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Onconova Therapeutics, Inc.
375 Pheasant Run
Newtown, PA 18940 USA

June 8, 2018

Dear Stockholder,

        We cordially invite you to attend our 2018 Annual Meeting of Stockholders to be held at 9:00 a.m. Eastern Daylight Time on Wednesday,
June 27, 2018 at the offices of Morgan, Lewis & Bockius LLP, 101 Park Avenue, New York, NY 10178. The attached Notice of Annual
Meeting and Proxy Statement describes the business we will conduct at the meeting and provides information about Onconova
Therapeutics, Inc. that you should consider when you vote your shares.

        Your vote is very important, regardless of the number of shares you hold. Whether or not you plan to attend the meeting, please carefully
review the enclosed Proxy Statement and then cast your vote.

        We hope that you will join us on June 27, 2018.

Sincerely,
/s/ RAMESH KUMAR

Ramesh Kumar
President and Chief Executive Officer
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Onconova Therapeutics, Inc.

375 Pheasant Run
Newtown, PA 18940

Notice of 2018 Annual Meeting of Stockholders

NOTICE IS HEREBY GIVEN that the 2018 Annual Meeting (the "Annual Meeting") of Stockholders of Onconova
Therapeutics, Inc., a Delaware corporation (the "Company"), will be held on:

Date: June 27, 2018

Time: 9:00 a.m. Eastern Daylight Time

Place: Offices of Morgan, Lewis & Bockius LLP
101 Park Avenue
New York, NY 10178
USA

Purposes: 1. To elect seven directors, each to hold office until the 2019 Annual Meeting of Stockholders and until his or
her successor is elected and qualified;

2. To consider and vote upon an amendment to our Tenth Amended and Restated Certificate of Incorporation, as
amended, to combine outstanding shares of our common stock into a lesser number of outstanding shares, or a
"reverse stock split", by a ratio of not less than one-for-five and not more than one-for-fifteen, with the exact
ratio to be set within this range by our Board of Directors in its sole discretion;

3. To consider and vote upon the 2018 Omnibus Incentive Compensation Plan;

4. To consider and vote upon the ratification of the selection of Ernst & Young LLP as our independent
registered public accounting firm for the fiscal year ended December 31, 2018;

5. To consider and vote upon a proposal to adjourn the Annual Meeting, if necessary, to solicit additional
proxies in the event that there are not sufficient votes at the time of the Annual Meeting to approve the reverse
stock split; and

6. To transact such other business as may properly come before the Annual Meeting or any adjournments or
postponements thereof.

Record Date: The Board of Directors has fixed the close of business on May 25, 2018 as the record date for determining
stockholders entitled to notice of, and to vote at, the Annual Meeting or any adjournment or postponement thereof.

The Company has enclosed a copy of the proxy statement, the proxy card and the Company's annual report to stockholders for the
year ended December 31, 2017 (the "Annual Report"). The proxy statement, the proxy card and the Annual Report are also available
on the Company's website at www.onconova.com. If you plan on attending the Annual Meeting and voting your shares in person, you
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will need to bring photo identification in order to be admitted to the Annual Meeting. To obtain directions to the Annual Meeting,
please call the Company at 267-759-3680.

FOR THE BOARD OF DIRECTORS
/s/ RAMESH KUMAR

Ramesh Kumar
President and Chief Executive Officer

Newtown, PA
June 8, 2018
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Onconova Therapeutics, Inc.
375 Pheasant Run
Newtown, PA 18940

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD JUNE 27, 2018

 GENERAL INFORMATION

        This Proxy Statement is furnished to stockholders of Onconova Therapeutics, Inc., a Delaware corporation ("we," "us," or the "Company"),
in connection with the solicitation by our Board of Directors of proxies for use at our 2018 Annual Meeting of Stockholders (the "Annual
Meeting"). The Annual Meeting is scheduled to be held at 9:00 a.m. Eastern Daylight Time on Wednesday, June 27, 2018, at the offices of
Morgan, Lewis & Bockius LLP, 101 Park Avenue, New York, NY 10178. We anticipate that this Proxy Statement and the enclosed form of
proxy will be mailed to stockholders on or about June 8, 2018.

        At the Annual Meeting, stockholders will be asked to consider and vote upon: (1) the election of seven directors, each to hold office until
the 2019 Annual Meeting of Stockholders and until his or her successor is elected and qualified; (2) a proposal to amend our Tenth Amended
and Restated Certificate of Incorporation, as amended (the "Certificate of Incorporation") to combine outstanding shares of our common stock
into a lesser number of outstanding shares, or a "reverse stock split", by a ratio of not less than one-for-five and not more than one-for-fifteen,
with the exact ratio to be set within this range by our Board of Directors in its sole discretion; (3) a proposal to adopt and approve the 2018
Omnibus Incentive Compensation Plan; (4) the ratification of the selection of Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ended December 31, 2018; (5) a proposal to adjourn the Annual Meeting, if necessary, to solicit additional
proxies in the event that there are not sufficient votes at the time of the Annual Meeting to approve the reverse stock split; and (6) such other
business as may properly come before the Annual Meeting or any adjournments or postponements thereof.

Voting Rights and Votes Required

        The close of business on May 25, 2018 has been fixed as the record date for the determination of stockholders entitled to receive notice of
and to vote at the Annual Meeting. As of the close of business on such date, we had outstanding and entitled to vote 79,107,812 shares of our
common stock, par value $0.01 per share. Holders of the Company's Series A Convertible Preferred Stock or Series B Convertible Preferred
Stock are not entitled to vote at the Annual Meeting. You may vote your shares of common stock in person or by proxy. You may submit your
proxy by telephone, via the Internet or by completing the enclosed proxy card and mailing it in the envelope provided. Stockholders who hold
shares in "street name" should refer to their proxy card or the information forwarded by their bank, broker or other nominee for instructions on
the voting options available to them.

        The presence at the Annual Meeting, whether in person or by valid proxy, of a majority of the shares of our common stock entitled to vote
will constitute a quorum, permitting us to conduct our business at the Annual Meeting. The record holder of each share of common stock entitled
to vote at the Annual Meeting will have one vote for each share so held. Abstentions and broker non-votes will count for quorum purposes.

        If a broker that is a record holder of common stock does not return a signed proxy, the shares of common stock represented by such proxy
will not be considered present at the Annual Meeting and will not be counted toward establishing a quorum. If a broker that is a record holder of
common stock does return a signed proxy, but is not authorized to vote on one or more matters (with respect to each such matter, a "broker
non-vote"), the shares of common stock represented by such proxy will be

1
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considered present at the Annual Meeting for purposes of determining the presence of a quorum. A broker that is a member of the New York
Stock Exchange is prohibited, unless the stockholder provides the broker with written instructions, from giving a proxy on non-routine matters.
Consequently, your brokerage firm or other nominee will have discretionary authority to vote your shares with respect to routine matters but
may not vote your shares with respect to non-routine matters.

Election of Directors

        Election of directors is a non-routine matter and brokers do not have discretionary authority to vote on this matter. If you hold shares in a
brokerage account and wish to vote those shares on this proposal, then you should instruct on how to vote the shares using the voting
instructions provided.

        Directors are elected by a plurality of the votes cast when a quorum is present. Stockholders may not cumulate their votes. The seven
candidates receiving the highest number of votes will be elected. Because directors are elected by a plurality of the votes, votes withheld from a
director nominee and broker non-votes will have no effect on the outcome of the vote.

Reverse Stock Split

        The affirmative vote of the holders of a majority of the outstanding shares of our common stock is required to approve the reverse stock
split proposal. Abstentions will have the same effect as "Against" votes. If you are a stockholder of record and you fail to return your proxy card
or to vote at all using the telephone or internet, it will have the same effect as an "Against" vote. If you are a stockholder of record and return a
signed and dated proxy card without providing specific voting instructions on the reverse stock split proposal, or do not specify your vote on the
reverse stock split proposal when voting using the telephone or internet, your shares will be voted "For" the reverse stock split proposal in
accordance with the recommendations of the Board of Directors.

        We believe that the reverse stock split proposal is deemed to be a "routine" matter. Therefore, if you are a beneficial owner of shares
registered in the name of your broker or other nominee and you fail to provide instructions to your broker or nominee as to how to vote your
shares on the reverse stock split proposal, your broker or nominee will have the discretion to vote your shares on the reverse stock split proposal.
Accordingly, if you fail to provide voting instructions to your broker or nominee, your broker or nominee can vote your shares on the reverse
stock split proposal in a manner that is contrary to what you intend. For example, if you are against the approval of the reverse stock split
proposal but you do not provide any voting instructions to your broker, your broker can nonetheless vote your shares "For" the reverse stock
split proposal. While we do not expect any broker non-votes on the reverse stock split proposal, if you do not provide voting instructions and
your broker or nominee fails to vote your shares, this will have the same effect as an "Against" vote. If you are a beneficial owner of shares
registered in the name of your broker or other nominee, we strongly encourage you to provide voting instructions to the broker or nominee that
holds your shares to ensure that your shares are voted in the manner in which you want them to be voted.

2018 Omnibus Incentive Compensation Plan

        The approval of the 2018 Omnibus Incentive Compensation Plan requires the affirmative vote of a majority of the votes cast at the Annual
Meeting. With respect to this proposal, shareholders may (i) vote "For" the proposal, (ii) vote "Against" the proposal, or (iii) abstain from voting.
Abstentions are not considered to be votes cast and will have no effect on the outcome of the vote. If you are a stockholder of record and you
return your signed and dated proxy card without providing specific voting instructions on the 2018 Omnibus Incentive Compensation Plan
proposal, or do not specify your vote on the 2018 Omnibus Incentive Compensation Plan proposal when voting using the telephone or

2

Edgar Filing: Onconova Therapeutics, Inc. - Form DEF 14A

8



Table of Contents

internet, your shares will be voted "For" the 2018 Omnibus Incentive Compensation Plan proposal in accordance with the recommendations of
the Board of Directors. If you are a stockholder of record and you fail to return your proxy card, or to vote at all using the telephone or internet,
it will have no effect.

        Approval of the 2018 Omnibus Incentive Compensation Plan is a non-routine matter and brokers do not have discretionary authority to vote
on this matter. If you hold shares in a brokerage account and wish to vote those shares on this proposal, then you should instruct on how to vote
the shares using the voting instructions provided. Broker non-votes will have no effect on the outcome of the proposal.

Ratification of Independent Public Accounting Firm

        The affirmative vote of a majority of the votes cast is required to approve the proposal to ratify the selection of our independent registered
public accounting firm. Abstentions are not considered to be votes cast and will have no effect on the outcome of the vote. If you are a
stockholder of record and you return your signed and dated proxy card without providing specific voting instructions on this proposal, or do not
specify your vote on this proposal when voting using the telephone or internet, your shares will be voted "For" the ratification of the selection of
our independent registered public accounting firm in accordance with the recommendations of the Board of Directors. If you are a stockholder of
record and you fail to return your proxy card, or to vote at all using the telephone or internet, it will have no effect.

        We believe that the proposal to ratify the selection of our independent registered public accounting firm is deemed to be a "routine" matter.
Therefore, if you are a beneficial owner of shares registered in the name of your broker or other nominee and you fail to provide instructions to
your broker or nominee as to how to vote your shares on this proposal, your broker or nominee will have the discretion to vote your shares on
this proposal.

Adjournment Proposal

        The affirmative vote of a majority of the votes cast is required to approve the proposal to adjourn the Annual Meeting, if necessary, to
solicit additional proxies in the event that there are not sufficient votes at the time of the Annual Meeting to approve the reverse stock split.
Abstentions are not considered to be votes cast and will have no effect on the outcome of the vote. If you are a stockholder of record and you
return your signed and dated proxy card without providing specific voting instructions on the adjournment proposal, or do not specify your vote
on the adjournment proposal when voting using the telephone or internet, your shares will be voted "For" the adjournment proposal in
accordance with the recommendations of the Board of Directors. If you are a stockholder of record and you fail to return your proxy card, or to
vote at all using the telephone or internet, it will have no effect.

        We believe that the adjournment proposal is deemed to be a "routine" matter. Therefore, if you are a beneficial owner of shares registered in
the name of your broker or other nominee and you fail to provide instructions to your broker or nominee as to how to vote your shares on the
adjournment proposal, your broker or nominee will have the discretion to vote your shares on the adjournment proposal.

Voting of Proxies

        Most stockholders have three ways to submit a proxy: by telephone, via the Internet or by completing the enclosed proxy card and mailing
it in the envelope provided. To submit a proxy by telephone or via the Internet, follow the instructions set forth on each proxy card you receive.
To submit a proxy by mail, sign and date each proxy card you receive, mark the boxes indicating how you

3
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wish to vote and return the proxy card in the postage-paid envelope provided. Do not return the proxy card if you submit your proxy via the
Internet or by telephone.

        Our Board of Directors recommends a vote FOR the election of each director nominee, FOR the proposal to amend our Certificate of
Incorporation to combine outstanding shares of our common stock into a lesser number of outstanding shares, or a "reverse stock split", by a
ratio of not less than one-for-five and not more than one-for-fifteen, with the exact ratio to be set within this range by our Board of Directors in
its sole discretion, FOR the proposal to adopt and approve the 2018 Omnibus Incentive Compensation Plan, FOR the ratification of the
selection of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ended December 31, 2018, and FOR
the proposal to adjourn the Annual Meeting, if necessary, to solicit additional proxies in the event there are not sufficient votes at the time of the
Annual Meeting to approve the reverse stock split.

Revocation of Proxies

        Any proxy given pursuant to this solicitation may be revoked by a stockholder at any time before it is exercised by providing written notice
to our Secretary at Onconova Therapeutics, Inc., 375 Pheasant Run, Newtown PA 18940, by delivery to us of a properly executed proxy bearing
a later date, or by voting in person at the Annual Meeting.

Solicitation of Proxies

        We will bear the cost of this solicitation, including amounts paid to banks, brokers and other nominees to reimburse them for their expenses
in forwarding solicitation materials regarding the Annual Meeting to beneficial owners of our common stock. The solicitation will be by mail,
with the materials being forwarded to stockholders of record and certain other beneficial owners of our common stock, and by our officers and
other regular employees (at no additional compensation). Our officers and employees may also solicit proxies from stockholders by personal
contact, by telephone, or by other means if necessary in order to assure sufficient representation at the Annual Meeting.

        EQ Shareowner Services, our transfer agent, has been retained to act as inspector of elections at the Annual Meeting. We will pay EQ
Shareowner Services $1,500 for these services.

4
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 PROPOSAL ONE

 ELECTION OF DIRECTORS

        Pursuant to our bylaws, our directors are elected at each annual meeting of stockholders, and serve until their successors are elected and
qualified at the next annual meeting of stockholders, or until their prior death, resignation, retirement, disqualification or other removal.

        Our Board of Directors currently consists of eight directors. Our Board of Directors has nominated the seven persons listed in the table
below for election as directors with terms expiring at the 2019 Annual Meeting of Stockholders. Dr. Henry S. Bienen, Ph.D., will not stand for
re-election to our Board of Directors at the Annual Meeting. Dr. Bienen's term as a member of the Board of Directors will expire upon the
conclusion of the Annual Meeting. Our Board of Directors thank Dr. Bienen for his service to the Company. Consistent with our bylaws, our
Board of Directors has unanimously adopted a resolution to reduce the size of our Board of Directors from eight to seven members, effective
upon the conclusion of the Annual Meeting. Accordingly, our stockholders may not vote their shares for a greater number of persons than the
nominees named below. Unless a contrary direction is indicated, it is intended that proxies received will be voted for the election as directors of
the seven nominees, each to hold office until the 2019 Annual Meeting of Stockholders and until his or her successor is elected and qualified.
Each of the nominees has consented to being named in this Proxy Statement and to serve as a director if elected. In the event any nominee for
director declines or is unable to serve, the proxies may be voted for a substitute nominee selected by the Board of Directors.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE "FOR" ALL NOMINEES.

        All of our directors bring to our Board of Directors executive leadership experience from their service as executives and/or directors of our
Company and/or other entities. The biography of each of the nominees below contains information regarding the person's business experience,
director positions held currently or at any time during the last five years, and the experiences, qualifications, attributes and skills that caused the
Nominating and Corporate Governance Committee and our Board of Directors to determine that the person should serve as a director, given our
business and structure.

Name Age
Position(s) with Onconova

Therapeutics, Inc.

Served as
Director
From

Jerome E. Groopman, M.D. 66 Director 2013
Michael B. Hoffman 67 Chairman of the Board of Directors 2002
Ramesh Kumar, Ph.D. 62 Director, President and Chief Executive

Officer
1998

Viren Mehta 68 Director 2004
James J. Marino 68 Director 2015
E. Premkumar Reddy, Ph.D. 74 Director 1999
Jack E. Stover 65 Director 2016

        Jerome E. Groopman, M.D.    Dr. Groopman has served as a member of our Board of Directors since July 2013. Dr. Groopman has served
as the Dina and Raphael Recanati Professor of Medicine at Harvard Medical School since January 1992. He has also served as Attending
Hematologist/Oncologist at Beth Israel Deaconess Medical Center since July 1996. Dr. Groopman received an M.D. from Columbia University
College of Physicians and Surgeons, and a B.A. in Political Philosophy from Columbia College.

        Our Board of Directors believes Dr. Groopman's perspective and experience in the healthcare industry, as well as his educational
background, provide him with the qualifications and skills to serve as a director.

5

Edgar Filing: Onconova Therapeutics, Inc. - Form DEF 14A

11



Table of Contents

        Michael B. Hoffman.    Mr. Hoffman has served as Chairman of the Board of Directors since 2006 and as a member of our Board of
Directors since December 2002. Since 2003, Mr. Hoffman has been a partner of Riverstone Holdings LLC, or Riverstone, where he is
principally responsible for investments in power and renewable energy. Before joining Riverstone, Mr. Hoffman was senior managing director
and head of the mergers and acquisitions advisory business of The Blackstone Group L.P., or Blackstone, where he also served on the firm's
principal group investment committee as well as its executive committee. Prior to joining Blackstone, Mr. Hoffman was managing director and
co-head of the mergers and acquisitions department at Smith Barney, Harris Upham & Co. Mr. Hoffman currently serves as a director of Pattern
Energy, Inc., Talen Energy Corporation, and the general partner of Enviva Partners. Mr. Hoffman also serves on the Board of Directors of QR
Pharma, Inc., a private specialty pharmaceutical company founded to develop novel treatments for Alzheimer's Disease, Parkinson's disease and
other neurodegenerative disorders, Curative Biotherapeutics, Inc. and various private companies sponsored by Riverstone. His non-profit board
affiliations include Rockefeller University. Mr. Hoffman received his Bachelor's and Master's Degrees from Northwestern University and his
M.B.A. from the Harvard Business School.

        Our Board of Directors believes Mr. Hoffman's perspective and experience as an investor, as well as his educational background, provide
him with the qualifications and skills to serve as a director.

        Ramesh Kumar, Ph.D.    Dr. Kumar is one of our co-founders, and is currently our President and Chief Executive Officer, a position he has
held since 1998, as well as a member of our Board of Directors. Prior to our founding, Dr. Kumar held positions in research and development or
management at Princeton University, Bristol-Myers Squibb Company, or Bristol-Myers Squibb, DNX Corp. (later Nextran Corp., a subsidiary
of Baxter International Inc.) and Kimeragen, Inc. (later ValiGen Inc.), a genomics company, where he was President of the Genomics and
Transgenics Division. Dr. Kumar received his Ph.D. in Molecular Biology from the University of Illinois, Chicago, and trained at the National
Cancer Institute. Additionally, Dr. Kumar received his B.Sc. and M.Sc., both with honors, in Microbiology from Panjab University.

        Our Board of Directors believes Dr. Kumar's perspective and experience as our co-founder, President and Chief Executive Officer, as well
as his depth of operating and senior management experience in our industry, provide him with the qualifications and skills to serve as a director.

        James J. Marino.    Mr. Marino has served as a member of our Board of Directors since July 2015. Prior to July 2015, Mr. Marino was a
Partner at the global law firm of Dechert LLP for 28 years, where he served as Managing Partner of the Princeton Office. Mr. Marino served as
the outside counsel for Onconova from its inception through and including its initial public offering. On March 8, 2017, Mr. Marino was
appointed to the Board of Directors and as chairperson of the compensation committee of Celldex Therapeutics, Inc., a public company which is
developing targeted therapeutics to address devastating diseases for which available treatments are inadequate. Previously, he served on the
Board of Directors of Pharmacopeia Drug Discovery, Inc. from 2000 to 2006 and has worked in advisory capacities and on the boards of
multiple non-profit organizations, including Robert Wood Johnson University Hospital. He currently serves on the Board of Trustees of Wake
Forest University and Wake Forest University Baptist Medical Center. Mr. Marino received his B.A., J.D. and MBA from Rutgers University.

        Our Board of Directors believes that Mr. Marino's perspective and experience advising Onconova and numerous other leading life science
companies in connection with financings, acquisitions and strategic alliances, provide him with the qualifications and skills to serve as a
director.

        Viren Mehta.    Dr. Mehta has served as a member of our Board of Directors since February 2004. Dr. Mehta has been a managing member
of Mehta Partners since 1997. Mehta Partners provides strategic advisory services to the biotechnology and pharmaceutical companies
worldwide. Prior to
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founding Mehta Partners, Dr. Mehta co-founded Mehta and Isaly in 1989, and prior to that was a part of the strategic planning team of the
International Division at Merck & Co. Dr. Mehta earned a Doctor of Pharmacy at the University of Southern California, and an M.B.A. from the
Anderson School of Business at the University of California, Los Angeles. His non-profit board affiliations include Project Hope and the Venice
Family Clinic.

        Our Board of Directors believes Dr. Mehta's perspective and experience in the life sciences industry as a biopharma fund manager, fund
consultant and a strategic advisor to senior managers in the biopharma industry, as well as his educational background, provide him with the
qualifications and skills to serve as a director.

        E. Premkumar Reddy, Ph.D.    Dr. Reddy is one of our scientific founders and has served as a member of our Board of Directors since
February 1999. Since March 2010, Dr. Reddy has served as a Professor at Mount Sinai School of Medicine, or Mount Sinai and Director of the
Experimental Cancer Therapeutics Program at the Tisch Cancer Institute at Mount Sinai. From 1992 to February 2010, Dr. Reddy served as a
Professor and Director of the Fels Institute for Cancer Research of Temple University. He was the founder and co-editor of the international
journal of cancer research, Oncogene, published by Nature Publishing Group. Dr. Reddy received his B.Sc., M.Sc. and Ph.D. from Osmania
University.

        Our Board of Directors believes Dr. Reddy's perspective and experience as our co-founder, his educational background, as well as his
experience in research and product development, provide him with the qualifications and skills to serve as a director.

        Jack E. Stover.    From May 2012 through May 2013, we engaged Mr. Stover, through JE Stover Consulting, LLC, to assist us in preparing
for our initial public offering. Since December 2015, Mr. Stover has served as Interim President and CEO of Interpace Diagnostics Group, Inc.,
formerly known as "PDI, Inc.", and has served on their Board of Directors since August 2005. He was the chair of PDI's audit committee from
August 2005 until December 2015. Mr. Stover has been Chief Executive Officer of Zebec Therapeutics LLC ("Zebec") since April 2014. Zebec
is the successor to Quadrant Pharmaceuticals LLC, which Mr. Stover co-founded and was President and Director of from September 2013. From
June 2016 to December 2016, Mr. Stover was chairman of the audit committee and a member of the Board of Directors of Viatar CTC
Solutions, Inc. From 2009 to February 2012, Mr. Stover served as the executive chairman of Targeted Nano Therapeutics LLC, a privately held
biotechnology company focused on targeted delivery of peptides and proteins. Mr. Stover was also chairman of the audit committee and a
member of the Board of Directors of Arbios Systems Inc. from 2005 to 2008 and a member of the Board of Directors of Influmedix, Inc. from
2010 to 2011. From 2004 to 2008, he served as chief executive officer, president and director of Antares Pharma, Inc., a publicly held specialty
pharmaceutical company then listed on the American Stock Exchange. Prior to that, Mr. Stover was executive vice president and chief financial
officer of Sicor, Inc., a publicly held company which manufactured and marketed injectable pharmaceutical products, and which was acquired
by Teva Pharmaceutical Industries. Prior to that, Mr. Stover was executive vice president and director of a proprietary women's pharmaceutical
company, Gynetics, Inc. ("Gynetics"), and before Gynetics, he was senior vice president and director of B. Braun Medical, Inc., a private global
medical device and pharmaceutical company. For more than five years prior to that, Mr. Stover was a partner with PricewaterhouseCoopers
(then Coopers and Lybrand), working in the bioscience industry division in New Jersey. Mr. Stover received his B.A. in Accounting from
Lehigh University and is a Certified Public Accountant.

        Our Board of Directors believes that Mr. Stover's experience holding senior leadership positions in the life sciences industry, his specific
experience and skills in the areas of general operations, and financial operations and administration, and his extensive experience in accounting
and as an audit
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committee member and chair of various public companies in the life sciences industry, provide him with the qualifications and skills to serve as
a director.

Executive Officers

        The following table sets forth certain information regarding our executive officers who are not also directors.

Name Age
Position(s) with Onconova

Therapeutics, Inc.
Steven M. Fruchtman, M.D. 67 Chief Medical Officer, and Senior

Vice President, Research and
Development

Manoj Maniar, Ph.D. 55 Senior Vice President, Product
Development

Mark P. Guerin 49 Chief Financial Officer
        Steven M. Fruchtman, M.D.    Dr. Fruchtman has served as our Chief Medical Officer and Senior Vice President, Research and
Development since January 2015. Dr. Fruchtman is a board certified hematologist with extensive industry experience in clinical research for
myelodysplastic syndromes, hematologic malignancies and solid tumors. From June 2014 to January 2015, Dr. Fruchtman was a hematology
oncology drug development consultant. From September 2013 to June 2014, Dr. Fruchtman served as Chief Medical Officer at Syndax
Pharmaceuticals, Inc., a biopharmaceutical company. From July 2011 to July 2013, Dr. Fruchtman was the Chief Medical Officer and Senior
Vice President of Research and Regulatory Affairs at Spectrum Pharmaceuticals. From February 2011 to June 2011, he was Vice President of
Research at Spectrum Pharmaceuticals, Inc., a biopharmaceutical company. From February 2009 to January 2011, Dr. Fruchtman was Vice
President, Clinical Research at Allos Therapeutics, Inc., a biopharmaceutical company. Prior to this, Dr. Fruchtman held senior positions at
Novartis and Ortho Biotech Products. Dr. Fruchtman was on the faculty of the Mount Sinai School of Medicine and was the Director of the Stem
Cell Transplantation and Myeloproliferative Disorder Programs at Mount Sinai Hospital in New York City. Dr. Fruchtman received his medical
degree from New York Medical College and his B.A. from Cornell University.

Mark P. Guerin Mr. Guerin has served as our Chief Financial Officer since September 1, 2016. Previously he served as Vice
President�Financial Planning & Accounting, and Chief Accounting Officer since May 2014, and as Vice President�Financial Planning &
Accounting from September 2013 to May 2014. He has also served as our principal financial officer since February 12, 2016. Between January
2012 and September 2013, Mr. Guerin was self-employed as a financial and accounting consultant. For more than six years, through December
2011, Mr. Guerin was employed by CardioKine, Inc. and served as Chief Financial Officer from mid-2009 through December 2011. Mr. Guerin
received his B.A. in Accounting from DeSales University.

        Manoj Maniar, Ph.D.    Dr. Maniar has served as our Senior Vice President, Product Development since August 2005. Prior to joining us,
Dr. Maniar was with SRI International, Inc., a nonprofit research institute, where he served as Senior Director, Formulations and Drug Delivery.
Dr. Maniar received his B.S. in Pharmacy from Bombay College of Pharmacy and his Ph.D. in Pharmaceutics from the University of
Connecticut.
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Director Compensation

        The following table summarizes compensation paid to our non-employee directors in fiscal 2017.

Name
Fees Earned or
Paid in Cash ($)

Stock Option
Awards ($)(1)

All Other
Compensation ($) Total ($)

Henry S. Bienen, Ph.D. 41,000 1,912 � 42,912
Jerome E. Groopman, M.D. 33,000 1,912 � 34,912
Michael B. Hoffman 68,000 2,549 � 70,549
James J. Marino 41,000 1,912 � 42,912
Viren Mehta 45,000 1,912 � 46,912
E. Premkumar Reddy, Ph.D. 30,000 1,912 132,000(2) 163,912
Jack E. Stover 56,000 1,912 � 57,912

(1)
Represents the fair value of the shares and options on the date of grant, calculated in accordance with Accounting Standards
Codification (ASC) No. 718, Compensation�Stock Compensation (ASC 718).

(2)
Represents consulting fees paid to Dr. Reddy. See "Certain Relationships and Related Person Transactions."

(3)
At December 31, 2017, the aggregate number of outstanding stock option awards held by each non-employee director was:
Dr. Bienen�9,275; Dr. Groopman�11,100; Mr. Hoffman�19,951; Mr. Marino�5,490; Dr. Mehta�5,500; Dr. Reddy�7,375; and
Mr. Stover�4,500.

        In June 2013, our Board of Directors approved a non-employee director compensation policy, which became effective for all non-employee
directors in July 2013. In December 2016, the Board of Directors revised the policy to change the number of options members of our Board of
Directors would receive. In accordance with this policy, each non-employee director receives an annual base retainer of $30,000. In addition, our
non-employee directors receive the following cash compensation for board services, as applicable:

�
the chairman of our Board of Directors receives an additional annual retainer of $20,000;

�
each member of our audit, compensation and nominating and corporate governance committees receives an additional
retainer of $6,000, $5,000 and $3,000, respectively; and

�
each chairperson of our audit, compensation and nominating and corporate governance committees receives an additional
annual retainer of $15,000, $10,000 and $6,000, respectively, in addition to the retainer received for service as a member of
such committee.

        All amounts are paid in quarterly installments.

        In addition, newly appointed non-employee directors receive a one-time initial award of options to purchase 2,000 shares of our common
stock, which vests annually over a three-year period subject to the director's continued service on the Board of Directors. Thereafter, each
non-employee director receives an annual award of options to purchase 1,500 shares of our common stock, which vests monthly over a
twelve-month period subject to the director's continued service on the Board of Directors. The chairman of our Board of Directors additionally
receives an annual award of options to purchase 500 shares of our common stock, which vests monthly over a twelve-month period subject to
the director's continued service on the Board of Directors.

        All of our directors are eligible to receive additional discretionary awards under our 2013 Equity Compensation Plan, provided that
non-employee directors may not receive incentive stock options.
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        We reimburse each non-employee director for out-of-pocket expenses incurred in connection with attending our Board of Directors and
committee meetings. Compensation for our directors, including
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cash and equity compensation, is determined, and remains subject to adjustment, by our Board of Directors.

Corporate Governance

Board Composition

        Our Board of Directors currently consists of eight members. Our Board of Directors has undertaken a review of the independence of our
directors and has determined that all directors except Ramesh Kumar, Ph.D. and E. Premkumar Reddy, Ph.D. are independent within the
meaning of Section 5605(a)(2) of the NASDAQ Stock Market listing rules and Rule 10A-3 under the Securities Exchange Act of 1934, as
amended (the "Exchange Act"). Our Tenth Amended and Restated Certificate of Incorporation, as amended, provides that our Board of Directors
will consist of not less than three nor more than 11 directors, as such number of directors may from time to time be fixed by our Board of
Directors. Each director shall be elected to the Board of Directors to hold office until the next annual meeting of stockholders and until his or her
successor is elected and qualified.

Board Leadership Structure and Role in Risk Oversight

        Our Board of Directors recognizes the time, effort and energy that the chief executive officer is required to devote to his position in the
current business environment, as well as the commitment required to serve as our chairman, particularly as the Board of Directors' oversight
responsibilities continue to grow. We believe that, at present, separating these positions allows our chief executive officer to focus on our
day-to-day business, while allowing our chairman to lead the Board of Directors in its fundamental role of providing advice to, and independent
oversight of, management. Our Board of Directors also believes that this structure ensures a greater role for the independent directors in the
oversight of our company and active participation of the independent directors in setting agendas and establishing priorities and procedures for
the work of our Board of Directors.

        While our bylaws do not require that our chairman and chief executive officer positions be separate, our Board of Directors believes that
having separate positions is the appropriate leadership structure for us at this time and demonstrates our commitment to good corporate
governance.

        Risk is inherent with every business, and how well a business manages risk can ultimately determine its success. We face a number of risks,
including but not limited to risks relating to limited cash resources, need to raise additional funds, product candidate development, technological
uncertainty, dependence on collaborative partners and other third parties, uncertainty regarding patents and proprietary rights, comprehensive
government regulations, having no commercial manufacturing experience, marketing or sales capability or experience and dependence on key
personnel. Management is responsible for the day-to-day management of risks we face, while our Board of Directors, as a whole and through its
committees, has responsibility for the oversight of risk management. In its risk oversight role, our Board of Directors has the responsibility to
satisfy itself that the risk management processes designed and implemented by management are adequate and functioning as designed. The
Board of Directors periodically consults with management regarding the Company's risks.

        Our Board of Directors is actively involved in oversight of risks that could affect us. This oversight is conducted primarily through the audit
committee of our Board of Directors, but the full Board of Directors has retained responsibility for general oversight of risks.

Board Committees

        Our Board of Directors has established three standing committees: the audit committee, the compensation committee and the nominating
and corporate governance committee. The current members of our audit committee are Henry S. Bienen, Ph.D (who is not standing for
re-election at the
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Annual Meeting), James J. Marino, Viren Mehta and Jack E. Stover, with Jack E. Stover serving as chairperson. The current members of our
compensation committee are Michael B. Hoffman, James J. Marino and Jack E. Stover with Michael B. Hoffman serving as chairperson. The
current members of our nominating and corporate governance committee are Michael B. Hoffman, Viren Mehta and Jerome E. Groopman,
M.D., with Viren Mehta serving as chairperson.

        Our Board of Directors has determined that Henry S. Bienen, Ph.D., James J. Marino, Viren Mehta and Jack E. Stover meet the additional
test for independence for audit committee members imposed by Securities and Exchange Commission ("SEC") regulations and
Section 5605(c)(2)(A) of the NASDAQ Stock Market listing rules and that Michael B. Hoffman, Henry S. Bienen, Ph.D, James J. Marino and
Jack E. Stover meet the additional test for independence for compensation committee members imposed by Section 5605(d)(2)(A) of the
NASDAQ Stock Market listing rules.

Audit Committee

        The primary purpose of our audit committee is to assist the Board of Directors in the oversight of the integrity of our accounting and
financial reporting process, the audits of our consolidated financial statements, and our compliance with legal and regulatory requirements. Our
audit committee met four times during fiscal 2017. The functions of our audit committee include, among other things:

�
hiring the independent registered public accounting firm to conduct the annual audit of our consolidated financial statements
and monitoring its independence and performance;

�
reviewing and approving the planned scope of the annual audit and the results of the annual audit;

�
pre-approving all audit services and permissible non-audit services provided by our independent registered public accounting
firm;

�
reviewing the significant accounting and reporting principles to understand their impact on our consolidated financial
statements;

�
reviewing our internal financial, operating and accounting controls with management, our independent registered public
accounting firm and our internal audit provider;

�
reviewing with management and our independent registered public accounting firm, as appropriate, our financial reports,
earnings announcements and our compliance with legal and regulatory requirements;

�
periodically reviewing and discussing with management the effectiveness and adequacy of our system of internal controls;

�
in consultation with management and the independent auditors, reviewing the integrity of our financial reporting process and
adequacy of disclosure controls;

�
reviewing potential conflicts of interest under and violations of our code of conduct;

�
establishing procedures for the treatment of complaints received by us regarding accounting, internal accounting controls or
auditing matters and confidential submissions by our employees of concerns regarding questionable accounting or auditing
matters;

�
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�
reviewing and evaluating, at least annually, our audit committee's charter.

        With respect to reviewing and approving related-party transactions, our audit committee reviews related-party transactions for potential
conflicts of interests or other improprieties. Under SEC rules, related-party transactions are those transactions to which we are or may be a party
in which the
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amount involved exceeds the lesser of $120,000 or 1% of total assets, and in which any of our directors or executive officers or any other related
person had or will have a direct or indirect material interest, excluding, among other things, compensation arrangements with respect to
employment and Board of Directors membership. Our audit committee could approve a related-party transaction if it determines that the
transaction is in our best interests. Our directors are required to disclose to this committee or the full Board of Directors any potential conflict of
interest, or personal interest in a transaction that our Board of Directors is considering. Our executive officers are required to disclose any
related-party transaction to the audit committee. We also poll our directors on an annual basis with respect to related-party transactions and their
service as an officer or director of other entities. Any director involved in a related-party transaction that is being reviewed or approved must
recuse himself or herself from participation in any related deliberation or decision. Whenever possible, the transaction should be approved in
advance and if not approved in advance, must be submitted for ratification as promptly as practical.

        The financial literacy requirements of the SEC require that each member of our audit committee be able to read and understand
fundamental financial statements. In addition, at least one member of our audit committee must qualify as an audit committee financial expert, as
defined in Item 407(d)(5) of Regulation S-K promulgated under the Securities Act, and have financial sophistication in accordance with the
NASDAQ Stock Market listing rules. Our Board of Directors has determined that Jack E. Stover qualifies as an audit committee financial expert.

        Both our independent registered public accounting firm and management periodically will meet privately with our audit committee.

        The Board of Directors has adopted a charter for the audit committee, which is available in the corporate governance section of our website
at http://www.onconova.com.

Compensation Committee

        The primary purpose of our compensation committee is to assist our Board of Directors in exercising its responsibilities relating to
compensation of our executive officers and employees and to administer our equity compensation and other benefit plans. In carrying out these
responsibilities, this committee reviews all components of executive officer and employee compensation for consistency with its compensation
philosophy, as in effect from time to time. Our compensation committee met five times during fiscal 2017. The functions of our compensation
committee include, among other things:

�
designing and implementing competitive compensation, retention and severance policies to attract and retain key personnel;

�
reviewing and formulating policy and determining the compensation of our Chief Executive Officer, our other executive
officers and employees;

�
reviewing and recommending to our Board of Directors the compensation of our non-employee directors;

�
reviewing and evaluating our compensation risk policies and procedures;

�
administering our equity incentive plans and granting equity awards to our employees, consultants and directors under these
plans;

�
administering our performance bonus plans and granting bonus opportunities to our employees, consultants and
non-employee directors under these plans;

�
if required from time to time, preparing the analysis or reports on executive officer compensation required to be included in
our annual proxy statement;
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�
engaging compensation consultants or other advisors it deems appropriate to assist with its duties; and

�
reviewing and evaluating, at least annually, our compensation committee's charter.

        The Board of Directors has adopted a charter for the compensation committee, which is available in the corporate governance section of our
website at http://www.onconova.com.

        The compensation committee has utilized Radford ("Radford"), an Aon Hewitt company, as its executive compensation consultant. Radford
reports directly to the compensation committee. The compensation committee may replace Radford or hire additional consultants at any time.
Upon request by the compensation committee or its chair, a representative of Radford attends meetings of the compensation committee and is
available to discuss compensation issues in between meetings.

        In connection with its work for the compensation committee, Radford provided various executive compensation services to the
compensation committee pursuant to a written consulting agreement. Generally, these services included advising the compensation committee
on the principal aspects of our executive compensation program and evolving industry practices and providing market information and analysis
regarding the competitiveness of our program design and our award values in relation to performance.

        The compensation committee retains sole authority to hire any compensation consultant, approve such consultant's compensation,
determine the nature and scope of its services, evaluate its performance, and terminate its engagement. We assessed the independence of
Radford pursuant to SEC rules and determined that no known conflict of interest existed that would prevent Radford from serving as an
independent consultant to the compensation committee.

        The compensation committee has reviewed our compensation policies and practices for all employees, including our named executive
officers, as they relate to risk management practices and risk-taking incentives, and has determined that there are no risks arising from these
policies and practices that are reasonably likely to have a material adverse effect on us.

Nominating and Corporate Governance Committee

        The primary purpose of our nominating and corporate governance committee is to assist our Board of Directors in promoting the best
interest of our company and our stockholders through the implementation of sound corporate governance principles and practices. Our
nominating and corporate governance committee met one time during fiscal 2017. The functions of our nominating and corporate governance
committee include, among other things:

�
identifying, reviewing and evaluating candidates to serve on our Board of Directors;

�
determining the minimum qualifications for service on our Board of Directors;

�
developing and recommending to our Board of Directors an annual self-evaluation process for our Board of Directors and
overseeing the annual self-evaluation process;

�
developing, as appropriate, a set of corporate governance principles, and reviewing and recommending to our Board of
Directors any changes to such principles; and

�
periodically reviewing and evaluating our nominating and corporate governance committee's charter.

        The Board of Directors has adopted a charter for the nominating and corporate governance committee, which is available in the corporate
governance section of our website at http://www.onconova.com.
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