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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
On February 17, 2021, the Compensation Committee of the Board of Directors of Onconova Therapeutics, Inc. (the “Company”) approved cash-settled
stock appreciation right (“SAR”) awards and cash-settled performance stock unit (“PSU”) awards to the Company’s employees, including each of the
Company’s Chief Executive Officer and Chief Financial Officer. In determining the number of shares subject to the SAR and PSU awards for the Chief
Executive Officer and Chief Financial Officer, the Compensation Committee consulted with Radford, the Company’s independent compensation
consultant.
The SAR awards vest 33% on the first anniversary of the grant date and monthly thereafter for 24 months, subject to the officer’s continued employment or
service through the applicable vesting dates, will be settled in cash, have a per-share base amount of $1.51, which was the closing sales price of a share of
the Company’s common stock on February 17, 2021, and are in all cases subject to the terms and conditions of the Company’s form of Stock Appreciation
Right Award Agreement. Each SAR subject to an SAR award represents the right to a cash payment equal to the excess, if any, of (i) the fair market value
of each underlying share of the Company’s common stock, determined on the date of exercise of the SAR minus (ii) the base amount. Pursuant to the terms
of the SAR awards, in no event may the cash payment for each SAR exceed $1.03, which is the maximum price per share of $2.54, minus the base amount
of $1.51, subject to adjustment in accordance with the terms of the Stock Appreciation Right Award Agreement. The maximum price per share is the pershare value based on the Company’s market capitalization at approximately $600 million and the Company’s outstanding shares of common stock, which is
currently 236,612,391 shares.
The PSU awards made to the officers will be earned and vested upon the Company’s attainment of certain performance goals, subject to the executive’s
continued employment with the Company through each vesting date, as follows: (i) 20% of PSUs will vest upon the attainment of a new clinical program
for the Company for an in-licensed compound, (ii) 20% of PSUs will vest upon obtaining the recommended phase 2 dose for a Company compound,
(iii) 20% of PSUs will vest upon the first patient being enrolled in the ON123300 expansion cohort, (iv) 20% of PSUs will vest upon the first patient
enrolled in a registrational study, and (v) 20% of the PSUs will vest upon attainment of registrational study topline data. The goals must be attained prior to
the following expiration dates (“Expiration Date”): for the goals under (i), (ii) and (iii), December 31, 2022, for the goal under (iv), December 31, 2025,
and for the goal under (v), June 30, 2028. In the event a performance goal is achieved prior to February 17, 2022, the vesting date for the portion of the
PSUs that will vest based on the achievement of the applicable performance goal will be February 17, 2022. The PSUs will be settled in cash and are in all
cases subject to the terms and conditions of the Company form of Performance Stock Unit Award Agreement. Pursuant to the terms of the PSU awards, the
maximum cash amount payable to each officer with respect to each vested PSU subject to the officer’s PSU award cannot exceed maximum price per share
of $2.54, subject to adjustment in accordance with the terms of the Performance Stock Unit Award Agreement. If a performance goal is not achieved on or
before its corresponding Expiration Date, then all of the PSUs subject to such performance goal will be automatically forfeited as of such date.
The Compensation Committee approved the following SAR awards and PSU awards to the Company’s Chief Executive Officer and Chief Financial
Officer:

Executive Officer
Steven M Fruchtman, M.D.

Position
President and Chief Executive
Officer

Mark Guerin

Chief Financial Officer

Number of Shares
Subject the SAR
Awards

Number of Shares
Subject the PSU
Awards

706,000

706,000

301,000

301,000
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