and contributions to our business.

During its review of base salaries for executives, our Compensation Committee primarily considers:

•	 The negotiated terms of each executive’s employment agreement, if any;
•	 Each executive’s individual performance;
•	 An internal review of the executive’s compensation, both individually and relative to other named executive officers; and
•	 Base salaries paid by comparable companies.

Salary levels are typically considered annually as part of the company’s performance review process, as well as upon any 

change in job responsibility. Merit-based increases to salaries are based on the company’s available resources and our  

Compensation Committee’s assessment of the individual’s performance, as well as an evaluation by our CEO. Both assessments 

are based upon both written and oral evaluations of such criteria as innovation, job knowledge, communication, problem 

solving, initiative, goal-setting, and interpersonal effectiveness. The increases in 2014 base salaries over 2013 were made 

in consideration of our attainment or substantial progress in attaining all of our corporate goals for 2013, and the subjective 

assessment of each executive officer’s performance of his or her major job responsibilities.

mark w. schwartz, ph.d., became our President and Chief Executive Officer in August 2014. Prior to his appointment as  

our Chief Executive Officer, Dr. Schwartz served as our Executive Vice President and Chief Operating Officer since March 

2011. Dr. Schwartz’s salary as our Executive Vice President and Chief Operating Officer was $383,250 in 2014 as compared 

to $365,000 in 2013. Dr. Schwartz’s salary was increased to $480,000 upon his appointment to President and Chief Execu-

tive Officer in August 2014. In determining his base salary for 2014, the Compensation Committee considered Dr. Schwartz’s 

extensive management expertise as a biotechnology company executive.  

ryan m. dunlap, cpa became our Vice President Chief Financial Officer in February 2014, prior to which he served as our 

Senior Director, Finance, Chief Accounting Officer and Treasurer. He also served as our Corporate Secretary until the appoint-

ment as Secretary of our General Counsel in July 2014. In establishing Mr. Dunlap’s base salary for 2014, the Compensation  

Committee took into account his finance and accounting background and level of experience. Based primarily on a review 

and discussion of the salaries reported in the 2014 Radford Global Life Sciences and oncology peer group surveys, Mr. 

Dunlap’s base salary for 2014 was initially set at $225,000, and was increased to $275,000 in May of 2014 in light of his 

promotion to Vice President and Chief Financial Officer, which was in line with the 25th percentile of the Radford Global Life 

Sciences Survey.

margaret a. kivinski, p.e., esq has served as our Vice President and General Counsel since July 2014. In establishing Ms. 

Kivinski’s base salary for 2014, the Compensation Committee considered her legal background and experience and time 

served at the Company. Ms. Kivinski’s base salary for 2014 was established at $300,000, which was in line with the 50th  

percentile of the Radford Global Life Sciences Survey.

Annual Performance Cash Bonuses

We provide an opportunity for each of our Named Executive Officers as well as other key employees, to receive a discretionary 

annual cash bonus based on performance related to corporate objectives established by our Board of Directors. For any  

given year, these objectives may relate to operational, strategic or financial factors such as progress in developing or commer-

cializing our product candidates, establishing and maintaining of key business relationships, raising or maintaining certain 
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levels of capital or improving our results of operations.

Historically at its annual year-end meeting to consider executive compensation, our Compensation Committee, in consultation 

with management, has considered corporate goals for the upcoming fiscal year for purposes of, among other things, making 

its recommendations regarding its discretionary annual bonus awards (and stock option grants) for the upcoming year to our 

Named Executive Officers. The corporate goals for 2014 were considered by our Compensation Committee at its meeting 

held in November 2013. 

Our Compensation Committee evaluates the achievement level of corporate objectives as it relates to annual cash bonus-

es for executive officers and makes its views known to the full Board as part of its final compensation deliberations. The 

Compensation Committee also considers the bonuses paid by comparable companies, among other criteria. Our Board of 

Directors may approve bonuses based on the foregoing determinations or, after considering market conditions, our financial 

position or other factors, may, in its sole discretion, determine not to award any bonuses or to award larger or smaller bonus-

es than recommended by the Compensation Committee.

Dr. Schwartz’s employment agreement entitles him to an annual cash bonus in an amount to be determined in our discretion, 

with a target of 60% of annual base salary. Mr. Dunlap’s employment agreement entitles him to an annual cash bonus in an 

amount to be determined in our discretion, with a target of 30% of annual base salary.  Ms. Kivinski’s employment agreement 

entitles her to an annual cash bonus in an amount to be determined in our discretion, with a target of 30% of annual base 

salary. For 2014, we awarded cash bonuses in line with these target bonuses.

Performance Against 2014 Corporate Objectives

Below are the specific operational milestones and company achievements established by our Board of Directors used to 

measure performance and assign year-end compensation:

•	 Meet Abstral revenue growth goals;
•	 Increase the pace of NeuVax enrollment in order to complete enrollment in early 2015; 
•	 Advance enrollment in the NeuVax/Herceptin phase 2 study in HER2 1+/2+ patients;
•	 Initiate the Phase 2 NeuVax/Herceptin combination trial in HER2 3+ patients;
•	 Expand the NeuVax clinical trial portfolio ;
•	 Complete enrollment in GALE-301 Phase 1/2 clinical trial;
•	 Present initial data in GALE-301 Phase 1/2 clinical trial;
•	 Complete enrollment in the GALE-401 clinical trial;
•	 Present GALE-401 Phase 1 data; and
•	 Ensure appropriate financial resources to meet company milestones.

Our Board of Directors established these particular company goals based on its judgment that they represented matters over 

which the Named Executive Officers have significant operational control and on which our Board of Directors believed they 

should focus to move our strategic plan forward and enhance stockholder value during 2014.

Our Compensation Committee determined that the corporate goals for 2014 were substantially achieved. This represented 

the Committee’s assessment that key goals were fully or substantially met, and that based on specific performance, persons 

eligible for a discretionary bonus would be paid the cash bonuses, if any, set forth in the Summary Compensation table below 

in this section.

Equity Incentive Compensation

We believe that successful, long-term corporate performance is more likely to be achieved with a corporate culture that 
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encourages a long-term focus by our officers and other employees through the use of equity awards, the value of which 

depends on our stock performance. We have established a 2007 Incentive Plan to provide all of our employees, including our 

executive officers, with incentives to help align our employees’ interests with the interests of our stockholders and to enable 

them to participate in the long-term appreciation of our stockholder value. Additionally, equity awards provide an important 

retention tool for executives, as the awards generally are subject to vesting over an extended period of time based on continued 

service with us. 

Typically, equity awards are granted upon hiring, and annually at the beginning of the fiscal year, or toward the end of the pre-

vious fiscal year. In addition, we may grant equity awards upon the occurrence of certain events during the year, such as the 

achievement of a significant business objective. In 2014, we granted to Ms. Kivinski upon her joining our company an incentive

stock option to purchase up to 200,000 shares of our common stock at an exercise price of $2.92 per share, which equaled 

the closing market price on the date of grant. The stock option vests in 16 equal quarterly installments beginning on the first 

quarterly anniversary of the date of grant, subject to Ms. Kivinski remaining in our continuous employ through each quarterly 

vesting date.

Based on the evaluation and recommendation by Radford, the Compensation Committee is targeting the market 50%  

percentile for executive stock options for future yearly grants.

Annual equity awards are driven by our desire to retain and motivate our executives, and we consider individual performance 

and contributions during the preceding year as determined by our Compensation Committee and our Board of Directors.  

At a meeting on September 16, 2014, as part of his a promotion to President and Chief Executive Officer, our Compensation

Committee approved a grant to Dr. Schwartz of a stock option to purchase 200,000 shares of our common stock at an exercise 

price of $2.23 per share, which equaled the closing market price on the date of grant. The options will vest quarterly over 

three years, unless Dr. Schwartz’s employment is terminated by us without “cause,” or by Dr. Schwartz for “good reason,”  

in which case they will continue to vest over a 12-month severance period.  

Our 2007 Incentive Plan allows for alternative forms of long-term incentives for our executive officers, including: stock options 

with time-based vesting, which require the market value of our common stock to increase before they are valuable; restricted 

stock awards; and performance-based restricted stock units, or “RSUs,” the right to which depends on successful completion

of corporate performance goals; or RSUs with time-based vesting. No restricted stock awards or awards of RSU’s were made 

in 2014, and no restricted stock or RSU’s were outstanding as of December 31, 2014.

Retirement Plans, Perquisites and Other Personal Benefits

Our executive officers are eligible to participate in the same group insurance and employee benefit plans, including our  

Employee Stock Purchase Plan described below, as our other salaried employees. These benefits include medical, dental, 

vision, disability benefits, and life insurance.

We have adopted a tax-qualified employee savings and retirement plan, our 401(k) Plan, for eligible U.S. employees, including 

our Named Executive Officers. Eligible employees may elect to defer a percentage of their eligible compensation in the 401(k) 

Plan, subject to the statutorily prescribed annual limit. We may make matching contributions on behalf of all participants in the 

401(k) Plan in an amount determined by our Board of Directors. We made matching contributions to the 401(k) Plan for 2014 

of approximately $70,000. Matching contributions are fully vested upon receipt. We intend the 401(k) Plan, and the accompa-

nying trust, to qualify under Sections 401(k) and 501 of the Internal Revenue Code so that contributions by employees to the 

401(k) Plan, and income earned (if any) on plan contributions, are not taxable to employees until withdrawn from the 401(k) 
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Plan, and so that we will be able to deduct our contributions, if any, when made. The trustee under the 401(k) Plan, at the 

direction of each participant, may invest the assets of the 401(k) Plan in any of a number of investment options.

Our company also has established an Employee Stock Purchase Plan (“ESPP”) that allows employees, including our Named 

Executive Officers, to contribute up to 15% of their cash earnings, subject to certain maximums, to be used to purchase 

shares of our common stock on each semi-annual purchase date. The purchase price is equal to 85% of the market value per 

share on either the first or last day of the semi-annual period, whichever is lower. Our ESPP is non-compensatory pursuant to 

the provisions of generally accepted accounting principles for share-based compensation expense. The ESPP contains an  

“evergreen provision” with annual increases in the number of shares available for issuance on the first day of each year 

through January 1, 2015 equal to the lesser of: (a) 250,000 shares increased on each anniversary of the adoption of the Plan 

by 1% of the total shares of stock then outstanding; and (b) 1,000,000 shares. As of December 31, 2014, an aggregate of 

759,442 shares of common stock were authorized and available for future issuance under the ESPP. We had issued 240,558 

shares under the ESPP through December 31, 2014. 

Our ESPP is generally available to all employees who work 40 hours per week, including our executive officers so long as they 

own less than 5% of our outstanding common stock. Dr. Schwartz and Mr. Dunlap participated in the ESPP during 2014. 

The ESPP is administered by the Compensation Committee, which has the authority to interpret the ESPP, to prescribe, 

amend and rescind rules relating to it, and to make all other determinations necessary or advisable in administering the ESPP.

The Compensation Committee determines the length and duration of the periods, known as offering periods, during which 

payroll deductions will be accumulated to purchase shares of common stock. We currently have two six-month purchase 

periods ending on June 30 and December 31 of each year. 

Stock Ownership Guidelines

Although stock option grants and participation in our ESPP encourage equity ownership, we currently do not require our  

directors or executive officers to own a particular number of shares of our common stock. We intend to consider on an  

ongoing basis whether to adopt stock ownership guidelines.

Perquisites

Our executive officers participate in the same group insurance and employee benefit plans as our other salaried employees, 

and we do not provide other special benefits or other perquisites to our executive officers. 

Tax and Accounting Implications

Deductibility of Executive Compensation

The Compensation Committee takes into consideration the tax consequences of compensation to the named executive  

officers, but tax considerations are not a significant part of the company’s compensation policy.

As part of its role, the Compensation Committee reviews and considers the deductibility of executive compensation under 

Section 162(m) of the Internal Revenue Code, which provides that corporations may not deduct compensation of more than 

$1,000,000 that is paid to certain individuals. We believe that compensation paid to our executive officers generally is fully 

deductible for federal income tax purposes.

Accounting for Share-Based Compensation
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We account for share-based compensation in accordance with the requirements of Financial Accounting Standards Board 

(FASB) Accounting Standards Codification Subtopic 718, Stock Compensation (ASC 718). This accounting treatment has not 

significantly affected our executive compensation decisions.

“Clawbacks”

Dr. Schwartz’s employment provides for a “clawback” of discretionary or incentive-based compensation paid to him in the 

case of certain company clawbacks required by law, government regulation or stock exchange listing requirements.  Other 

than this provision of Dr. Schwartz’s employment agreement, we have not established any policy regarding recoupment, or 

“clawback,” of any performance-based compensation in the event our company’s historical performance is subsequently 

revised or restated in a way that would have produced a lower compensation amount.  

The foregoing policies remained in place through 2014, and, except otherwise noted above, we expect to continue to follow 

them for the foreseeable future.

Compensation Committee Interlocks and Insider Participation

No member of the Compensation Committee during 2014 served as one of our officers or as a former officer or employee.  

During 2014, none of our executive officers served as a member of the compensation committee of any other entity, one of 

whose executive officers served as a member of our Board of Directors or our Compensation Committee, and none of our 

executive officers served as a member of the board of directors of any other entity, one of whose executive officers served as 

a member of our Compensation Committee. 

Report of the Compensation Committee on Executive Compensation

The Compensation Committee of the Board of Directors has reviewed and discussed with management the foregoing  

“Compensation Discussion and Analysis” required by Item 402(b) of Regulation S-K and, based on such review and discussions, 

the Compensation Committee recommended to the Board of Directors that the “Compensation Discussion and Analysis”  

be included in this Proxy Statement.

William L. Ashton, chariman   |   Richard Chin, M.D.   |   Steven A. Kriegsman

Executive Compensation

Summary Compensation Table

The following table shows the compensation paid or accrued during the fiscal years ended December 31, 2014, 2013 and 

2012 to Mark W. Schwartz, Ph.D., our current acting principal executive officer, Ryan M. Dunlap, our current acting principal 

financial officer and Margaret Kivinski, our current general counsel, as well as our former chief executive officer and former 

chief medical officer.
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							       all other ($) 
	 name and principle position	 year	 salary ($)	 bonus ($) (1)	 option awards ($) (2)	 compensation

 (15)	 total ($)

	Mark W. Schwartz, Ph.D. (9)	 2014	 419,105	 288,000	 306,180 (3) 	 1,477	 1,041,762	   

	 President & Chief Executive Officer	 2013	 365,000	 125,000	 1,093,640 (4)  	 693	 1,583,640

			   2012	 350,000	 105,000	 95,920  	 693	 551,613	   	
	

	Ryan M. Dunlap (10)	 2014	 258,118	 41,250	 — 	 1,116	 300,484	   

	 Vice President, Chief Financial Officer	 2013	 195,028	 41,000	 448,016 (5)  	 366	 684,410

			   2012	 80,994	 60,000	 91,980 (3) 	 144	 233,118

	Margaret A. Kivinski (11)	 2014	 130,463	 15,000	 407,600 (6) 	 52,443 (16)	 553,653	   

	 General Counsel	 2013	 — 	 — 	 —   	 — 	 — 

			   2012	 — 	 — 	 — 	 — 	 — 	   	
	

	Mark J. Ahn, Ph.D. (12)	 2014	 427,174	 — 	 — 	 695,451 (17) 	 428,159

	 Former President & Chief Executive Officer	 2013	 487,030	 250,000	 2,361,640 (7)  	 693	 3,099,363

			   2012	 447,930	 217,000	 191,840 	 693	 1,007,463

	Brian Hamilton, M.D., Ph.D. (13)	 2014	 386,000 (14)  — 	 —  	 1,132	 387,132	   

	 Former Executive Vice President &	 2013	 57,256	 70,000	    803,040 (8)   	 43	 930,339

	Chief Medical Officer	 2012	 — 	 — 	 —  	 — 	 — 
	   

	

(1) 	 Of the aggregate of $567,000 bonuses shown for 2012, $457,000 represent year-end bonuses for 2012 that were paid in December 2012 and 		

	 $110,000 represent signing bonuses in 2012. Of the aggregate of $486,000 of bonuses shown for 2013, $416,000 represent year-end bonuses that

	 were accrued at December 31, 2013 and paid in January 2014 and $70,000 represents a signing bonus. The $344,250 bonuses showing for 2014 		

	 represent year-end bonuses for 2014 that were paid in 2015. 

(2) 	 The amounts shown reflect the grant date fair value computed in accordance with FASB ASC 718 for the indicated year, adjusted to disregard the

	 effects of any estimate of forfeitures related to service-based vesting. The assumptions we used in valuing options are described more fully in 

	 “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and in the footnotes to our financial statements incorporated 		

	 in our annual report on Form 10-K for the year ended December 31, 2014.

(3) 	 Amount represents fair value of option granted in September 2014 in connection with a promotion to President and Chief Executive Officer. 

(4) 	 Amount includes $290,600 in grant date fair value of options granted in January 2013 relating to fiscal year 2012 and $803,040 in grant date fair value 		

	 of options granted in November 2013 relating to fiscal year 2013.

(5) 	 Amount includes $46,496 in grant date fair value of options granted in January 2013 relating to fiscal year 2012 and $401,520 in grant date fair value of 		

	 options granted in November 2013 relating to fiscal year 2013.

(6) 	 Amount represents fair value of option granted in July 2014 in connection with new hire grant.

(7) 	 Amount includes $755,560 in grant date fair value of options granted in January 2013 relating to fiscal year 2012 and $1,606,080 in grant date fair 		

	 value of options granted in November 2013 relating to fiscal year 2013.

(8)	 Amount represents options granted in November 2013 relating to fiscal year 2013.

(9) 	 Dr. Schwartz became our President and Chief Executive Officer effective August 21, 2014. Prior to that, Dr. Schwartz had been our Executive Vice  

	 President and Chief Operating Officer since April 13, 2011.

(10) 	 Mr. Dunlap became our Director of Finance, Controller and Principal Accounting Officer effective July 16, 2012. Mr. Dunlap served as our acting  

	 principal financial officer during 2013, and effective February 1, 2014, was appointed as our Vice President and Chief Financial Officer.

(11) 	 Margaret Kivinski became our Vice President, General Counsel on July 28, 2014.
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(12) 	 Dr. Ahn resigned from our company effective August 21, 2014.

(13)	  Dr. Hamilton became our Executive Vice President and Chief Medical Officer effective November 7, 2013 and separated from our company on  

	 November 6, 2014.

(14) 	 Of the amount shown, $56,875 represents severance paid to Dr. Hamilton in connection with his separation from our company.

(15) 	 Represents life insurance premiums paid by our company. 

(16) 	 Of the $52,443 shown, $51,853 is related to reimbursement for reasonable and customary moving expenses incurred in her relocation. The remainder 		

	 consists of life insurance premiums paid by our company.

(17) 	 Includes $694,466 of legal fees paid or incurred by us on behalf of Dr. Ahn under the agreement described in the “Certain Relationships and Related

	 Transactions” section of this Proxy Statement. We have been reimbursed or are entitled to reimbursement from our insurers for some of the fees and 		

	 expenses shown, but the extent of reimbursement has not yet been determined. The fees and expenses shown have not been reduced by amounts 		

	 reimbursed or to be reimbursed to us, and we expect that the amount of fees and expenses actually borne by us will be less, perhaps substantially less,

	 than the amount shown.

Amended and Restated 2007 Incentive Plan

For information regarding our 2007 Incentive Plan, see the discussion of Proposal 2, above, in this Proxy Statement.

Grants of Plan-Based Awards in 2014

In 2014, we granted stock options to our Named Executive Officers under our 2007 Incentive Plan as follows:

 							       all other option					     grant date	
   					      		  awards: number					     fair value of
									         of securities		  exercise price of 		  stock and option		
	 name  					           grant date		  underlying options (1)		 option awards ($/Share)	 awards ($) (2)

	 Mark W. Schwartz, Ph.D.	 9/16/14	 200,000 (3)	 $2.23			   $306,180

	 President and Chief Executive Officer

	Margaret A. Kivinski	 7/28/14		  200,000 (4)		  $2.92			   $407,600

	 General Counsel

(1)	 Represents shares of our common stock underlying options which vest over time.

(2) 	 Represents the fair value of each equity award on the date of grant, as computed in accordance with FASB ASC 718.

(3) 	 Option granted in September 2014 in connection with a promotion to President and Chief Executive Officer.

(4) 	 Option granted in July 2014 as a new hire grant.

Outstanding Equity Awards

The following table shows vested and unvested option award grants outstanding on December 31, 2014 to each of the 

named executive officers in the summary compensation table: 
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					     number of securities	 number of securities	  
					     underlying unexercised	 underlying unexercised	 option exercise	 option expiration		
	 name  			   grant type	 options exercisable (#)	 options unexercisable (#)	 price ($)  		  date

Mark W. Schwartz, Ph.D. (1)	 ISO	 40,000	 —	 1.28	 04/13/21	

President & Chief Executive Officer	 ISO	 91,470	 —	 1.00	 09/07/21

				    NQ	 158,530	 —	 1.00	 09/07/21

				    ISO	 137,500	 62,500	 0.72	 01/12/22

				    ISO	 59,876	 106,267	 1.71	 01/29/23

				    NQ	 49,499	 34,358	 1.71	 01/29/23

				    ISO	 0	 18,886	 3.88	 11/26/23

				    NQ	 75,000	 206,114	 3.88	 11/26/23

				    ISO	 0	 1	 2.23	 09/16/24

				    NQ	 16,660	 183,339	 2.23	 09/16/24

Ryan M Dunlap (2)	 ISO	 42,187	 32,813	 1.85	 07/19/22

Vice President, Chief Financial Officer	 ISO	 17,500	 22,500	 1.71	 01/29/23

				    ISO	 12,425	 51,756	 3.88	 11/26/23

				    NQ	 25,075	 60,744	 3.88	 11/26/23

Margaret A. Kivinski (3)	 ISO	 12,500	 136,984	 2.92	 07/28/24

General Counsel	 NQ	       —	 50,516	 2.92	 07/28/24

Brian Hamilton, M.D., PhD. (4)	 ISO	 25,773	    —	 3.88	 02/05/15

Former Executive Vice President &	 NQ	 49,197	    —	 3.88	 02/05/15

Chief Medical Officer

		

(1)	 The stock option grant with an exercise price of $1.28 vests in 12 equal quarterly installments beginning on July 13, 2011. The stock option with 		

	 an exercise price of $1.00 vested immediately on September 7, 2011. The stock option grant with an exercise price of $0.72 vests in 16 equal 

	 quarterly installments beginning on April 12, 2012. The stock option grant with an exercise price of $1.71 vests in 16 equal quarterly installments 		

	 beginning on April 29, 2013. The stock option grant with an exercise price of $3.88 vests in 16 equal quarterly installments beginning on February 26,

	 2014. The stock option grant with an exercise price of $2.23 vests in 12 equal quarterly installments beginning on December 16, 2014. Each of these 		

	 grants has an expiration date of 10 years from the date of grant and is subject to Dr. Schwartz remaining in our continuous employ through the vesting 		

	 date.

(2)	 The stock option grant with an exercise price of $1.85 vests in 16 equal quarterly installments beginning on October 19, 2012. The stock option grant

	 with an exercise price of $1.71 vests in 16 equal quarterly installments beginning on April 29, 2013. The stock option grant with an exercise price of 		

	 $3.88 vests in 16 equal quarterly installments beginning on February 26, 2014. Each of these grants has an expiration date of 10 years from the date of 		

	 grant and is subject to Mr. Dunlap remaining in our continuous employ through the vesting date.

(3)	 The stock option grant with an exercise price of $2.92 vests in 16 equal quarterly installments beginning on October 28, 2014. The grant has an 

	 expiration date of 10 years from the date of grant and is subject to Ms. Kivinski remaining in our continuous employ through the vesting date.

(4)	 The stock option has an exercise price of $3.88 per share and vests in 12 quarterly installments of 25,000 shares each over three years, beginning on

	 November 26, 2013. Upon his separation from our company in November 2014, all of Dr. Hamilton’s unvested stock options were cancelled in  

	 accordance with their terms. The vested stock options expired 90 days from Dr. Hamilton’s separation date. 
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Option Exercises in 2014

The following table presents information concerning each exercise of stock options in 2014 for Mark J. Ahn, Ph.D., our former 

President & Chief Executive Officer. No other Named Executive Officers exercised stock options in 2014.

					      	  	  
					     number of shares	 value realized	  
	 name  			    	 acquired on exercise (#)	 on exercise (1)	

	Mark J. Ahn, Ph.D. 	        	 72,463	 $249,272.72 

	Former President & CEO		  144,926	 $498,545.44

					     50,000	 $172,000.00

					     25,002	 $102,508.20

					     48,865	 $133,890.10

					     1,135	 $2,848.85			 

				    27,537	 $94,727.28

					     129,964	 $447,076.16

					     174,998	 $717,491.80

					     121,875	 $379,031.25

					     2,537	 $2,080.34

					     121,875	 $59,718.75

					     921,177	 $2,859,190.89

(1)	 Reflects the difference between the market price of our common stock at the time of exercise on the exercise date and the exercise price of the option.

	  

Pension Benefits and Deferred Compensation

Because of the size of our company, the number of executive officers in our company, and our company’s financial priorities, 

the Compensation Committee has not implemented any pension benefits, deferred compensation plans or other similar plans 

for our named executive officers other than our broad-cased employee 401(k) plan in which all of our employees, including 

our Named Executive Officers, are entitled to participate.  

Employment Agreements and Termination Benefits 

The employment agreement for each of our named executive officers contains provisions related to termination of employment 

and  a change of control of our company. When establishing the termination and change of control provisions of the  

employment agreements, the Compensation Committee and our Board of Directors considered their own experience regarding 

the termination and change of control provisions, based on publicly available information regarding the practices of other life 

sciences companies, policy statements, and an analysis of current market trends. 

We provide change in control protections such as in the case of our Named Executive Officers only when they are deemed 

necessary to our officers to alleviate concerns regarding the possible occurrence of such a transaction, allowing them to focus 

their attention on our business. In addition, these protections encourage executives to remain with the Company during the 

threat or negotiation of a change in control transaction, which preserves our value and the potential benefit to be received by 

our stockholders in the transaction. 
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Our 2007 Incentive Plan provides generally that, upon the occurrence of a “covered transaction” such as a merger or acqui-

sition of our company, all unvested stock options and awards under the Plan held by plan participants, including the named 

executive officers, will become immediately vested and exercisable immediately prior to the effective date of the transaction. 

The Compensation Committee believes that such a “single trigger” change-of-control policy is consistent with the objective  

of aligning the interests of the named executive officers and of the company’s stockholders by allowing the executives to  

participate equally with stockholders in the event of a “covered transaction.” 

The specific terms of the termination and change of control arrangements, as well as an estimate of the compensation that 

would have been payable had they been triggered as of the end of 2014, are described in detail in the section below entitled 

“Executive Compensation – Potential Payments Upon Termination/Change of Control.” 

mark w. schwartz, ph.d.
On April 13, 2011, we entered into an employment agreement with Dr. Schwartz for a one-year term. Dr. Schwartz was entitled 

to receive an initial annual base salary of $225,000. Dr. Schwartz’s base salary was subject to increase to $275,000 upon 

our completion of a financing transaction with net proceeds of at least $5 million and to $300,000 upon our completion of a 

financing transaction with net proceeds of at least $10 million during the term of the employment agreement. Our April 2011 

underwritten public offering satisfied both of these financing criteria. Pursuant to the employment agreement, Dr. Schwartz 

was granted a 10-year stock option to purchase 40,000 shares of our common stock at an exercise price of $1.28 per share. 

The option vests and becomes exercisable in 12 equal quarterly installments beginning on July 13, 2011.

On September 23, 2011, we amended our employment agreement with Dr. Schwartz to extend the term of the employment 

agreement to September 23, 2013 and to increase his base annual salary from $300,000 to $350,000. On March 11, 2013, 

we further amended our employment agreement with Dr. Schwartz to extend indefinitely his employment agreement following 

the expiration of its term on an “at will” basis and to provide that the employment agreement may be terminated at any time 

after March 11, 2013 by us or Dr. Schwartz, with or without “cause” (as defined in the employment agreement).  

On September 16, 2014, we entered into an employment agreement with Dr. Schwartz, pursuant to which Dr. Schwartz was 

engaged to serve as our President and Chief Executive Officer. The employment agreement is effective retroactive to August 

21, 2014, the date of Dr. Schwartz’s appointment to these offices. Under the employment agreement, Dr. Schwartz is  

entitled to receive an annual base salary described below, and will be eligible to: (i) receive for each full calendar year a target 

performance bonus of 60% of his annual base salary, the determination of the amount of any such bonus to be made by our 

Board of Directors or the Compensation Committee of our Board of Directors; and (ii) participate in all employee benefit plans 

in effect for our employees from time to time. Pursuant to the employment agreement, Dr. Schwartz is entitled to receive an 

annual base salary of $480,000, provided, however, that the base salary was to be increased to $550,000 on February 1, 

2015 and will be subject to increase thereafter at the discretion of our Board of Directors. In connection with his appointment 

as our President and Chief Executive Officer, Dr. Schwartz also was granted on September 16, 2014 a 10-year stock option 

to purchase 200,000 shares of our common stock at an exercise price of $2.23 per share. The option vests and becomes  

exercisable in 12 equal quarterly installments over three years beginning on the first quarterly anniversary of the effective 

date of Dr. Schwartz’s employment agreement, provided, in each case, that Dr. Schwartz remains in our continuous employ 

through such vesting date.

The employment agreement has no defined expiry, but may be terminated by us or Dr. Schwartz at any time. If we terminate 

Dr. Schwartz’s employment without “cause” (as defined in the employment agreement), or if Dr. Schwartz terminates his 

employment for “good reason” (as defined in the employment agreement), Dr. Schwartz will be entitled to: (i) any accrued 

and unused paid “time off” and reimbursement of business expenses accrued but unpaid as of the date of termination; (ii) 
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salary at his then-current base salary over the relevant severance period described below; (iii) accelerated vesting of unvest-

ed, time-vesting stock options held by Dr. Schwartz as of the date of termination that would have become vested had he 

remained employed throughout the severance period; (iv) an amount equal to the monthly premium for continuation coverage 

pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, for he and his eligible dependents 

who were covered under our health plans as of the date of the termination throughout the severance period; and (v) any 

earned but unpaid bonus discretionary as of the date of termination. The severance period will be the six month period  

following the date of termination of Dr. Schwartz’s employment, except that, if the date of termination is on or after the date 

six months following September 16, 2014 the severance period will be the 12 month period following the date of termination.

ryan m. dunlap

We entered into an employment letter agreement with Mr. Dunlap, effective July 16, 2012, pursuant to which Mr. Dunlap was 

engaged to serve as our Director of Finance, Controller and Principal Accounting Officer on an “at-will” basis. 

Under the employment letter agreement, Mr. Dunlap was entitled to receive an annual base salary of $175,000 and a grant 

under our 2007 Incentive Plan of stock options to purchase 75,000 shares of our common stock at an exercise price of $1.85 

per share. The stock options vest and become exercisable in 16 equal quarterly installments beginning on the first quarterly

anniversary of the effective date of Mr. Dunlap’s employment, subject to Mr. Dunlap remaining in our continuous employ 

through each quarterly vesting date. 

Additionally, Mr. Dunlap was eligible under the employment letter agreement to: (i) receive an annual bonus (as determined 

by the Compensation Committee of our Board of Directors) of up to 20% of his annual base salary; and (ii) participate in all 

employee benefit plans in effect for our employees from time to time. Mr. Dunlap also received a $25,000 sign-on bonus. On 

January 1, 2013, Mr. Dunlap’s base annual salary was increased to $185,000. On July 1, 2013, we amended our employment 

agreement with Mr. Dunlap to change his title to Senior Director, Finance, Chief Accounting Officer and Treasurer, and to 

increase his base annual salary from $185,000 to $205,000.  In connection with  Mr. Dunlap’s appointment, effective February 

1, 2014,  as our Vice President and Chief Financial Officer, on May 1, 2014, we entered into an employment agreement with 

Mr. Dunlap, pursuant to which Mr. Dunlap was engaged to serve as our Vice President and Chief Financial Officer. The  

employment agreement may be terminated at any time by us or Mr. Dunlap, with or without “cause” (as defined in the em-

ployment agreement). Under the employment agreement, Mr. Dunlap is entitled to receive an annual base salary of $275,000 

and will be eligible to: (i) receive an annual bonus (as determined by the Compensation Committee of our Board of Directors) 

of up to 30% of his annual base salary; and (ii) participate in all employee benefit plans in effect for our employees from time  

to time.  

Mr. Dunlap’s employment agreement further provides that in the event we terminate his employment without “cause,” he will 

be entitled to continue receiving his then current annualized base salary for a period of six months following the termination.  

If, in the event of a change of control of our company during the term of Mr. Dunlap’s employment, the compensation,  

benefits, title or duties of Mr. Dunlap under his employment agreement are reduced, or Mr. Dunlap must relocate more than 

50 miles from his current residence, Mr. Dunlap will be considered terminated by us without “cause,” and entitled to the  

payments described above.

margaret kivinski

On July 28, 2014, we entered into an employment agreement with Ms. Kivinski, pursuant to which Ms. Kivinski was engaged 

to serve as our Vice President and General Counsel. The employment agreement may be terminated at any time by us or Ms. 

Kivinski, with or without “cause” (as defined in the employment agreement). Under the employment agreement, Ms. Kivinski is 

entitled to receive an annual base salary of $300,000 and will be eligible to: (i) receive an annual bonus (as determined by the 
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Compensation Committee of our Board of Directors) of up to 30% of her annual base salary; and (ii) participate in all em-

ployee benefit plans in effect for our employees from time to time. Pursuant to the employment agreement, Ms. Kivinski was 

granted a 10-year stock option to purchase 200,000 shares of our common stock at an exercise price of $2.92 per share. 

The option vests and becomes exercisable in 16 equal quarterly installments over four years beginning on the first quarterly 

anniversary of the effective date of Ms. Kivinski’s employment agreement, provided, in each case, that Ms. Kivinski remains in 

our continuous employ through such vesting date. 

Ms. Kivinski’s employment agreement further provides that in the event we terminate her employment without “cause” subse-

quent to six months after the effective date of her employment agreement, she will be entitled to continue receiving her then 

current annualized base salary for a period of six months following the termination. If, in the event of a change of control of 

our company during the term of Ms. Kivinski’s employment, the compensation, benefits, title or duties of Ms. Kivinski under 

her employment agreement are reduced, or Ms. Kivinski must relocate more than 50 miles from her Oregon residence, Ms. 

Kivinski will be considered terminated by us without “cause,” and entitled to the payments described above.

Potential Payments Upon Termination/Change of Control

The table below reflects the amount of compensation to each of our Named Executive Officers in the event of termination of 

such executive’s employment without “cause” or his resignation for “good reason,” termination following a change in control 

and termination upon the executive’s death or permanent disability. The named executive officers are not entitled to any 

payments other than accrued compensation and benefits in the event of their voluntary resignation. The amounts shown in 

the table below assume that such termination was effective as of December 31, 2014, and thus includes amounts earned 

through such time, and are estimates only of the amounts that would be payable to the executives. The actual amounts to be 

paid will be determined upon the occurrence of the events indicated.

	  		   			   termination without cause or for good reason	  						       

						      before change	 after change	  									        change
	 name		  benefit		  in control ($)	 in control ($)			   death ($)		 disability ($)	 in control ($)
	
	Mark W. Schwartz, Ph.D.  	 Severance	 240,000	 240,000	   			 — 	    		— 		   —   

	 President & Chief Executive Officer	 Accelerated vesting of	 19,750	 49,375	   			 — 	     	— 	 49,375	

			   stock options (1)

			   Health insurance (2)	 13,458	 13,458	   			 — 	     	— 	 13,458

	Ryan M. Dunlap  	 Severance	 137,500	 137,500	  			  — 	     	— 		   —   

	 Vice President, Chief Financial Officer	 Accelerated vesting of	     — 	      — 	  			  — 	     	— 	 	  —   

			   stock options (1)

	Margaret A. Kivinski  	 Severance	       — 	      — 	  			   — 	     	— 	 	  —   

 	General Counsel	 Accelerated vesting of	       — 	      — 	  			   — 	     	— 	 	  —  	

			   stock options (1)

			   Health insurance (2)	 — 	      — 	  			  — 	     	— 	 	  —  

	Mark J. Ahn, Ph.D.		      	     		  na 	      na 			    na 	     	na 		   na

	 Former President & Chief 			     		  na 	      na 			    na 	     	na 		   na

	 Executive Officer (3)					     na 	      na 			    na 	     	na 		   na
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Brian Hamilton, M.D., Ph.D.		      	     		  na 	      na 			    na 	     	na 		   na

	 Former Executive Vice President 			     		  na 	      na 			    na 	     	na 		   na

	  & Chief Medical Officer (4)					     na 	      na 			    na 	     	na 		   na

(1) 	 Represents the intrinsic value of in-the-money stock options outstanding at December 31, 2014 as determined by subtracting the exercise price of the

		  stock options from the market price of our common stock on December 31, 2014, multiplied by the number of shares underlying the unvested in-the-		

		  money stock options.

(2) 	 Represents the cost as of December 31, 2014 of continuation of the executive’s health insurance.

(3) 	 Dr. Ahn resigned as our President and Chief Executive Officer effective August 20, 2014. In accordance with the terms of his employment agreement, as 	

		  amended, no severance or other compensation is payable to Dr. Ahn. There was no additional or accelerated vesting of Dr. Ahn’s stock options.

(4) 	 Dr. Hamilton separated from our company on November 6, 2014. Pursuant to his employment agreement, Dr. Hamilton was entitled to receive his then 		

		  current annualized base salary for a period of six months following the separation. As of December 31, 2014, the company paid Dr. hamilton $56,875 in 		

		  connection with his separation.

Director Compensation

The Compensation Committee has responsibility for the recommendation of the compensation for the Board of Directors. 

As stated in our 2014 Proxy Statement, our Board of Directors intended to re-evaluate our non-employee compensation 

program, including stock option grants to non-employee directors, and might determine to modify the program for 2015. 

Accordingly, our Compensation Committee enlisted Radford to conduct a complete evaluation of our compensation programs 

as it relates to our non-employee directors. As such, Radford performed a similar analysis as it pertains to the compensation 

for our Board of Directors in terms of the cash retainer, cash meeting fees, and equity awards. The goal of the Compensa-

tion Committee is to have the compensation for the Board of Directors track the same pattern as the executive officers, with 

approximately the 50th percentile as a target for cash and equity compensation relative to our peers.  

Cash Compensation

We pay our non-employee directors a fixed annual retainer and meetings fees that vary by Committee and position, and are 

outlined below. Our current average non-employee director total cash compensation is positioned between the market 50th 

and 75th percentiles. As a result, no retainer or meeting fee changes were made in 2014 or 2015. 

Under our non-employee director compensation program, each non-employee director received the following cash compen-

sation for service on our Board of Directors and committees of our Board of Directors during 2014:

•	 an annual retainer fee of $30,000 for each director, payable in quarterly installments;
•	 an annual retainer fee of $25,000 for the chairman of each committee of our Board of Directors other than the Audit 		

	 Committee, payable in quarterly installments;
•	 an annual retainer fee of $30,000 for the Chairman of the Audit Committee of our Board of Directors, payable in quarterly 		

	 installments;
•	 an annual retainer fee of $55,000 for the Chairman of our Board of Directors, payable in quarterly installments;
•	 a fee of $2,000 per Board meeting attended by the director, in person or telephonically,
•	 a fee of $2,000 per committee meeting attended by the chair of the committee, in person or telephonically, and
•	 a fee of $1,500 per committee meeting attended by other directors who are members of the committee, such fees 

	 payable in person or telephonically.
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Stock Options

Based on the recommendations from Radford, the Compensation Committee has implemented a number of modifications to 

align with industry best practices and working towards the target 50th percentile. As a result:  

•	 No stock grants were made to the Board of Directors in 2014. The last grant was in November 2013.
•	 Our average annual equity compensation value exceeded the market 75th percentile in 2014; therefore: 

	 -  Subject to stockholder approval of Proposals 2 and 3, on the June 19, 2015 Annual meeting date, 125,000 stock options

 		  will be awarded to each non-employee director. This is a 37.5% decrease from the previous annual award of 200,000, 		

		  and is expected to move us more in line with the 50th percentile.

 •	 All future grants will be made once a year during our annual meeting of the Board of Directors held in conjunction with our 	

	 Annual Meeting of Stockholders.

Future considerations

As with our executive compensation, director compensation is an iterative process. The Compensation Committee plans to 

revisit the compensation of our Board of Directors on an annual basis and determine the appropriate course of action based 

on our business situation during that year.  

Summary Compensation Table

The following table sets forth a summary of the compensation paid to our non-employee directors in 2014:

	 name  	 fees earned or paid in cash	 stock awards	 option awards	 all other compensation	 total ($)

	Richard Chin, M.D.	 65,000	      —	      —	            —	 65,000

	Stephen S. Galliker	 100,000	      —	      —	            —	 100,000

	Sanford J. Hillsberg	 132,000	      —	      —	            —	 132,000

	Steven A. Kriegsman	 63,000	      —	      —	            —	 63,000

	Rudolph Nisi, M.D.	 95,000	      —	      —	            —	 95,000

	William L. Ashton (1)	 196,857	      —	      —	            —	 196,857

	 Irving M. Einhorn (2)	 275,613	      —	 120,270 (3)			   395,883

(1)	 Of the fees shown, $127,857 related to Special Committee work. The Special Committee was established in February 2014 and disbanded in July 2014.

(2)	 Of the fees shown, $234,613 related to Special Committee and Special Litigation Committee work. The Special Litigation Committee was established in 

	 August 2014 and disbanded in February 2015.

(3)	 Represents grant date fair value of option granted in April 2014 in conjunction with appointment as director.

On April 18, 2014 Mr. Einhorn was granted, in conjunction with his appointment as a director, an option of 100,000 shares at 

an exercise price of $1.80 per share. The option vested and became exercisable in four equal quarterly installments of 25,000 

shares beginning on the first quarterly anniversary of the grant date. The option has a ten-year term and is exercisable 

for two years following termination of service as a member of our Board of Directors, unless Mr. Einhorn is terminated for 

cause, in which case the option will terminate immediately. 

Reimbursements

Our directors are reimbursed for their out-of-pocket expenses incurred in attending Board of Directors, committee and stock-

holder meetings, including those for travel, meals and lodging.
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Tax and Accounting Implications

Deductibility of Executive Compensation

As part of its role, the Compensation Committee reviews and considers the deductibility of executive compensation under 

Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”), which provides that corporations may not 

deduct compensation of more than $1,000,000 that is paid to certain individuals. We believe that compensation paid to our 

executive officers generally is fully deductible for federal income tax purposes.

Accounting for Share-Based Compensation

We account for share-based compensation in accordance with the requirements of FASB ASC 718. This accounting  

treatment has not significantly affected our compensation decisions.

Certain Relationships and Related Transactions

In accordance with our amended and restated certificate of incorporation, in June and July 2014, we agreed with Mark J. 

Ahn, Ph.D., our former director, President and Chief Executive Officer, and our incumbent non-employee directors, to advance 

reasonable legal fees and expenses incurred by them in connection with our internal investigation completed in July 2014 and 

the ongoing SEC investigation of stockholder derivative litigation and class-action litigation described in our Annual Report 

on Form 10 K for the year ended December 31, 2014, subject to certain limitations and to their undertaking to repay such 

fees and expenses if it is eventually determined that they are not entitled to indemnification in connection with the claims or 

proceedings. The agreements were approved on our behalf by the former Special Committee of our Board of Directors.

Information regarding the fees and expenses paid or incurred on behalf of Dr. Ahn is set forth in the Summary Compensation 

Table of this Proxy Statement. The following table sets forth the legal fees paid or incurred by us in 2014 on behalf of our 

non-employee directors. We have been reimbursed or are entitled to reimbursement from our insurers for some of the fees 

and expenses shown, but the extent of reimbursement has not yet been determined. The fees and expenses shown have 

not been reduced by amounts reimbursed or to be reimbursed to us, and we expect that the amount of fees and expenses 

actually borne by us will be less than the amounts shown.

name

	
Sanford J. Hillsberg and Rudolph Nisi, M.D.(1)						      $411,981

Richard Chin, M.D.									         $120,296
		
Stephen S. Galliker									         $  20,583
		
Steven A. Kriegsman									         $473,478

		

(1)	 Mr. Hillsberg and Dr. Nisi are represented by the same counsel, and the amount shown includes the total fees and expenses incurred on behalf of both 		

	 directors. These fees and expenses may not have been incurred equally on their behalf.
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Proposal 5

Ratification of Appointment of Independent Registered Public Accounting Firm 

The Audit Committee of our Board of Directors has appointed Moss Adams LLP (“Moss Adams”) as our independent  

registered public accounting firm. 

Moss Adams currently serves as our independent registered public accounting firm and audited our financial statements for 

the year ended December 31, 2014. Moss Adams has served as Galena’s auditors since May 2013. Moss Adams does  

not have and has not had any financial interest, direct or indirect, in our company, and does not have and has not had any 

connection with our company except in its professional capacity as our independent auditors.

Our Audit Committee and our Board of Directors believe that the continued retention of Moss Adams to serve as our inde-

pendent registered public accounting firm is in the best interests of the company and its stockholders. As a matter of good 

corporate governance, we are asking stockholders to ratify such appointment. If this appointment is not ratified at the Annual 

Meeting, the Audit Committee intends to reconsider its appointment of Moss Adams. Even if the appointment is ratified, the 

Audit Committee in its sole discretion may direct the appointment of a different independent registered public accounting firm 

at any time during the fiscal year if the Audit Committee determines that such a change would be in the best interests of our 

company and its stockholders. 

Audit and non-audit services to be provided by Moss Adams are subject to the prior approval of the Audit Committee. In  

general, the Audit Committee’s policy is to grant such approval where it determines that the non-audit services are not  

incompatible with maintaining the independent registered public accounting firm’s independence and there are costs or other 

efficiencies in obtaining such services from the independent registered public accounting firm as compared to other possible 

providers. Our Audit Committee pre-approved all services provided to us by Moss Adams for 2014.

Our Audit Committee is directly responsible for appointing, compensating and providing oversight of the performance of our 

independent registered public accounting firm for the purpose of issuing audit reports and related work regarding our financial 

statements and the effectiveness of our internal control over financial reporting. The Audit Committee is also responsible for 

approving the audit fee of our independent registered public accounting firm. In order to assure continuing auditor indepen-

dence, the Audit Committee periodically considers whether there should be a regular rotation of the independent registered 

public accounting firm. 

Audit Fees 

The fees for 2014 and 2013 billed to us by Moss Adams for professional services rendered for the audit and quarterly reviews 

of our financial statements filed by us with the SEC were $193,500 and $128,893, respectively. Moss Adams has provided 

audit and other services for us since May 2013. 

Audit-Related Fees 

Audit-related fees for 2014 and 2013 billed to us by Moss Adams for professional services rendered in connection with certain 

registration statements and various financings were $29,126 and $35,750, respectively.

Tax Fees 

The fees for 2014 and 2013 billed to us by Moss Adams for tax compliance, tax advice, and tax planning were $17,607 and 
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$18,310, respectively. 

All Other Fees 

Except as described above, no services were rendered by Moss Adams for 2014 or 2013.

Vote Required

The affirmative vote of a majority of the shares present, in person, or represented by proxy and entitled to vote at the Annual 

Meeting is required for approval of this proposal. 

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” RATIFICATION OF THE APPOINTMENT OF 

MOSS ADAMS LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM. 



2015 PROXY STATEMENT AND NOTICE OF ANNUAL MEETING OF STOCKHOLDERS  |  GALENA BIOPHARMA     53

Stockholder Proposals

Any proposal that a stockholder intends to present in accordance with Rule 14a-8 of Exchange Act of 1934 at our next Annual 

Meeting of Stockholders to be held in 2016 must be received by us on or before January 1, 2016. Only proper proposals 

under Rule 14a-8 which are timely received will be included in the proxy statement in 2016. 

Other Matters

Expenses of Solicitation

We will bear the cost of soliciting proxies in the accompanying form. In addition to the use of the mails, proxies may also be 

solicited by our directors, officers or other employees, personally or by telephone, facsimile or email, none of whom will be 

compensated separately for these solicitation activities. 

We have also engaged Georgeson Inc. to assist in the solicitation of proxies. We will pay Georgeson Inc. a fee of $7,500 plus 

certain out-of-pocket expenses and flat fees of $6.00 per completed proxy solicitation call and $4.00 per telephone vote.

Delivery of Proxy Materials to Households 

Some banks, brokers, and other nominee record holders may be participating in the practice of “householding” proxy state-

ments and annual reports. This means that only one copy of this notice and/or proxy statement may have been sent to 

multiple stockholders in your household. If you would prefer to receive separate copies of a proxy statement or annual report 

either now or in the future, please contact your bank, broker or other nominee. Upon written request to us at Galena Biopharma, 

Inc., 4640 SW Macadam Ave., Suite 270, Portland, Oregon 97239, Attention: Corporate Secretary, or by telephone at (855) 

855-4253, we will promptly deliver without charge, upon oral or written request, a separate copy of the proxy material to any 

stockholder residing at an address to which only one copy was mailed. In addition, stockholders sharing an address can 

request delivery of a single copy of annual reports or proxy statements if they are receiving multiple copies upon written or oral 

request to us at the address and telephone number stated above. Additionally, all of our materials, including our annual report 

and proxy are available on our website at www.galenabiopharma.com.

Miscellaneous  

Our management does not intend to present any other items of business and is not aware of any matters other than those 

set forth in this proxy statement that will be presented for action at the Annual Meeting. However, if any other matters properly 

come before the Annual Meeting, the persons named in the enclosed proxy intend to vote the shares of our common stock 

that they represent in accordance with their best judgment. 
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Questions and Answers

What is a proxy? 

A proxy is a legal designation of another person to vote the stock you own. That other person is called a proxy. The written 

document by which you designate someone as your proxy is also called a proxy, or a proxy card. By completing, signing and 

returning the accompanying proxy card, you are designating Mark W. Schwartz, Ph.D., our President and Chief Executive  

Officer, and Ryan M. Dunlap, our Vice President, Chief Financial Officer and Corporate Secretary, as your proxies for the  

Annual Meeting and you are authorizing each of Dr. Schwartz and Mr. Dunlap to vote your shares at the Annual Meeting as 

you have instructed them on the proxy card. This way, your shares will be voted whether or not you attend the Annual  

Meeting. Even if you plan to attend the Annual Meeting, we urge you to return the accompanying proxy card, or vote in one  

of the other ways described below under “How can I vote my shares without attending the Annual Meeting?” so that your 

vote will be counted if you later decide not to attend the Annual Meeting or are unable to attend. 

What is a proxy statement? 

A proxy statement is a document that we are required by Securities and Exchange Commission, or “ SEC,” regulations to give 

you when we ask you to designate Dr. Schwartz and Mr. Dunlap as your proxies to vote on your behalf. 

What is in this proxy statement? 

This proxy statement describes the proposals on which we would like you, as a stockholder, to vote at the Annual Meeting. It 

gives you information on the proposals, as well as other information about us, so that you can make an informed decision on 

how to vote your stock.

At the Annual Meeting, stockholders will act upon the following proposals referred to in the attached notice of annual meeting 

and described in detail in this proxy statement: 

1. 	To elect three directors to serve until the 2018 annual meeting of stockholders; 

2. 	To approve an amendment to our amended and restated certificate of incorporation to increase our authorized common 		

	 stock by 75,000,000 shares; 

3. 	To approve an amendment to our 2007 Incentive Plan to increase the available Plan shares by 10,000,000 shares;

4. 	To approve, by non-binding vote, the compensation of our named executive officers as disclosed in this proxy statement; 

5. 	To ratify the selection of Moss Adams LLP as our independent registered public accounting firm for 2015; and

6. 	To transact such other business as may properly come before the Annual Meeting or any postponement or adjournment

	 thereof. 

In addition, management will report on our current business operations and respond to appropriate questions from  

stockholders.  

Who is entitled to vote at the Annual Meeting? 

Only stockholders of record at the close of business on April 29, 2015, the record date for the Annual Meeting, are entitled to 

notice of, and to vote at, the Annual Meeting or any adjournment or postponement thereof.
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What is the difference between holding shares as a stockholder of record and as a beneficial owner? 

Most of our stockholders hold their shares through a broker, bank or other nominee rather than directly in their own name as 

the stockholder of record. As summarized below, there are some important distinctions between shares held of record and 

those owned beneficially. 

•	 Stockholder of Record  If your shares are registered directly in your name with our transfer agent, Computershare Trust 		

		 Company, N.A., you are considered the stockholder of record with respect to these shares. As the stockholder of record, 		

		 you have the right to these shares to grant your voting proxy directly to us or to vote in person at the Annual Meeting.  

•	 Beneficial Owner  If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered

		 the beneficial owner of shares held in street name and your broker or nominee is considered the stockholder of record 		

		 with respect to those shares. As the beneficial owner of these shares, you have the right to direct your broker or nominee

 	 on how to vote these shares and are also invited to attend the Annual Meeting. However, since you are not the 

		 stockholder of record, you may not vote these shares in person at the Annual Meeting unless you receive a proxy from

		 your broker or nominee. Your broker or nominee has provided voting instructions for you to use. If you wish to attend 

		 the 	Annual Meeting and vote in person shares held in street name, please contact your broker or nominee so that you 		

		 can receive a proxy to present at the Annual Meeting.

  

What does it mean if I receive more than one proxy card? 

It means that you have multiple accounts at our transfer agent or with your broker, bank or other nominee. Please complete, 

sign and return all proxy cards to ensure that all your shares are voted. Unless you need multiple accounts for specific  

purposes, it may be less confusing if you consolidate as many of your transfer agent or brokerage accounts as possible under 

the same name and address.  

What constitutes a quorum? 

Our bylaws provide that the presence, in person or by proxy, at the Annual Meeting of the holders of a majority of outstanding

shares of our common stock will constitute a quorum for the transaction of business. On the record date, there were 

118,025,812 shares of our common stock issued and outstanding, exclusive of treasury shares. 

For the purpose of determining the presence of a quorum, proxies marked “withhold authority” or “abstain” will be counted 

as present. Shares represented by proxies that include so-called broker non-votes, also will be counted as shares present for 

purposes of establishing a quorum. 

What are Abstentions?  

An “abstention” occurs when a stockholder sends in a proxy marked “abstain” regarding a particular proposal. For purposes 

of establishing a quorum, shares that the holders abstain from voting in person and shares covered by proxies received but 

marked “abstain” as to any or all proposals count as present at the Annual Meeting. 

Abstentions will have no effect on the outcome of the vote regarding Proposal 1. As to Proposals 2 through 5, however, 

regarding the approval of the amendments to our certificate of incorporation and our 2007 Incentive Plan, the approval, by 

non-binding vote, of the compensation of our named executive officers and the ratification of the appointment of our indepen-

dent registered public accounting firm for the fiscal year ending December 31, 2015, respectively, an abstention will have the 

same effect as a vote “against” the proposal. 
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What are the voting rights of the holders of Galena common stock?  

Each share of our common stock entitles the holder to one vote on all matters to come before the Annual Meeting. The  

following voting rights are associated with respect to the proposals:  

•	 As to Proposal 1 regarding the election of directors, you may vote “for” or “withhold” with respect to all or any of the 		

		 nominees. 
•	 As to Proposal 2 regarding approval of the amendment to our certificate of incorporation to increase our authorized 		

		 shares of capital stock from 200,000,000 to 275,000,000, you may vote “for,” “against,” or “abstain.” 
•	 As to Proposal 3 regarding approval of the amendment of our 2007 Incentive Plan to increase the number of shares of

		 common stock available under the 2007 Plan by 10,000,000 shares, you may you may vote “for,” “against,” or 

		 “abstain.” 
•	 As to Proposal 4 regarding the approval, by non-binding vote, of the compensation of our named executive officers as 		

		 disclosed in this proxy statement, you may vote “for,” “against,” or “abstain.”  
•	 As to Proposal 5 regarding the ratification of the appointment of Moss Adams, LLP as our independent registered public 		

		 accounting firm for the fiscal year ending December 31, 2014, you may vote “for,” “against,” or “abstain.” 

How will my shares be voted if I am a stockholder of record?  

If you are a stockholder of record and do not vote via the internet or telephone or by returning a signed proxy card, your 

shares will not be voted unless you attend the Annual Meeting and vote your shares.  If you vote via the Internet or telephone 

and do not specify contrary voting instructions, your shares will be voted in accordance with the recommendations of our 

Board of Directors. Similarly, if you sign and submit your proxy card or voting instruction card with no instructions, your shares 

will be voted in accordance with the recommendations of our Board of Directors. 

If I am a beneficial owner of shares, can my brokerage firm vote my shares?  

If you are a beneficial owner and do not vote via the Internet or telephone or by returning a signed voting instruction card to 

your broker, your shares may be voted only with respect to so-called routine matters where your broker has discretionary  

voting authority over your shares. Brokers will have such discretionary authority to vote only on Proposal 5 regarding the  

ratification of the selection of our independent registered public accounting firm for 2015, but not on any of the other proposals.

We encourage you to provide instructions to your brokerage firm by returning your voting instruction card. This ensures that 

your shares will be voted at the Annual Meeting with respect to all of the proposals described in this proxy statement.

What happens if a director nominee is unable to stand for election? 

Our Board of Directors may reduce the number of nominees or select a substitute nominee. In the latter case, if you have 

completed, signed and returned your proxy card, Dr. Schwartz and Mr. Dunlap can vote your shares for a substitute nominee. 

They cannot vote for more than three nominees.  

Is my vote kept confidential? 

Proxies, ballots and voting tabulations identifying stockholders are kept confidential and will not be disclosed to third parties 

except as may be necessary to meet legal requirements.  



2015 PROXY STATEMENT AND NOTICE OF ANNUAL MEETING OF STOCKHOLDERS  |  GALENA BIOPHARMA     57

What vote is required for the proposals? 

The following votes are required with respect to the proposals: 

•	 As to Proposal 1 regarding the election of directors, the three nominees receiving the greatest number of affirmative votes 	

		 cast, known as a “plurality vote,” will be elected.  
•	 As to Proposal 2 regarding approval of the amendment to our certificate of incorporation to increase our authorized 

		 shares of capital stock from 200,000,000 to 275,000,000, the affirmative vote of a majority of the outstanding shares 		

		 present, in person or by proxy, and entitled to vote at the Annual Meeting is required.  
•	 As to Proposal 3 regarding approval of the amendment of our 2007 Incentive Plan to increase the number of shares of

		 common stock available under the 2007 Incentive Plan by 10,000,000 shares, the affirmative vote of a majority of the 		

		 shares present, in person or by proxy, and entitled to vote at the Annual Meeting is required.
•	 As to Proposal 4 regarding the approval, by non-binding vote, of the compensation of our named executive officers as

		 disclosed in this proxy statement, the affirmative vote of a majority of the shares present, in person or by proxy, and 

		 entitled to vote at the Annual Meeting is required.
•	 As to Proposal 5 regarding the ratification of the appointment of Moss Adams, LLP as our independent registered public 		

		 accounting firm for the fiscal year ending December 31, 2015, the affirmative vote of a majority of the shares present, in 		

		 person or by proxy, and entitled to vote at the Annual Meeting is required.

What are the board’s recommendations? 

The recommendations of our board of directors are set forth together with the description of each proposal in this proxy  

statement. In summary, our board of directors recommends a vote: 
 
•	 “for” election of the directors named in this proxy statement as described in Proposal 1;  
•	 “for” approval of the amendment to our certificate of incorporation to increase our authorized shares of stock from 		

		 200,000,000 to 275,000,000 as described in Proposal 2;  
•	 “for” approval of the amendment of our 2007 Incentive Plan to increase the number of shares of common stock  

		 available under the 2007 Plan by 10,000,000 shares, as described in Proposal 3;
•	 “for” approval of the compensation of our named executive officers as disclosed in this proxy statement as described in 		

		 Proposal 4; and
•	 “for” ratification of the appointment of Moss Adams LLC as our independent registered public accounting firm for fiscal 		

		 year ending December 31, 2015 as described in Proposal 5.

How can I attend the Annual Meeting? 

You may attend the Annual Meeting if you are listed as a stockholder of record as of April 29, 2015 and bring proof of your 

identity. If you hold your shares in street name through a broker or other nominee, you will need to provide proof that you are 

the beneficial owner of the shares by bringing either a copy of a brokerage statement showing your share ownership as of 

April 29, 2015, or a proxy if you wish to vote your shares in person at the Annual Meeting. In addition to the items mentioned 

above, you should bring proof of your identity.

How can I vote my shares in person at the Annual Meeting? 

Shares held directly in your name as the stockholder of record may be voted in person at the Annual Meeting. If you choose 
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to do so, please bring proof of your identity to the Annual Meeting. Shares held in street name beneficially owned may be voted 

by you if you receive and present at the Annual Meeting a proxy from your broker or nominee, together with proof of your 

identity. Even if you plan to attend the Annual Meeting, we urge you to vote in one of the ways described below so that your 

vote will be counted if you later decide not to attend the Annual Meeting or are unable to attend. Attendance at the Annual 

Meeting will not cause your previously granted proxy to be revoked unless you change your proxy instructions as described 

above.

How can I vote my shares without attending the Annual Meeting? 

Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct your vote without 

attending the Annual Meeting. You may vote by granting a proxy or, for shares held in street name, by submitting voting  

instructions to your broker or nominee. In most instances, you will be able to do this over the Internet, by telephone or by 

mail. Please refer to the summary instructions below, the instructions included on the Notice of Internet Availability of the 

proxy materials, and if you request printed proxy materials, the instructions included on your proxy card or, for shares held in 

street name, the voting instruction card provided by your broker or nominee. 

•	 By Internet  If you have Internet access, you may submit your proxy from any location in the world by following the 

		 Internet voting instructions on the proxy card or voting instruction card sent to you.  
•	 By Telephone  You may submit your proxy by following the telephone voting instructions on the proxy card or voting 		

		 instruction card sent to you.  
•	 By Mail  You may do this by marking, dating and signing your proxy card or, for shares held in street name, the voting

		 instruction card provided to you by your broker or nominee, and mailing it in the enclosed, self-addressed, postage pre		

		 paid envelope. No postage is required if mailed in the United States. Please note that you will be mailed a printed proxy 

		 card or printed voting instruction card only if you request that such printed materials be sent to you by following the 

		 instructions in the Notice of Internet Availability for requesting paper copies of the proxy materials. 

Can I change my vote or revoke my proxy? 

You may change your proxy instructions at any time prior to the vote at the Annual Meeting. For shares held directly as the 

stockholder of record, you may accomplish this by granting another proxy that is properly signed and bears a later date, by 

sending a properly signed written notice to our Corporate Secretary or by attending the Annual Meeting and voting in person. 

To revoke a proxy previously submitted by telephone or through the Internet, you may simply vote again at a later date, using 

the same procedures, in which case your later submitted vote will be recorded and your earlier vote revoked. Attendance at 

the Annual Meeting will not cause your previously granted proxy to be revoked unless you change your proxy instructions as 

described above. For shares held beneficially by you, you may change your vote by submitting new voting instructions to your 

broker or nominee. All written notices should be addressed as follows: Galena Biopharma, Inc., 4640 SW Macadam Ave., 

Suite 270, Portland, Oregon 97239, Attention: Corporate Secretary.  

Where can I find the voting results of the Annual Meeting?  

We will announce preliminary voting results at the Annual Meeting. We will publish final voting results in a Current Report on 

Form 8-K filed with the SEC within four business days following the Annual Meeting. 
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If I am a stockholder of record, how do I consent to receive my Annual Meeting materials electronically? 

Stockholders of record that choose to vote their shares via the Internet will be asked to choose a delivery preference prior 

to voting their shares. After entering the access information requested by the electronic voting site, click “Login” and then 

respond as to whether you would like to receive proxy material via electronic delivery. If you would like to receive future proxy 

materials electronically, which we urge you to do, click the applicable button, enter and verify your current email address and 

then click “Continue.” Stockholders of record with multiple Galena accounts will need to consent to electronic delivery for 

each account separately.
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Annex A

Certificate of Amendment to Amended and Restated Certificate of Incorporation  

of Galena Biopharma, Inc.

Galena Biopharma, Inc., a Delaware corporation (the “Corporation”), hereby certifies that:

1.	 The following resolution has been unanimously adopted by the Corporation’s Board of Directors and has been approved 		

	 by the holders of a majority of the Corporation’s outstanding common stock in accordance with the Delaware General 		

	 Corporation Law for the purpose of amending the Corporation’s Amended and Restated Certificate of Incorporation:

	 RESOLVED, that ARTICLE III, Section A of the Amended and Restated Certificate of Incorporation of the Corporation 		

	 shall be amended to read in its entirety as follows: 

		  “A. Classes of Stock. This Corporation is authorized to issue 280,000,000 shares, of which 275,000,000 shares 		

		  shall be Common Stock with a par value of $0.0001 per share (“Common Stock”) and 5,000,000 shares shall be 		

		  Preferred Stock with a par value of $0.0001 per share (“Preferred Stock”).”

2.	 The above amendment was duly adopted by the Corporation in accordance with the provisions of Section 242 of the 		

	 Delaware General Corporation Law.

IN WITNESS WHEREOF, Galena Biopharma, Inc. has caused this Certificate of Amendment to be signed by a duly authorized 

officer this _____ day of June 2015.

	

Galena Biopharma, Inc. 

	

	

By:	 /s/ MARK W. SCHWARTZ		

	 Mark W. Schwartz, Ph.D.

	 President and Chief Executive Officer
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Annex B

Amendment to Galena Biopharma, Inc. Amended and Restated 2007 Incentive Plan

The reference in Section 4(a) to the 2007 Incentive Plan of Galena Biopharma, Inc. (formerly RXi Pharmaceuticals Corporation) 

(the “Plan”) to the maximum number of shares of “Stock” (as defined) that may be delivered in satisfaction of “Awards” (as 

defined) under the Plan shall be 26,500,000 shares. All related Plan information also shall be amended accordingly.
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4640 SW Macadam Ave., Suite 270, Portland, OR 97239

phone:  (503) 400-6610  	 toll free: (855) 855-GALE	 fax:  (503) 400-6611

info@galenabiopharma.com	 www.galenabiopharma.com


