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Item 3.02 Unregistered Sales of Equity Securities.

As previously reported, on May 10, 2016, Galena Biopharma, Inc.(the “Company”) entered into a Securities Purchase Agreement (the “Securities
Purchase Agreement”), with JGB (Cayman) Newton Ltd. (the “Purchaser”) pursuant to which the Company sold to Purchaser, at a 6.375% original
issue discount, a $25,530,000 Senior Secured Debenture (the “Initial Debenture”) and warrants to purchase up to 100,000 shares of the Company's
common stock, $0.0001 par value per share (“Common Stock”). Net proceeds to the Company from sale of the Initial Debenture and warrants, after
payment of commissions and legal fees, were approximately $23,400,000. The Initial Debenture contained no conversion features to shares of
Common Stock. Unless noted otherwise, all per share prices and per share amounts discussed herein have been adjusted to take into account the
November 11, 2016 1‑for-20 reverse split of the Common Stock (the “Reverse Stock Split”).

The Initial Debenture carried an interest only period of six months following which the holder of the Initial Debenture had the right, at its option, to
require the Company to redeem up to $1,100,000 of the outstanding principal amount of the Initial Debenture per calendar month. The Company is
required to promptly, but in any event no more than three trading days after the holder delivers a redemption notice to the Company, pay the
applicable redemption amount in cash or, at the Company’s election and subject to certain conditions, in shares of Common Stock. If the Company
elects to pay the redemption amount in shares of Common Stock, then the shares will be delivered at the lesser of A) 7.5% discount to the average
of the 3 lowest volume weighted average prices over the prior 20 trading days or B) a 7.5% discount to the prior trading day’s volume weighted
average price (the “Stock Payment Price”). Pursuant to the Initial Debenture, the Company may only opt for payment in shares of Common Stock if
certain equity conditions are met or waived, including, among others, that the volume weighted price of the Common Stock be at least $15.00 (the
“Original Minimum Price Condition”).

Under the Initial Debenture, if the interim analysis of the PRESENT Trial resulted in a discontinuation of the study (which it did), the holder of the
Initial Debenture had the right to require the Company to prepay in cash all, or any portion, of the outstanding principal amount of this Debenture
funded in cash by the holder on the closing date, plus all accrued and unpaid interest. If the holder elected such prepayment of the Initial Debenture,
then the number of shares subject to the warrants issued to the holder would have been reduced in proportion to the percentage of principal and
accrued interest required to be prepaid by the Company. Upon the closing of the sale of the Initial Debenture, the Purchaser received a Series A
Warrant to purchase 50,000 shares of Common Stock at an exercise price of $30.20, exercisable for five years from issuance (the “Series A
Warrant”). In accordance with the terms of the Securities Purchase Agreement, the Purchaser also received a warrant to purchase 50,000 shares of
Common Stock in connection with the Company’s announcement of the results of the interim analysis of its PRESENT Trial in June 2016 (the
“Series B Warrant”). The Series B Warrant has an exercise price of $8.60, 120% of the volume-weighted average price of the Common Stock on the
date of the announcement of the results of the interim analysis.

Armentum Partners, LLC (the “Placement Agent”) acted as the placement agent in the offering of the Initial Debenture and the Company agreed to
pay the Placement Agent a fee equal to 2% of the funds received from the sale of the Initial Debenture. The Company paid half of the placement fee
upon funding and the other half was paid at the time the Present Trial was discontinued and the Debenture was not prepaid in connection with such
discontinuation.

As previously reported, the Initial Debenture was amended and restated in its entirety on August 22, 2016 (as so amended, the “Debenture”)
pursuant to an Amendment Agreement, dated August 22, 2016, among the Company, the Purchaser and JGB Collateral LLC (the “Amendment
Agreement”). As previously reported, interest on the Debenture is payable at the end of each month based on the outstanding principal. The
Debenture matures on November 10, 2018, and accrues interest at 9% per year. In addition, on the maturity date of the Debenture (or such earlier
date that the principal amount of the Debenture is paid in full by acceleration or otherwise) a fixed amount, which shall be deemed interest under the
Debenture, equal to $765,900, will be due and payable to the holder of the Debenture on such date in, at the option of the Company, cash and,
subject to the same conditions for the payment of interest in shares of Common Stock, shares of Common Stock or a combination of cash and
Common Stock.

The Company’s obligations under the Debenture are secured under a Security Agreement by a senior lien on all of the Company’s assets, including
all of the Company’s interests in its consolidated subsidiaries.



After giving effect to the Amendment Agreement, the Debenture contains the following modified and/or additional terms, among others:

• With respect to interest accruing on the outstanding principal amount under the Debenture for the period prior to November 10, 2016, the
Company was permitted to satisfy such interest payments in kind by adding such amount to the outstanding principal.

• The Purchaser can from time to time during the term of the Debenture require the Company to prepay in cash all or a portion of the
outstanding principal plus accrued and unpaid interest (the “Outstanding Amount”) on written notice to the Company, provided, that such
prepayment amount shall not exceed the lesser of $18,500,000 and the Outstanding Amount. If the holder elects such prepayment of the
Debenture, then the number of shares subject to the warrants issued to the holder will be reduced in proportion to the percentage of
principal and accrued interest required to be prepaid by the Company. In addition, the Company shall have the right to prepay in cash all
(but not less than all) of the Outstanding Amount (1) at any time after November 10, 2017, or (2) upon a “change of control” (as such term is
used un the Debenture), in each case with a 10% premium on the Outstanding Amount.

• The Purchaser shall continue to have the right, which commenced on November 10, 2016, to require the Company to redeem the
Outstanding Amount, except that the maximum monthly amount of such redemptions was increased from $1,100,000 to $1,500,000;
provided, that if the trading price of Common Stock is at least $8.00 per share (as may be further adjusted appropriately for stock splits,
combinations or similar events) during such calendar month, then such monthly maximum redemption amount may be increased to
$2,200,000 at the Purchaser’s election and if the Company has already elected to satisfy such redemptions in shares of Common Stock. In
addition, notwithstanding the foregoing limitations on the monthly redemption amount, the Purchaser may elect up to three times in any 12-
month period to increase the monthly maximum to $2,500,000.

• Among the various conditions that must be satisfied (or waived) in order for the Company to be able to elect to satisfy the monthly
redemption amounts in shares of Common Stock, the Original Minimum Price Condition of $15.00 was decreased to a volume-weighted
average price of $4.00 per share (the “Amended Minimum Price Condition”).

• Following November 10, 2016, the Purchaser may elect to convert any portion of the Outstanding Amount into shares of Common Stock at
a fixed price of $12.00 per share (as adjusted appropriately for stock splits, combinations or similar events).

• Under the Initial Debenture, the Company was required to maintain a minimum of $24,000,000 of unencumbered cash in a restricted
account as security for its obligations under the Initial Debenture. Such minimum amount has been reduced to the lesser of $18,500,000 or
the Outstanding Amount.

In addition, in accordance with the terms of the Amendment Agreement, the exercise price of the Series A Warrant was reduced from $30.20 per
share to $8.60 per share (as may be further adjusted appropriately for stock splits, combinations or similar events).

As previously reported, on December 14, 2016, the Company and the Purchaser entered into a waiver (the “First Waiver”) pursuant to which, as
contemplated by the Debenture, the Purchaser waived with respect to the calendar months of December 2016, January 2017, February 2017 and
March 2017 (collectively, the “First Specified Months”) the Amended Minimum Price Condition, provided that, among other things, with respect to the
First Specified Months, the volume weighted average price of the Common Stock was not less than $1.00 and the Company’s cash on hand
exceeded the outstanding principal amount of the Debenture by $10 million. Furthermore, the First Waiver set out a monthly amount to be redeemed
for each of the First Specified Months equal to $1,500,000 and amended the Debenture to require the Company to withdraw all cash and/or cash
equivalents in excess of $18,500,000 from certain accounts and deposit such funds into an account in a form acceptable to the Purchaser, to be
executed by the Company, U.S. Bank, N.A. and SVB Asset Management such that the Company requires the prior written consent of the Purchaser
for certain withdrawals. The First Waiver amends the Debenture to grant the Purchaser the right to redeem any portion of the outstanding principal
amount of the Debenture in Common Stock if the price per share of Common Stock on a principal trading market at any point in time of any trading
day exceeds the closing price per share of the Common Stock on the immediately preceding trading day by more than 25%.



As previously reported, on April 1, 2017, the Company and Purchaser entered into a waiver (the “Second Waiver”) pursuant to which ,as
contemplated by the Debenture, the Purchaser waived with respect to the calendar months of April 2017, May 2017, June 2017, July 2017, August
2017 and September 2017 (collectively, the “Second Specified Months”) the Amended Minimum Price Condition, provided that, among other things,
with respect to the Second Specified Months, the volume weighted average price of the Common Stock is not less than $0.30 and the Company’s
cash on hand exceeds the outstanding principal amount of the Debenture by $10 million.

On May 1, 2017, the Purchaser, the Company and the guarantors of the Company’s obligations under the Debenture entered into an amendment
agreement (the “2017 Amendment Agreement”) pursuant to which the Purchaser may, from time to time, at the Purchaser’s option waive the
Amended Minimum Price Condition; provided, however, the Purchaser cannot waive the Amended Minimum Price Condition to the extent that the
resulting Stock Payment Price would be less than $0.35 per share as a result of any such waiver (the “Minimum Stock Payment Price Condition”).
The 2017 Amendment Agreement further provides that, in the event of any Equity Conditions Failure (as such term is defined in the Debenture) that
is not, or cannot be as a result of the 2017 Amendment Agreement, waived by the Purchaser, the Company shall honor the holder redemption
amounts in cash or, at the Company’s election, with the prior written consent of the Purchaser, deliver aggregate consideration in shares of
Common Stock and cash in satisfaction of the applicable holder redemption amount as follows: (i) the number of shares of Common Stock equal to
the quotient obtained by dividing such holder redemption amount and $0.35 (each such share having a deemed value per share at the Stock
Payment Price that would have been in effect but for the Minimum Stock Payment Price Condition of $0.35 per share) and (ii) cash equal to the
difference between the holder redemption amount and the aggregate deemed value of the shares of Common Stock delivered in clause (i).

As of May 1, 2017, (i) there were 37,435,524 shares of Common Stock outstanding and (ii) 9,131,868 shares of Common Stock had been issued by
the Company pursuant to the terms of the Debenture. Assuming all the shares issuable pursuant to the terms of the Debenture subsequent to May
1, 2017 are issued at a Stock Payment Price of $0.35, the lowest Stock Payment Price permitted under the Minimum Stock Price Payment
Condition, the Company estimates that the maximum number of shares of Common Stock that the Company could issue pursuant to the terms of
the Debenture subsequent to May 1, 2017 is 45,000,000.

The Debenture, warrants and shares of Common Stock issued (or to be issued) to the Purchaser pursuant to the Debenture were sold to the
Purchaser in reliance on the exemption from registration under Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”) and
the Regulation D (Rule 506) promulgated under the Securities Act. The Common Stock to be issued upon exercise, if any, of the Series A Warrant
will be sold in reliance on the exemption from registration under Section 4(a)(2) of the Securities Act. The Purchaser has represented that it was an
accredited investor (as defined by Rule 501 promulgated under the Securities Act) at the time it was offered the Debenture, the shares of Common
Stock issuable pursuant to the Debenture and the warrants, and that it will be an accredited investor on each date it exercises the Series A Warrant
and the Series B Warrant. The Company did not engage in any general solicitation in connection with the sale of securities pursuant to the
Securities Purchase Agreement. The Sale of Securities Pursuant to the Securities Purchase Agreement did not, and the sale of Common Stock
upon the exercise of the warrants will not, involve a public offering.

 

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

10.1 Amendment Agreement dated May 1, 2017 between Galena Biopharma, Inc. and JGB (Cayman) Newton Ltd.
   



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.
 

         

    
GALENA BIOPHARMA, INC.
 

     

Date:  May 2, 2017    By:  /s/ Thomas J. Knapp
         
        Thomas J. Knapp

        Interim General Counsel and Corporate Secretary



Exhibit
10.1

Amendment
Agreement

This Amendment Agreement (this " Agreement
"),  dated as of May 1, 2017, is made by and JGB (Cayman) Newton Ltd.
(the " Holder
") in favor of Galena Biopharma, Inc., a Delaware corporation (the " Company
").

WHEREAS, the Holder and the Company have entered into a Securities Purchase Agreement dated as of May 10, 2016 (as
the  same  may  be  amended,  amended  and  restated,  supplemented  or  otherwise  modified  from time  to  time  in  accordance  with  its
provisions, the " Securities
Purchase
Agreement
"), whereby the Company issued and sold to the Holder, and the Holder purchased
from  the  Company,  a  9%  Original  Issue  Discount  Senior  Secured  Convertible  Debenture  in  the  original  principal  amount  of
$25,350,000 (as amended and restated on August 22, 2016, and as subsequently amended on December 14, 2016, the “ Debenture
”);

WHEREAS,  the  Company’s  obligations  under  the  Debenture  and  the  other  Transaction  Documents  (as  defined  in  the
Securities  Purchase  Agreement)  are  unconditionally  guaranteed  by  each  of  the  entities  executing  this  Agreement  as  a  guarantor
(collectively,  the  “ Guarantors
 ”  and  each  a  “ Guarantor
 ”)  pursuant  to  a  subsidiary  guaranty  dated  May  10,  2016  (the  “
Subsidiary
Guaranty
”);

WHEREAS,  as  security  for  all  of  the  indebtedness  and  obligations  due  to  Holders  under  the  Debenture  and  the  other
Transaction Documents (collectively, the " Obligations
"), Company and the Guarantors executed and delivered to JGB Collateral,
LLC,  as  security  agent  for  the  Holder  (the  “ Agent
”),  a  Security  Agreement  dated  as  of  May  10,  2016  (as  the  same  may  be
amended,  amended  and  restated,  supplemented  or  otherwise  modified  from  time  to  time  in  accordance  with  its  provisions,  the  "
Security
Agreement
"),  granting  to  the  Agent  on  behalf  of  Holder  a  security  interest  in  the  collateral,  as  defined  in  the  Security
Agreement (the " Collateral
"); and

WHEREAS, satisfaction of the Equity Conditions (as defined in the Debenture) requires among other things that the VWAP (as
defined  in  the  Debenture)  for  the  Common  Stock  shall  be  at  least  $4.00  per  share  pursuant  to  paragraph  (i)  of  the  definition  of
“Equity Conditions” set forth in Section 1 of the Debenture (the “ Price
Floor
”); provided, however, that the Price Floor may be
waived by the Holder at its option;

WHEREAS, the NASDAQ Stock Market (“ NASDAQ
”) has requested that the parties enter into agreement to provide that any
waiver of the Price Floor may not result in the Stock Payment Price being less than $0.35 per share;

WHEREAS,  the  Holder  is  willing  to  enter  into  the  agreement  requested  by  NASDAQ  no  the  terms  and  conditions  set  forth
herein.

NOW, THEREFORE, in consideration of the premises set forth above and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties agree as follows:



1. Definitions .  Capitalized  terms used and not  defined in  this  Agreement  shall  have the respective  meanings  given
them in the Debenture.

2. Company and Guarantor Acknowledgments . The Company and the Guarantors acknowledge and agree that:
1. Transaction Documents . The Debenture, the Securities Purchase Agreement, the Subsidiary Guaranty, the Security

Agreement,  the  Waiver  dated  December  14,  2016,  the  Waiver  dated  April  1,  2017,  this  Agreement,  the  other  Transaction
Documents  and  all  other  agreements,  instruments  and  other  documents  executed  in  connection  with  or  relating  thereto
(collectively, the " Debenture
Documents
") are legal, valid, binding and enforceable against the Company and Guarantors in
accordance with their terms.

2. Obligations .  The respective obligations of the Company and the Guarantors under the Debenture Documents are
not subject to any setoff, deduction, claim, counterclaim or defenses of any kind or character whatsoever.

3. Collateral . The Agent (on behalf of the Holder) has valid, enforceable and perfected first priority security interests
in  and  liens  on  the  Collateral  (as  defined  in  the  Security  Agreement),  as  to  which  there  are  no  setoffs,  deductions,  claims,
counterclaims or defenses of any kind or character whatsoever. Nothing contained herein shall impair or limit the continuation
of the Agent’s liens and security interests in the Collateral or the continued perfection or priority thereof.

4. Holder Conduct .  The  Holder  and the  Agent  have  fully  and timely  performed  all  of  its  obligations  and duties  in
compliance with the Debenture Documents and applicable law, and has acted reasonably, in good faith and appropriately under
the circumstances.
3. Agreement . For purposes of Section 2(a) of the Debenture and Section 4(a) of the Debenture, the Holder and the Company

hereby agree that the Holder may, from time to time, at the Holder’s option waive the Price Floor (for such number of Trading Days
as the Holder determines); provided, however, the Holder cannot waive the Price Floor to the extent that the resulting Stock Payment
Price  would  be  less  than  $0.35  per  share  as  a  result  of  any  such  waiver.  For  the  avoidance  of  doubt,  in  the  event  of  any  Equity
Conditions Failure that is not, or cannot be as a result of this Agreement, waived by the Holder, the Company shall honor the Holder
Redemption  Amounts  in  cash  or,  at  the  Company’s  election,  with  the  prior  written  consent  of  the  Holder,  deliver  aggregate
consideration in shares of Common Stock and cash in satisfaction of the applicable Holder Redemption Amount as follows: (i) the
number of shares of Common Stock equal to the quotient obtained by dividing such Holder Redemption Amount and $0.35 (each
such share having a deemed value per share at the Stock Payment Price that would have been in effect but for the minimum Stock
Payment Price condition of $0.35 per share set forth herein) and (ii)  cash equal to the difference between the Holder Redemption
Amount  and  the  aggregate  deemed  value  of  the  shares  of  Common  Stock  delivered  in  clause  (i).  For  example,  if  the  applicable
Holder  Redemption  Amount  is  $100,000  and  the  Stock  Payment  Price  would  be  $0.25  per  share  but  for  the  provisions  of  this
Agreement, then the Company shall issue 285,715 shares of common stock to the Holder and pay to the Holder an amount in cash
equal to $28,571.43.

4. Limitation of Agreement . The Agreement set forth above shall be limited precisely as written and relates solely to clause
(i) of the definition of “Equity Conditions” set forth in Section 1 of the Debenture, Section 2(a) of the Debenture and Section 4(a) of
the Debenture



in the manner and to the extent described above and nothing in this Agreement shall be deemed to:
(a) constitute a waiver of compliance by the Company or any Guarantor with respect to any term, provision or

condition of the Debenture or any other Debenture Document, or any other instrument or agreement referred to therein; or
(b) prejudice any right or remedy that the Holder at any time under the Debenture may now have or may have

in  the  future  under  or  in  connection  with  the Debenture or  any other Debenture Document,  or  any  other  instrument  or
agreement referred to therein.

5. No Modification . Except as expressly set forth herein, nothing contained in this Agreement shall be deemed or construed
to amend, supplement or modify the Debenture or any other Debenture Documents or otherwise affect the rights and obligations of
any party thereto, all of which remain in full force and effect.

6. Representations, Warranties and Covenants . The Company and each Guarantor represents and warrants to the Holder that,
as  of  the  date  hereof  that  (i)  no  Event  of  Default  under  the  Debenture  has  occurred  or  is  continuing,  (2)  the  Company  and  each
Guarantor  has  complied  in  all  material  respects  with  their  respective  obligations  under  the  Debenture  Documents,  and  (3)  the
Company’s execution and delivery of this Agreement does not conflict with, and will not result in a default or violation under, any
other agreement or instrument to which the Company or any Guarantor is a party.

7. Successors and Assigns . This Agreement shall inure to the benefit of and be binding upon the Company, each Guarantor
and the Holder, and each of their respective successors and assigns.

8. Governing Law . This Agreement shall be governed by, and construed in accordance with, the laws of the State of New
York. The parties agree that the state and federal courts located in New York County, New York shall have exclusive jurisdiction
over  any  action,  proceeding  or  dispute  arising  out  of  this  Agreement  and  the  parties  submit  to  the  personal  jurisdiction  of  such
courts.

9. Counterparts . This Agreement may be executed in any number of counterparts, all of which shall constitute one and the
same agreement, and any party hereto may execute this Agreement by signing and delivering one or more counterparts. Delivery of
an  executed  counterpart  of  this  Agreement  electronically  or  by  facsimile  shall  be  effective  as  delivery  of  an  original  executed
counterpart of this Agreement.

10. Expense  Reimbursement .  The  Company  will  reimburse  Holder’s  expenses  in  connection  with  this  Agreement  in  an
amount equal to $2,000.

11. Disclosure . The Company confirms that neither it nor any other person or entity acting on its behalf has provided Holder
or its counsel with any information that constitutes or might constitute material, nonpublic information. The Company shall disclose
the  material  terms of  this  Agreement  pursuant  to  Item 8.01  of  Form 8-K by not  later  than  5  p.m.  (local  time in  New York,  New
York) on the date hereof.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

Galena Biopharma, Inc., as Company

 

By       /s/Stephen F. Ghiglieri        
Name: Stephen F. Ghiglieri
Title: Interim Chief Executive Officer
Apthera, Inc., as Guarantor

By      /s/Stephen F. Ghiglieri        
Name: Stephen F. Ghiglieri
Title: Interim Chief Executive Officer

Mills Pharmaceuticals, LLC, as Guarantor

By       /s/Stephen F. Ghiglieri        
Name: Stephen F. Ghiglieri
Title: Interim Chief Executive Officer



 JGB (Cayman) Newton Ltd., as Holder

 

By      /s/Brett Cohen       
Name: Brett Cohen
Title: President

JGB Collateral LLC, as Agent

By      /s/Brett Cohen       
Name: Brett Cohen
Title: President


