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FORWARD-LOOKING STATEMENTS

The statements contained in this report that are not purely historical are forward-looking statements. Our
forward-looking statements include, but are not limited to, statements regarding our or our management’s expectations,
hopes, beliefs, intentions or strategies regarding the future. In addition, any statements that refer to projections,
forecasts or other characterizations of future events or circumstances, including any underlying assumptions, are
forward-looking statements. The words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,”
“possible,” “potential,” “predict,” “project,” “should,” “would” and similar expressions may identify forward-looking statements,
but the absence of these words does not mean that a statement is not forward-looking. Forward-looking statements in
this report may include, for example, statements about:

· our ability to complete our initial business combination;

·our success in retaining or recruiting, or changes required in, our officers, key employees or directors following our
initial business combination;

·our officers and directors allocating their time to other businesses and potentially having conflicts of interest with our
business or in approving our initial business combination;

· our potential ability to obtain additional financing to complete our initial business combination;

· our pool of prospective target businesses;

· the ability of our officers and directors to generate a number of potential investment opportunities;

· our public securities’ liquidity and trading;

· the use of proceeds not held in the trust account or available to us from interest income on the trust account balance;
or

· our financial performance.
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The forward-looking statements contained in this report are based on our current expectations and beliefs concerning
future developments and their potential effects on us. There can be no assurance that future developments affecting us
will be those that we have anticipated. These forward-looking statements involve a number of risks, uncertainties
(some of which are beyond our control) or other assumptions that may cause actual results or performance to be
materially different from those expressed or implied by these forward-looking statements. These risks and
uncertainties include, but are not limited to, those factors described under the heading “Risk Factors” beginning on page
7. Should one or more of these risks or uncertainties materialize, or should any of our assumptions prove incorrect,
actual results may vary in material respects from those projected in these forward-looking statements. We undertake
no obligation to update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise, except as may be required under applicable securities laws.

- 1 -
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PART I

References in this report to “we,” “us” or the “Company” refer to Global Eagle Acquisition Corp. References to our
“management” or our “management team” refer to our officers and directors and references to the “Sponsor” refer
to Global Eagle Acquisition LLC, a Delaware limited liability company.

ITEM 1.  DESCRIPTION OF BUSINESS

General

We are a blank check company formed in Delaware on February 2, 2011 for the purpose of effecting a merger, capital
stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more
businesses. We will seek to capitalize on the substantial deal sourcing, investing and operating expertise of our
management team to identify and combine with media or entertainment businesses, including providers of content,
with high growth potential in the United States or internationally, although we may pursue business combination
opportunities in other industries. Although we do not intend to enter into a business combination with a target business
that is affiliated with the Sponsor, or our directors or officers, we are not prohibited from doing so.

On May 18, 2011, we consummated our initial public offering of 18,992,500 units, with each unit consisting of one
share of our common stock and one warrant to purchase one share of our common stock at an exercise of $11.50 per
share. The shares of our common stock sold as part of the units in our initial public offering are referred to in this
report as our “Public Shares.” The units in our initial public offering were sold at an offering price of $10.00 per unit,
generating total gross proceeds of $189,925,000. Prior to the consummation of our initial public offering, in February
2011, the Sponsor purchased 4,417,683 shares of common stock (the “Founder Shares”) for an aggregate purchase price
of $25,000, or approximately $0.01 per share. Subsequently, in March 2011, the Sponsor transferred an aggregate of
44,176 Founder Shares to Dennis A. Miller and James M. McNamara (together with the Sponsor, the “Initial
Stockholders”), each of whom agreed to serve on the Company’s board of directors upon the closing of our initial public
offering. As a result of the underwriters’ partial exercise of their over-allotment option for our initial public offering,
the Sponsor forfeited an aggregate of 248,598 Founder Shares on May 18, 2011, which the Company has cancelled.

Simultaneously with the consummation of our initial public offering, we consummated the private sale of 7,000,000
warrants (the “Sponsor Warrants”) to the Sponsor at a price of $0.75 per warrant, generating gross proceeds of
$5,250,000. Subsequently, in July 2011, the Sponsor transferred 333,333 Sponsor Warrants to Dennis A. Miller for an
aggregate purchase price of $250,000, or $0.75 per Sponsor Warrant. After deducting underwriting discounts and
commissions and offering expenses, approximately $189,626,500 of the proceeds of our initial public offering and the
private placement of the Sponsor Warrants (or approximately $10.00 per unit sold in our initial public offering) was
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placed in a trust account with American Stock Transfer & Trust Company, LLC as trustee. The trust proceeds are
invested in U.S. government treasury bills with a maturity of 180 days or less or money market funds meeting certain
conditions under Rule 2a-7 under the Investment Company Act of 1940, as amended (the “Investment Company Act”)
which invest only in direct U.S. government treasury obligations. Except for a portion of the interest income that may
be released to us to pay any income or franchise taxes and to fund our working capital requirements, and any amounts
necessary to purchase up to 50% of our Public Shares, as discussed below, none of the funds held in the trust account
will be released until the earlier of the completion of our initial business combination and the redemption of 100% of
our Public Shares if we are unable to consummate a business combination by February 18, 2013, subject to the
requirements of law. After the payment of approximately $700,000 in expenses relating to our initial public offering,
approximately $1,050,000 of the net proceeds of our initial public offering and private placement of the Sponsor
Warrants was not deposited into the trust account and was retained by us for working capital purposes. The net
proceeds deposited into the trust account remain on deposit in the trust account earning interest. As of December 31,
2011, there was $189,634,541 held in the trust account and $446,281 held outside the trust account available for
working capital purposes. As of December 31, 2011, no funds had been withdrawn from the trust account for taxes
and no funds had been withdrawn for working capital purposes.

Effecting our initial business combination

General

We are not presently engaged in, and we will not engage in, any operations for an indefinite period of time. We intend
to effect our business combination using cash from the proceeds of our initial public offering and the private
placement of the Sponsor Warrants, our capital stock, debt or a combination of these as the consideration to be paid in
our initial business combination. Our initial business combination may involve our combination with a company or
business that does not need substantial additional capital but that desires to establish a public trading market for its
shares, while avoiding what it may deem to be adverse consequences of undertaking a public offering itself. These
include time delays, significant expense, loss of voting control and compliance with various federal and state
securities laws. In the alternative, we may seek to consummate our initial business combination with a company or
business that may be financially unstable or in its early stages of development or growth, which would subject us to
the numerous risks inherent in such companies and businesses.

- 2 -

Edgar Filing: Global Eagle Acquisition Corp. - Form 10-K

10



If our initial business combination is paid for using stock or debt securities, or not all of the funds released from the
trust account are used for payment of the purchase price in connection with our business combination or used for
redemptions of purchases of our common stock, we may apply the cash released to us from the trust account that is
not applied to the purchase price for general corporate purposes, including for maintenance or expansion of operations
of acquired businesses, for the payment of principal or interest due on indebtedness incurred in consummating our
initial business combination, to fund the purchase of other companies or for working capital.

Selection of a target business and structuring of our initial business combination

Our initial business combination must occur with one or more target businesses that together have a fair market value
of at least 80% of our assets held in the trust account (excluding the deferred underwriting commissions and taxes
payable on the income earned on the trust account) at the time of the agreement to enter into the initial business
combination. The fair market value of the target or targets will be determined by our board of directors based upon
one or more standards generally accepted by the financial community, such as discounted cash flow valuation or value
of comparable businesses. If our board is not able independently to determine the fair market value of the target
business or businesses, we will obtain an opinion from an independent investment banking firm that is a member of
FINRA with respect to the satisfaction of such criteria. Subject to this requirement, our management will have
virtually unrestricted flexibility in identifying and selecting one or more prospective target businesses, although we
will not be permitted to effectuate our initial business combination with another blank check company or a similar
company with nominal operations. In any case, we will only complete an initial business combination in which we
acquire 50% or more of the outstanding voting securities of the target or are otherwise not required to register as an
investment company under the Investment Company Act. If we acquire less than 100% of the equity interests or assets
of a target business or businesses, the portion of such business or businesses that we acquire is what will be valued for
purposes of the 80% of net assets test. To the extent we effect a business combination with a company or business that
may be financially unstable or in its early stages of development or growth, we may be affected by numerous risks
inherent in such company or business. Although our management will endeavor to evaluate the risks inherent in a
particular target business, we cannot assure you that we will properly ascertain or assess all significant risk factors.

In evaluating a prospective target business, we expect to conduct an extensive due diligence review which will
encompass, among other things, meetings with incumbent management and employees, document reviews, interviews
of customers and suppliers, inspection of facilities, as well as review of financial and other information which will be
made available to us.

The time required to select and evaluate a target business and to structure and complete our initial business
combination, and the costs associated with this process, are not currently ascertainable with any degree of certainty.
Any costs incurred with respect to the identification and evaluation of a prospective target business with which a
business combination is not ultimately completed will result in our incurring losses and will reduce the funds we can
use to complete another business combination. We will not pay any finders or consulting fees to members of our
management team, or any of their respective affiliates, for services rendered to or in connection with a business
combination.
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Redemption rights for holders of Public Shares upon consummation of our initial business combination

We will provide holders of our Public Shares (our “Public Stockholders”) with the opportunity to redeem their Public
Shares for cash equal to a pro rata share of the aggregate amount then on deposit in the trust account, including
interest but net of franchise and income taxes payable, divided by the number of then outstanding Public Shares, upon
the consummation of our initial business combination, subject to the limitations described herein. As of December 31,
2011, the amount in the trust account, net of accrued taxes, is approximately $9.98 per Public Share. The Initial
Stockholders have agreed to waive their redemption rights with respect to their Founder Shares and any Public Shares
they may hold in connection with the consummation of a business combination. The Founder Shares will be excluded
from the pro rata calculation used to determine the per-share redemption price. Unlike many other blank check
companies that hold stockholder votes and conduct proxy solicitations in conjunction with their initial business
combinations and provide for related redemptions of Public Shares for cash upon consummation of such initial
business combinations even when a vote is not required by law, we may consummate our initial business combination
and conduct the redemptions without a stockholder vote pursuant to Rule 13e-4 and Regulation 14E of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), which regulate issuer tender offers, and file tender offer
documents with the Securities and Exchange Commission (the “SEC”). The tender offer documents will contain
substantially the same financial and other information about our initial business combination and the redemption
rights as is required under Regulation 14A of the Exchange Act, which regulates the solicitation of proxies. In the
event we conduct redemptions pursuant to the tender offer rules, our offer to redeem shares shall remain open for at
least 20 business days, in accordance with Rule 14e-1(a) under the Exchange Act. If, however, a stockholder vote is
required by law, or we decide to hold a stockholder vote for business or other legal reasons, we will, like other blank
check companies, offer to redeem shares in conjunction with a proxy solicitation pursuant to the proxy rules and not
pursuant to the tender offer rules.

- 3 -
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In no event, however, will we redeem the Public Shares in an amount that would cause our net tangible assets to be
less than $5,000,001. If we enter into an acquisition agreement with a prospective target that requires as a closing
condition to our initial business combination that we maintain a minimum net worth or certain amount of cash that is
substantially greater than $5,000,001, we will communicate the details of the closing condition to our Public
Stockholders through our tender offer or proxy solicitation materials, as applicable. Our amended and restated
certificate of incorporation requires us to provide all of our stockholders with an opportunity to redeem all of their
shares in connection with the consummation of any initial business combination. Consequently, if accepting all
properly submitted redemption requests would cause our net tangible assets to be less than $5,000,001 or such greater
amount necessary to satisfy a closing condition, as described above, we would not proceed with such redemption and
the related business combination and may instead search for an alternate business combination.

Conduct of redemptions pursuant to tender offer rules

When we conduct the redemptions upon consummation of our initial business combination in compliance with the
tender offer rules, the redemption offer will be made to all of our stockholders, not just our Public Stockholders. The
Initial Stockholders have agreed to waive their redemption rights with respect to their Founder Shares and Public
Shares in connection with the consummation of a business combination.

Submission of our initial business combination to a stockholder vote

In the event that we seek stockholder approval of our initial business combination, we will distribute proxy materials
and, in connection therewith, provide our Public Stockholders with redemption rights upon consummation of our
initial business combination. Public Stockholders electing to exercise their redemption rights will be entitled to
receive cash equal to their pro rata share of the aggregate amount then on deposit in the trust account, including any
amounts representing interest earned on the trust account, less franchise and income taxes payable, provided that such
stockholders follow the specific procedures for redemption that will be set forth in the proxy statement relating to the
stockholder vote on a proposed initial business combination. Unlike many other blank check companies, our Public
Stockholders would not be required to vote against our initial business combination in order to exercise their
redemption rights. If our initial business combination is not completed, then Public Stockholders electing to exercise
their redemption rights will not be entitled to receive such payments.

If we submit our initial business combination to our stockholders for a vote, the Initial Stockholders have agreed to
vote their Founder Shares in accordance with the majority of the votes cast by our Public Stockholders and to vote any
Public Shares purchased during or after our initial public offering in favor of our initial business combination. In
addition, the Initial Stockholders have agreed to waive their redemption rights with respect to their Founder Shares
and Public Shares in connection with the consummation of a business combination.
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In the event we seek stockholder approval of our business combination and we do not conduct redemptions pursuant
to the tender offer rules in connection with our business combination, we may privately negotiate transactions to
purchase shares after the closing of the business combination from stockholders who would have otherwise elected to
have their shares redeemed in conjunction with a proxy solicitation pursuant to the proxy rules for a per-share pro rata
portion of the trust account. The Sponsor, our directors, officers, or advisors or their respective affiliates may also
purchase shares in privately negotiated transactions. Neither we nor our directors, officers or advisors or our or their
respective affiliates will make any such purchases when we or they are in possession of any material non-public
information not disclosed to the seller. Such a purchase would include a contractual acknowledgement that such
stockholder, although still the record holder of our shares is no longer the beneficial owner thereof and therefore
agrees not to exercise its redemption rights. In the event that we, the Sponsor, our directors, officers or advisors or our
or their affiliates purchase shares in privately negotiated transactions from Public Stockholders who have already
elected to exercise their redemption rights, such selling stockholders would be required to revoke their prior elections
to redeem their shares. Any such privately negotiated purchases may be effected at purchase prices that are in excess
of the per-share pro rata portion of the trust account. In the event that we are the buyer in such privately negotiated
purchases, we could elect to use trust account proceeds to pay the purchase price in such transactions after the closing
of our initial business combination. In addition, in the event we seek stockholder approval of our business
combination, we may make purchases of our common stock, in an amount up to 50% of the Public Shares (9,496,250
shares), in the open market, using funds held in the trust account so long as the price paid for such shares (inclusive of
commissions) does not exceed the per-share amount then held in the trust account.

The purpose of such purchases would be to increase the likelihood of obtaining stockholder approval of our initial
business combination or, where the purchases are made by the Sponsor, our directors, officers or advisors or their
respective affiliates, to satisfy a closing condition in an agreement with a target that requires us to have a minimum net
worth or a certain amount of cash at the closing of the business combination, where it appears that such requirement
would otherwise not be met. This may result in the consummation of a business combination that may not otherwise
have been possible.

- 4 -
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Limitation on redemption rights upon consummation of a business combination if we seek a stockholder vote

Notwithstanding the foregoing, if we hold a stockholder vote to approve our initial business combination and we do
not conduct redemptions pursuant to the tender offer rules in connection with our business combination, our amended
and restated certificate of incorporation provides that a Public Stockholder, together with any affiliate of such
stockholder or any other person with whom such stockholder is acting in concert or as a “group” (as defined under
Section 13 of the Exchange Act), will be restricted from seeking redemption rights with respect to more than an
aggregate of 10% of the shares sold in our initial public offering. We believe this restriction will discourage
stockholders from accumulating large blocks of shares, and subsequent attempts by such holders to use their ability to
exercise their redemption rights as a means to force us or our management to purchase their shares at a significant
premium to the then-current market price or on other undesirable terms. Absent this provision, a Public Stockholder
holding more than an aggregate of 10% of the shares sold in our initial public offering could threaten to exercise its
redemption rights if such holder’s shares are not purchased by us or our management at a premium to the then-current
market price or on other undesirable terms. By limiting a stockholder’s ability to redeem more than 10% of the shares
sold in our initial public offering, we believe we will limit the ability of a small group of stockholders to unreasonably
attempt to block our ability to consummate a business combination, particularly in connection with a business
combination with a target that requires as a closing condition that we have a minimum net worth or a certain amount
of cash. However, our amended and restated certificate of incorporation does not restrict our Public Stockholders’
ability to vote all of their shares for or against a business combination.

Redemption of common stock and liquidation if no initial business combination

The Sponsor and our officers and directors have agreed that we will have only until February 18, 2013, which is the
date that is 21 months after the closing of our initial public offering, to consummate our initial business combination.
If we are unable to consummate a business combination within such time frame, we will:

· cease all operations except for the purpose of winding up;

·

as promptly as reasonably possible but not more than ten business days thereafter, redeem 100% of the Public Shares,
at a per-share price, payable in cash, equal to the aggregate amount then on deposit in the trust account, including
interest but net of franchise and income taxes payable and less up to $100,000 of such net interest that may be
released to us from the trust account to pay dissolution expenses, divided by the number of then outstanding Public
Shares, which redemption will completely extinguish Public Stockholders’ rights as stockholders (including the right
to receive further liquidation distributions, if any), subject to applicable law, and subject to the requirement that any
refund of income taxes that were paid from the trust account which is received after such redemption shall be
distributed to the former Public Stockholders; and

·
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as promptly as reasonably possible following such redemption, subject to the approval of our remaining stockholders
and our board of directors, dissolve and liquidate;

subject in each case to our obligations under Delaware law to provide for claims of creditors and the requirements of
other applicable law.

Pursuant to the terms of our amended and restated certificate of incorporation, our powers following the expiration of
the permitted time period for consummating a business combination will automatically thereafter be limited to acts
and activities relating to dissolving and winding up our affairs.

Competition

In identifying, evaluating and selecting a target business for a business combination, we may encounter intense
competition from other entities having a business objective similar to ours, including other blank check companies,
private equity groups and leveraged buyout funds, and operating businesses seeking strategic acquisitions. Many of
these entities are well established and have extensive experience identifying and effecting business combinations
directly or through affiliates. Moreover, many of these competitors possess greater financial, technical, human and
other resources than us. Our ability to acquire larger target businesses will be limited by our available financial
resources. This inherent limitation gives others an advantage in pursuing the acquisition of a target business.
Furthermore:

·our obligation to pay cash in connection with our Public Stockholders who exercise their redemption rights may
reduce the resources available to us for an initial business combination; and

·our outstanding warrants, and the future dilution they potentially represent, may not be viewed favorably by certain
target businesses.

Either of these factors may place us at a competitive disadvantage in successfully negotiating a business combination.

- 5 -
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Employees

We currently have three officers. These individuals are not obligated to devote any specific number of hours to our
matters but they intend to devote as much of their time as they deem necessary to our affairs until we have completed
our initial business combination. The amount of time they will devote in any time period will vary based on whether a
target business has been selected for our initial business combination and the stage of the business combination
process the company is in. We do not intend to have any full time employees prior to the consummation of our initial
business combination.

Available Information

We are required to file Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q with the SEC on a regular
basis, and are required to disclose certain material events (e.g., changes in corporate control, acquisitions or
dispositions of a significant amount of assets other than in the ordinary course of business and bankruptcy) in a current
report on Form 8-K. The public may read and copy any materials we file with the SEC at the SEC’s Public Reference
Room at 100 F Street, NE, Washington, DC 20549. The public may obtain information on the operation of the Public
Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet website that contains
reports, proxy and information statements and other information regarding issuers that file electronically with the
SEC. The SEC’s Internet website is located at http://www.sec.gov.

- 6 -
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ITEM 1A. RISK FACTORS

In addition to the other information included in this report, the following risk factors should be considered in
evaluating our business and future prospects. The risk factors described below are not necessarily exhaustive and you
are encouraged to perform your own investigation with respect to the Company and our business. You should also
read the other information included in this report, including our financial statements and the related notes.

We are a newly formed development stage company with no operating history and no revenues, and you have no
basis on which to evaluate our ability to achieve our business objective.

We are a recently formed development stage company with no operating results. Because we lack an operating
history, you have no basis upon which to evaluate our ability to achieve our business objective of completing our
initial business combination with one or more target businesses. We have no plans, arrangements or understandings
with any prospective target business concerning a business combination and may be unable to complete a business
combination. If we fail to complete a business combination, we will never generate any operating revenues.

You may not be afforded an opportunity to vote on our proposed business combination, unless such vote is required
by law, which means we may consummate our initial business combination even though a majority of our Public
Stockholders do not support such a combination.

We may not hold a stockholder vote before we consummate our initial business combination unless the business
combination would require stockholder approval under applicable state law or if we decide to hold a stockholder vote
for business or other legal reasons. Accordingly, we may consummate our initial business combination even if holders
of a majority of our Public Shares do not approve of the business combination we consummate.

Your only opportunity to affect the investment decision regarding a potential business combination will be limited
to the exercise of your right to redeem your shares from us for cash, unless we seek stockholder approval of the
business combination.

Since our board of directors may consummate a business combination without seeking stockholder approval, you may
not have the right or opportunity to vote on the business combination, unless we seek a stockholder vote. Accordingly,
your only opportunity to affect the investment decision regarding a potential business combination may be limited to
exercising your redemption rights within the period of time (which will be at least 20 business days) set forth in our
tender offer documents mailed to our Public Stockholders in which we describe our business combination.
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Your ability to redeem your shares for cash may make our financial condition unattractive to potential business
combination targets, which may make it difficult for us to enter into a business combination with a target.

We may enter into a transaction agreement with a prospective target that requires as a closing condition that we have a
minimum net worth or a certain amount of cash. If too many Public Stockholders exercise their redemption rights, we
may not be able to meet such closing condition and, as a result, would not be able to proceed with the business
combination. Furthermore, in no event will we redeem the Public Shares in an amount that would cause our net
tangible assets to be less than $5,000,001. Our amended and restated certificate of incorporation requires us to provide
all of our stockholders with an opportunity to redeem all of their shares in connection with the consummation of any
initial business combination, although our Initial Stockholders have agreed to waive their redemption rights with
respect to their Founder Shares and Public Shares in connection with the consummation of an initial business
combination. Consequently, if accepting all properly submitted redemption requests would cause our net tangible
assets to be less than $5,000,001 or such greater amount necessary to satisfy a closing condition as described above,
we would not proceed with such redemption and the related business combination and may instead search for an
alternate business combination. Prospective targets would be aware of these risks and, thus, may be reluctant to enter
into a business combination transaction with us.

The ability of a larger number of our stockholders to exercise redemption rights may not allow us to consummate
the most desirable business combination or optimize our capital structure.

If our business combination requires us to use substantially all of our cash to pay the purchase price, because we will
not know how many stockholders may exercise such redemption rights, we may either need to reserve part of the trust
account for possible payment upon such redemption, or we may need to arrange third party financing to help fund our
business combination in case a larger percentage of stockholders exercise their redemption rights than we expect. If
the acquisition involves the issuance of our stock as consideration, we may be required to issue a higher percentage of
our stock to the target or its stockholders to make up for the failure to satisfy a minimum cash requirement. Raising
additional funds to cover any shortfall may involve dilutive equity financing or incurring indebtedness at higher than
desirable levels. This may limit our ability to effectuate the most attractive business combination available to us.

The requirement that we complete a business combination within 21 months from the closing of our initial public
offering may give potential target businesses leverage over us in negotiating a business combination and may
decrease our ability to conduct due diligence on potential business combination targets as we approach our
dissolution deadline, which could undermine our ability to consummate a business combination on terms that
would produce value for our stockholders.

- 7 -
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Any potential target business with which we enter into negotiations concerning a business combination will be aware
that we must consummate a business combination within 21 months from the closing of our initial public offering.
Consequently, such target businesses may obtain leverage over us in negotiating a business combination, knowing that
if we do not complete a business combination with that particular target business, we may be unable to complete a
business combination with any target business. This risk will increase as we get closer to the timeframe described
above. In addition, we may have limited time to conduct due diligence and may enter into a business combination on
terms that we would have rejected upon a more comprehensive investigation.

We may not be able to consummate a business combination within the prescribed timeframe, in which case we
would cease all operations except for the purpose of winding up and we would redeem the Public Shares and
liquidate.

The Sponsor, and our officers and directors have agreed that we must complete our initial business combination by
February 18, 2013, which is the date that is 21 months after the closing of our initial public offering. We may not be
able to find a suitable target business and consummate a business combination within such time period. If we have not
consummated a business combination within such 21-month period, we will (i) cease all operations except for the
purpose of winding up, (ii) as promptly as reasonably possible but not more than ten business days thereafter, redeem
100% of the Public Shares, at a per-share price, payable in cash, equal to the aggregate amount then on deposit in the
trust account, including interest, but net of franchise and income taxes payable (less up to $100,000 of such net
interest to pay dissolution expenses), divided by the number of then outstanding Public Shares, which redemption will
completely extinguish Public Stockholders’ rights as stockholders (including the right to receive further liquidation
distributions, if any), subject to applicable law, and subject to the requirement that any refund of income taxes that
were paid from the trust account which is received after such redemption shall be distributed to the former Public
Stockholders, and (iii) as promptly as reasonably possible following such redemption, subject to the approval of our
remaining stockholders and our board of directors, dissolve and liquidate, subject in each case to our obligations under
Delaware law to provide for claims of creditors and the requirements of other applicable law.

If we are unable to complete our initial business combination within the prescribed time frame, you may receive
less than $10.00 per share on our redemption and our warrants will expire worthless.

If we are unable to complete our initial business combination within the prescribed time frame and are forced to
redeem 100% of the Public Shares, the per-share redemption amount that you receive at such time may also be less
than $10.00 because of the expenses of our initial public offering, our general and administrative expenses and the
anticipated costs of seeking our initial business combination. Furthermore, our outstanding warrants are not entitled to
participate in any redemption and the warrants will therefore expire worthless if we are unable to consummate a
business combination within the 21-month time period.
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Our purchase of common stock in the open market may support the market price of the common stock and/or
warrants during the buyback period and, accordingly, the termination of the support provided by such purchases
may materially adversely affect the market price of the units, common stock and/or warrants.

Unlike many blank check companies, if we seek stockholder approval of our initial business combination, prior to the
consummation of a business combination, our amended and restated certificate of incorporation will permit the release
to us from the trust account amounts necessary to purchase up to 50% of the Public Shares (9,496,250 shares) at any
time commencing after the filing of a preliminary proxy statement for our initial business combination and ending on
the date of the stockholder meeting to approve the initial business combination. Purchases will be made only in open
market transactions at times when we are not in possession of material non-public information and will not be made
during a restricted period under Regulation M under the Exchange Act. The restricted period under Regulation M will
depend on the nature of the business combination. If our business combination requires us to issue securities to
shareholders of a privately held target who will approve the business combination by entering into the acquisition
agreement, the restricted period would be deemed to commence on the earlier of one (or five) business day(s) prior to
(i) the time we furnish the definitive acquisition agreement for execution to the shareholders of the privately held
target company or (ii) the commencement of the valuation period, if any, which is the period when the market price of
the securities we are issuing in the business combination is a factor in determining the consideration to be paid in the
business combination. The restricted period would continue until the later of (i) execution of the definitive acquisition
agreement or (ii) the end of the valuation period. If our business combination requires us to issue securities to the
shareholders of the target who will be solicited to approve the business combination, the restricted period would be
deemed to commence on the day of mailing the proxy solicitation materials and continue through the end of the period
in which the target shareholders can vote on the business combination, provided that if the valuation period occurs
outside of the proxy solicitation period, an additional restricted period would commence one (or five) business days
prior to the commencement of the valuation period and continue until the valuation period ends. In addition, if we
engage in an offering of securities at the time of the business combination, there may also be a restricted period under
Regulation M depending on the nature of the offering. In addition, it is intended that these purchases will comply with
Rule 10b-18 under the Exchange Act, which provides a safe harbor for purchases made under certain conditions,
including with respect to the manner of sale (sales are required to be effected through one broker on a single day,
subject to certain exceptions), timing (purchases are subject to certain restrictions at the beginning and end of the
trading session), pricing (the purchase price may not exceed the highest independent bid or the last independent
transaction price, whichever is higher) and volume of purchases (the total volume of Rule 10b-18 purchases effected
by us or any affiliated purchasers effected on any single day generally must not exceed 25% of the average daily
trading volume of the shares). If the conditions of Rule 10b-18, as in effect at the time we wish to make such
purchases, are not satisfied, we may still make such purchases provided such purchases do not violate the
anti-manipulation provisions of Section 9(a)(2) of the Exchange Act or Rule 10b-5 promulgated under the Exchange
Act. Consequently, if the market does not view our initial business combination positively, these purchases may have
the effect of counteracting the market’s view of our initial business combination, which would otherwise be reflected
in a decline in the market price of our securities. If we do not make these purchases because they would not be in
compliance with Regulation M or Rule 10b-18 or otherwise, the absence of the support of these purchases could
materially affect the market price of our securities or our ability to complete a business combination. In addition, even
if these purchases are made, once the purchases are complete, the termination of the support provided by these
purchases may materially adversely affect the market price of our securities or our ability to complete a business
combination.

- 8 -
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If we seek stockholder approval of our business combination, we, the Sponsor, and our directors, officers, advisors
and their affiliates may elect to purchase shares from stockholders, in which case we or they may influence a vote
in favor of a proposed business combination that you do not support.

If we seek stockholder approval of our business combination and we do not conduct redemptions in connection with
our business combination pursuant to the tender offer rules, we may enter into privately negotiated transactions to
purchase Public Shares following consummation of the business combination from stockholders who would have
otherwise elected to have their shares redeemed in conjunction with a proxy solicitation pursuant to the proxy rules.
The Sponsor, and our directors, officers, advisors or their affiliates may also purchase shares in privately negotiated
transactions either prior to or following the consummation of our initial business combination. However, neither we,
nor The Sponsor, our directors or officers have any current commitments, plans or intentions to engage in such
transactions or formulated any terms or conditions for any such transactions. If either we or they engage in such
transactions, neither we nor they will make any such purchases when we or they are in possession of any material
non-public information not disclosed to the seller or during a restricted period under Regulation M under the
Exchange Act. Such a purchase would include a contractual acknowledgement that such stockholder, although still the
record holder of our shares is no longer the beneficial owner thereof and therefore agrees not to exercise its
redemption rights. In the event that we or The Sponsor, our directors, officers, advisors or their affiliates purchase
shares in privately negotiated transactions from Public Stockholders who have already elected to exercise their
redemption rights, such selling stockholders would be required to revoke their prior elections to redeem their shares.
Although neither we nor they currently anticipate paying any premium purchase price for such Public Shares, in the
event we or they do, the payment of a premium may not be in the best interest of those stockholders not receiving any
such additional consideration. In addition, the payment of a premium by us after the consummation of our initial
business combination may not be in the best interest of the remaining stockholders who do not redeem their shares.
Such stockholders will experience a reduction in book value per share compared to the value received by stockholders
that have their shares purchased by us at a premium. We do not currently anticipate that such purchases, if any, would
constitute a tender offer subject to the tender offer rules under the Exchange Act or a going-private transaction subject
to the going-private rules under the Exchange Act; however, if we determine at the time of any such purchases that the
purchases are subject to such rules, we will comply with such rules. In addition, in the event we seek stockholder
approval of our business combination, our amended and restated certificate of incorporation will permit the release to
us from the trust account amounts necessary to purchase up to 50% of the Public Shares (9,496,250 shares). These
purchases will be made only in open market transactions at times when we are not in possession of any material
non-public information and may not be made during a restricted period under Regulation M under the Exchange Act.
It is intended that these purchases will comply with Rule 10b-18 under the Exchange Act, which provides a safe
harbor for purchases made under certain conditions, including with respect to the manner of sale, timing, pricing and
volume of purchases. If the conditions of Rule 10b-18, as in effect at the time we wish to make such purchases, are not
satisfied, we may still make such purchases provided such purchases do not violate the anti-manipulation provisions
of Section 9(a)(2) of the Exchange Act or Rule 10b-5 promulgated under the Exchange Act. Any purchases we make
will be at prices (inclusive of commissions) not to exceed the per-share amount then held in the trust account
(approximately $10.00 per share). Any difference between the prices we pay and the per-share amount then held in the
trust account will remain in the trust account and will be available for distribution to our remaining Public
Stockholders upon any subsequent redemption of our Public Shares.

The purpose of such purchases would be to (i) increase the likelihood of obtaining stockholder approval of the
business combination or (ii), where the purchases are made by The Sponsor, our directors, officers, advisors or their
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affiliates, to satisfy a closing condition in an agreement with a target that requires us to have a minimum net worth or
a certain amount of cash at the closing of the business combination, where it appears that such requirement would
otherwise not be met. This may result in the completion of a business combination that may not otherwise have been
possible. In addition, purchases in the open market would provide liquidity to those Public Stockholders whose shares
are so purchased in advance of the closing of the business combination. If these purchases are not made because they
would not be in compliance with Regulation M or Rule 10b-18 or otherwise, the absence of the support of these
purchases could materially affect the market price of our securities or our ability to complete a business combination.

Our purchases of common stock in the open market or in privately negotiated transactions would reduce the funds
available to us after the business combination.

We have no current commitments, plans or intentions to engage in such transactions and have not formulated any
terms or conditions for any such transactions. If we do engage in such transactions, we will not make such purchases
when we are in possession of any material non-public information not disclosed to the seller or during a restricted
period under Regulation M under the Exchange Act. In addition, in the event we seek stockholder approval of our
business combination, our amended and restated certificate of incorporation will permit the release to us from the trust
account amounts necessary to purchase up to 50% of the Public Shares (9,496,250). These purchases will be made
only in open market transactions at times when we are not in possession of any material non-public information and
may not be made during a restricted period under Regulation M under the Exchange Act. It is intended that these
purchases will comply with Rule 10b-18 under the Exchange Act, which provides a safe harbor for purchases made
under certain conditions, including with respect to the manner of sale, timing, pricing and volume of purchases. If the
conditions of Rule 10b-18, as in effect at the time we wish to make such purchases, are not satisfied, we may still
make such purchases provided such purchases do not violate the anti-manipulation provisions of Section 9(a)(2) of the
Exchange Act or Rule 10b-5 promulgated under the Exchange Act. Any purchases we make will be at prices
(inclusive of commissions) not to exceed the per-share amount then held in the trust account (approximately $10.00
per share). As a consequence of such purchases, the funds in our trust account that are so used will not be available to
us after the business combination.
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Our purchases of common stock in the open market or in privately negotiated transactions may have negative
economic effects on our remaining Public Stockholders.

If we seek stockholder approval of our business combination and purchase shares in privately negotiated or market
transactions from stockholders who would have otherwise elected to have their shares redeemed in conjunction with a
proxy solicitation pursuant to the proxy rules for a per-share pro rata portion of the trust account, our remaining Public
Stockholders will bear the economic burden of the franchise and income taxes payable (as well as, in the case of
purchases which occur prior to the consummation of our initial business combination, up to $100,000 of net interest
that may be released to us from the trust account to fund our dissolution expenses in the event we do not complete our
initial business combination within 21 months from the closing of our initial public offering). In addition, our
remaining Public Stockholders following the consummation of a business combination will bear the economic burden
of the deferred underwriting commission as well as the amount of any premium we may pay to the per-share pro rata
portion of the trust account using funds released to us from the trust account following the consummation of the
business combination. This is because the stockholders from whom we purchase shares in open market or in privately
negotiated transactions may receive a per share purchase price payable from the trust account that is not reduced by a
pro rata share of the franchise and income taxes payable on the interest earned by the trust account, the up to $100,000
of dissolution expenses or the deferred underwriting commission and, in the case of purchases at a premium, have
received such premium.

You will not have any rights or interests in funds from the trust account, except under certain limited
circumstances. To liquidate your investment, therefore, you may be forced to sell your Public Shares or warrants,
potentially at a loss.

Our Public Stockholders will be entitled to receive funds from the trust account only upon the earlier to occur of:
(i) our consummation of an initial business combination, and then only in connection with those shares of our
common stock that such stockholder properly elected to redeem, subject to the limitations described herein, or (ii) the
redemption of 100% of our Public Shares if we are unable to consummate an initial business combination within
21 months from the closing of our initial public offering, subject to applicable law and as further described herein. In
addition, if our plan to redeem our Public Shares if we are unable to consummate an initial business combination
within 21 months from the closing of our initial public offering is not consummated for any reason, compliance with
Delaware law may require that we submit a plan of dissolution to our then-existing stockholders for approval prior to
the distribution of the proceeds held in our trust account. In that case, Public Stockholders may be forced to wait
beyond 21 months before they receive funds from our trust account. In no other circumstances will a Public
Stockholder have any right or interest of any kind in the trust account. Accordingly, to liquidate your investment, you
may be forced to sell your Public Shares or warrants, potentially at a loss.

Nasdaq may delist our securities from trading on its exchange which could limit investors’ ability to make
transactions in our securities and subject us to additional trading restrictions.
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Our units, common stock, and warrants are listed on the Nasdaq Capital Market, or Nasdaq. Although we currently
meet the minimum initial listing standards set forth in the Nasdaq listing standards, we cannot assure you that our
securities will continue to be listed on Nasdaq in the future or prior to a business combination. In order to continue
listing our securities on Nasdaq prior to a business combination, we must maintain certain financial, distribution and
stock price levels. Generally, we must maintain a minimum amount in stockholders’ equity (generally $2,500,000) and
a minimum number of Public Stockholders (generally 300 public holders). Additionally, in connection with our
business combination, it is likely that Nasdaq may require us to file a new initial listing application and meet its initial
listing requirements which are more rigorous than Nasdaq’s continued listing requirements. For instance, our stock
price would generally be required to be at least $4 per share and our stockholders’ equity would generally be required
to be at least $5.0 million. We cannot assure you that we will continue to be able to meet those listing requirements.

If Nasdaq delists our securities from trading on its exchange and we are not able to list our securities on another
national securities exchange, we expect our securities could be quoted on the Over-The-Counter Bulletin Board
(“OTCBB”) or the “pink sheets.” If this were to occur, we could face significant material adverse consequences, including:

· a limited availability of market quotations for our securities;

· reduced liquidity for our securities;

·
a determination that our common stock is a “penny stock” which will require brokers trading in our common stock to
adhere to more stringent rules and possibly result in a reduced level of trading activity in the secondary trading
market for our securities;

· a limited amount of news and analyst coverage; and
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· a decreased ability to issue additional securities or obtain additional financing in the future.

The National Securities Markets Improvement Act of 1996, which is a federal statute, prevents or preempts the states
from regulating the sale of certain securities, which are referred to as “covered securities.” Because our units, common
stock, and warrants are listed on Nasdaq, our units, common stock and warrants are covered securities. Although the
states are preempted from regulating the sale of our securities, the federal statute does allow the states to investigate
companies if there is a suspicion of fraud, and, if there is a finding of fraudulent activity, then the states can regulate
or bar the sale of covered securities in a particular case. While we are not aware of a state having used these powers to
prohibit or restrict the sale of securities issued by blank check companies, certain state securities regulators view blank
check companies unfavorably and might use these powers, or threaten to use these powers, to hinder the sale of
securities of blank check companies in their states. Further, if we were no longer listed on Nasdaq, our securities
would not be covered securities and we would be subject to regulation in each state in which we offer our securities.

You will not be entitled to protections normally afforded to investors of many other blank check companies.

Since the net proceeds of our initial public offering are intended to be used to complete an initial business combination
with a target business that has not been identified, we may be deemed to be a “blank check” company under the United
States securities laws. However, we have net tangible assets in excess of $5.0 million and have filed a Current Report
on Form 8-K, including an audited balance sheet demonstrating this fact, we are exempt from rules promulgated by
the SEC to protect investors in blank check companies, such as Rule 419. Accordingly, you will not be afforded the
benefits or protections of those rules. Among other things, this means our units became immediately tradable and we
have a longer period of time to complete a business combination than do companies subject to Rule 419. Moreover,
offerings subject to Rule 419, the release of any interest earned on funds held in the trust account to us and the release
of funds to us to purchase up to 50% of the Public Shares would not be permitted unless and until the funds in the trust
account were released to us in connection with our consummation of an initial business combination.

Because of our limited resources and the significant competition for business combination opportunities, it may be
more difficult for us to complete a business combination. If we are unable to complete our initial business
combination, you may receive only approximately $10.00 per Public Share on our redemption, and our warrants
will expire worthless.

We expect to encounter intense competition from other entities having a business objective similar to ours, including
private investors (which may be individuals or investment partnerships), other blank check companies and other
entities, domestic and international, competing for the types of businesses we intend to acquire. Many of these
individuals and entities are well-established and have extensive experience in identifying and effecting, directly or
indirectly, acquisitions of companies operating in or providing services to various industries. Many of these
competitors possess greater technical, human and other resources, or more local industry knowledge than we do and
our financial resources will be relatively limited when contrasted with those of many of these competitors. While we
believe there are numerous target businesses we could potentially acquire with the net proceeds of our initial public
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offering, our ability to compete with respect to the acquisition of certain target businesses that are sizable will be
limited by our available financial resources. This inherent competitive limitation gives others an advantage in
pursuing the acquisition of certain target businesses. Furthermore, if we are obligated to pay cash for the shares of
common stock redeemed and, in the event we seek stockholder approval of our business combination, we make
purchases of our common stock in the open market in a manner intended to comply with Rule 10b-18 under the
Exchange Act, which provides a safe harbor for purchases made under certain conditions, including with respect to
timing, pricing and volume of purchases, using available funds from the trust account, then the resources available to
us for a business combination may be reduced. Any of these obligations may place us at a competitive disadvantage in
successfully negotiating a business combination. If we are unable to complete our initial business combination, you
may receive only approximately $10.00 per Public Share on our redemption, and our warrants will expire worthless.

If the net proceeds of our initial public offering not being held in the trust account, together with the up to
$1,750,000 of interest earned on the funds in the trust account (net of franchise and income taxes payable) which
may be released to us for working capital purposes, are insufficient to allow us to operate until at least February
18, 2013, we may be unable to complete our initial business combination.

The funds available to us outside of the trust account, plus the interest earned on the funds held in the trust account
that may be available to us, may not be sufficient to allow us to operate until at least February 18, 2013, assuming that
our initial business combination is not consummated during that time. We believe that, upon closing of our initial
public offering, the funds available to us outside of the trust account, plus the interest earned on the funds held in the
trust account that may be available to us, will be sufficient to allow us to operate until at least February 18, 2013,
assuming that our initial business combination is not consummated during that time. However, we cannot assure you
that our estimate will be accurate. We could use a portion of the funds available to us to pay fees to consultants to
assist us with our search for a target business. We could also use a portion of the funds as a down payment or to fund a
“no-shop” provision (a provision in letters of intent designed to keep target businesses from “shopping” around for
transactions with other companies on terms more favorable to such target businesses) with respect to a particular
proposed business combination, although we do not have any current intention to do so. If we entered into a letter of
intent where we paid for the right to receive exclusivity from a target business and were subsequently required to
forfeit such funds (whether as a result of our breach or otherwise), we might not have sufficient funds to continue
searching for, or conduct due diligence with respect to, a target business. If we are unable to complete our initial
business combination, our Public Stockholders may only receive approximately $10.00 per share on our redemption,
and our warrants will expire worthless.
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The current low interest r with surgery followed by radiation therapy. For patients ineligible for surgery, radiation
or both, chemotherapy is the only option. Doxorubicin is the only approved first-line drug for treating STS patients
who are ineligible for surgery and is often used in combination with radiation. The National Comprehensive
Cancer Network also includes the use of ifosfamide, epirubicin, gemcitabine, gemcitabine with docetaxel,
dacarbazine and liposomal doxorubicin marketed in the United States as Doxil® by Johnson & Johnson.
Pazopanib (Votrient®), developed by GlaxoSmithKline and now marketed by Novartis, was approved in the United
States and Europe in 2012 for the treatment of certain types of advanced STS following prior chemotherapy. In
October 2015, the Janssen unit of Johnson & Johnson received approval for trabectedin (Yondelis®) for the
treatment of patients with leiomyosarcoma and liposarcoma,that have previously received an
anthracycline-containing regimen. In January 2016, the FDA approved Eisai’s eribulin (Halaven®) as a treatment
for patients with unresectable or metastatic liposarcoma who have received a prior anthracycline. Eli Lilly is
conducting a Phase 3 clinical trial with olaratumab in combination with doxorubicin in first-line STS. Eli Lilly
stated in October 2015 that they plan to submit a rolling new drug application based on the Phase 2 clinical trial
results in STS. There are other approaches to treating STS in clinical development, including Morphotek’s
ontuxizumab in combination with chemotherapy, and Tracon Pharmaceuticals’ TRC-105 in combination with
pazopanib.

Patients with glioblastoma multiforme, or GBM, generally undergo invasive brain surgery, although disease
progression following surgery is nearly 100%. The front-line therapy for GBM following surgery is radiation in
combination with temozolomide (Temodar®). Bevacizumab (Avastin®) has been approved for the treatment of GBM
in patients progressing after prior therapy. Drugs in development to treat GBM include nivolumab by Bristol-Myers
Squibb, DCVax by Northwest Biotherapeutics, TRC-105 from Tracon Pharmaceuticals, veliparib by AstraZeneca and
buparlisib by Novartis.

Treatment for newly diagnosed SCLC typically consists of cisplatin or carboplatin in combination with etoposide.
Radiation may also be given for extensive-stage disease. While first-line treatment can yield overall response rates of
50-80%, the duration of response is often less than 90 days. For recurrent SCLC, topotecan (Hycamtin®) is standard
therapy. SCLC patients who are sensitive to first-line treatment may receive topotecan or the generic
chemotherapeutic drugs irinotecan, taxanes, gemcitabine or vinorelbine. Drugs in development for second-line SCLC
include Bristol-Myers Squibb’s ipilumimab (Yervoy®) and SC16LD6.5 by Stem CentRx, Inc.

Kaposi’s sarcoma is generally treated with radiation, surgery and/or liposomal doxorubicin. Liposomal daunorubicin
(DaunoXome®, Galen US), with or without paclitaxel, is also recommended as treatment for advanced disease. Other
drugs in development for Kaposi’s sarcoma include selumetinib by AstraZeneca and pomalidamide by Celgene.

Many companies, including large pharmaceutical and biotechnology firms with financial resources, research and
development staffs, and facilities that may be substantially greater than those of ours or our strategic partners or
licensees, are engaged in the research and development of pharmaceutical products that could compete with our
potential products. To the extent that we seek to acquire, through license or otherwise, existing or potential new
products, we will be competing with numerous other companies, many of which will have substantially greater
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financial resources, large acquisition and research and development staffs that may give those companies a
competitive advantage over us in identifying and evaluating these drug acquisition opportunities. Any products that
we acquire will be competing with products marketed by companies that in many cases will have substantially greater
marketing resources than we have. The industry is characterized by rapid technological advances and competitors may
develop their products more rapidly and such products may be more effective than those currently under development
or that may be developed in the future by our strategic partners or licensees. Competitive products for a number of the
disease indications that we have targeted are currently being marketed by other parties, and additional competitive
products are under development and may also include products currently under development that we are not aware of
or products that may be developed in the future.

As a result, these competitors may:

· succeed in developing competitive products sooner than us or our strategic partners or licensees;

· obtain FDA or foreign governmental approvals for their products before we can obtain approval of any of our
products;

· obtain patents that block or otherwise inhibit the development and commercialization of our product candidate
candidates;
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· develop products that are safer or more effective than our products;

· devote greater resources than us to marketing or selling products;

· introduce or adapt more quickly than us to new technologies and other scientific advances;

· introduce products that render our products obsolete;

· withstand price competition more successfully than us or our strategic partners or licensees;

· negotiate third-party strategic alliances or licensing arrangements more effectively than us; and

· take better advantage than us of other opportunities.

We will be required to pay substantial milestone and other payments relating to the commercialization of our
products.

The agreement relating to our worldwide rights to aldoxorubicin provides for our payment of up to an aggregate of
$7.5 million upon meeting specified clinical and regulatory milestones up to and including the product’s second, final
marketing approval. We also will be obliged to pay:

· commercially reasonable royalties based on a percentage of net sales (as defined in the agreement);

· a percentage of any non-royalty sub-licensing income (as defined in the agreement); and

· milestones of $1,000,000 for each additional final marketing approval that we might obtain.

Under the merger agreement by which we acquired Innovive, we agreed to pay the former Innovive stockholders a
total of up to approximately $18.3 million of future earnout merger consideration, subject to our achievement of
specified net sales under the Innovive license agreements. The earnout merger consideration, if any, will be payable in
shares of our common stock, subject to specified conditions, or, at our election, in cash or by a combination of shares
of our common stock and cash. Our common stock will be valued for purposes of any future earnout merger
consideration based upon the trading price of our common stock at the time the earnout merger consideration is paid.
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We rely significantly on information technology and any failure, inadequacy, interruption or security lapse of that
technology, including any cybersecurity incidents, could harm our ability to operate our business effectively.

We rely significantly on information technology and any failure, inadequacy, interruption or security lapse of that
technology, including any cybersecurity incidents, could harm our ability to operate our business effectively. We
maintain sensitive data pertaining to our company on our computer networks, including information about our
development activities, our intellectual property and other proprietary business information. Our internal computer
systems and those of third parties with which we contract may be vulnerable to damage from cyber-attacks, computer
viruses, unauthorized access, natural disasters, terrorism, war and telecommunication and electrical failures, despite
the implementation of security measures. System failures, accidents or security breaches could cause interruptions to
our operations, including material disruption of our development activities, result in significant data losses or theft of
our intellectual property or proprietary business information, and could require substantial expenditures to remedy. To
the extent that any disruption or security breach were to result in a loss of, or damage to, our data or applications or
inappropriate disclosure of confidential or proprietary information, we could incur liability and our development
programs could be delayed, any of which would harm our business and operations.

We are subject to potential liabilities from clinical testing and future product liability claims.

If any of our products are alleged to be defective, they may expose us to claims for personal injury by patients in
clinical trials of our products or, if we obtain marketing approval and commercialize our products, by patients using
our commercially marketed products. Even if one or more of our products is approved by the FDA, users may claim
that such products caused unintended adverse effects. We maintain clinical trial insurance for our ongoing clinical
trials, and we plan to seek to obtain similar insurance for any other clinical trials that we conduct. We also would seek
to obtain product liability insurance covering the commercial marketing of our product candidates. We may not be
able to obtain additional insurance, however, and any insurance obtained by us may prove inadequate in the event of a
claim against us. Any claims asserted against us also may divert management’s attention from our operations, and we
may have to incur substantial costs to defend such claims even if they are unsuccessful.
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We may be unable to successfully acquire additional technologies or products. If we require additional technologies or
products, our product development plans may change and the ownership interests of our shareholders could be diluted.

We may seek to acquire additional technologies by licensing or purchasing such technologies, or through a merger or
acquisition of one or more companies that own such technologies. We have no current understanding or agreement to
acquire any technologies, however, and we may not be able to identify or successfully acquire any additional
technologies. We also may seek to acquire products from third parties that already are being marketed or have been
approved for marketing, although we have not currently identified any of these products. We do not have any prior
experience in acquiring or marketing products approved for marketing and may need to find third parties to market
any products that we might acquire.

We have focused our product development efforts on our oncology drug candidates, which we believe have the
greatest revenue potential. If we acquire additional technologies or product candidates, we may determine to make
further changes to our product development plans and business strategy to capitalize on opportunities presented by the
new technologies and product candidates.

We may determine to issue shares of our common stock to acquire additional technologies or products or in
connection with a merger or acquisition of another company. To the extent we do so, the ownership interest of our
stockholders will be diluted accordingly.

We are conducting certain of our clinical trials in foreign countries, which exposes us to additional risks.

We are conducting international clinical development of aldoxorubicin. The conduct of clinical trials outside the
United States could have a significant impact on us. Risks inherent in conducting international clinical trials include:

· foreign regulatory requirements that could restrict or limit our ability to conduct our clinical trials;

· administrative burdens of conducting clinical trials under multiple foreign regulatory schema;

· foreign exchange fluctuations;
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· diminished protection of intellectual property in some countries; and

· possible nationalization and expropriation.

·

In addition, there may be changes to our business and political position if there is instability, disruption or
destruction in a significant geographic region, regardless of cause, including war, terrorism, riot, civil insurrection or
social unrest, and natural or man-made disasters, including famine, flood, fire, earthquake, storm or disease, which
could seriously harm the development of our current operating strategy.

In the event of a dispute regarding our international clinical trials, it may be necessary for us to resolve the dispute in
the foreign country of dispute, where we would be faced with unfamiliar laws and procedures.

The resolution of disputes in foreign countries can be costly and time consuming, similar to the situation in the United
States. However, in a foreign country, we face the additional burden of understanding unfamiliar laws and procedures.
We may not be entitled to a jury trial, as we might be in the United States. Further, to litigate in any foreign country,
we would be faced with the necessity of hiring lawyers and other professionals who are familiar with the foreign laws.
For these reasons, we may incur unforeseen expenses if we are forced to resolve a dispute in a foreign country.

Drug discovery is a complex, time-consuming and expensive process, and we may not succeed in creating new
product candidates.

Conducting drug discovery and pre-clinical development of our albumin-binding technology is a complex and
expensive process that will take many years. Accordingly, we cannot be sure whether or when our drug discovery and
pre-clinical development activities will succeed in developing any new product candidates. In addition, any product
candidates that we develop in pre-clinical testing may not demonstrate success in clinical trials required for marketing
approval.
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Any deficiency in the design, implementation or oversight of our drug discovery and pre-clinical testing programs
could cause us to incur significant additional costs, experience significant delays, prevent us from obtaining marketing
approval for any product candidate that may result from these programs or abandon development of certain product
candidates. If any of these risks materializes, it could harm our business and cause our stock price to decline.

We have a limited operating history in drug discovery, which is inherently risky, and we may not succeed in
addressing these risks.

We have operated our drug discovery laboratory and LADR™ development program since October 2014. Accordingly,
we have a limited operating history in conducting our own drug discovery programs. Consequently, there is limited
information for investors to use as basis for assessing the viability of our drug discovery efforts. Investors must
consider the risks and difficulties inherent in drug discovery and pre-clinical activities, including the following:

· difficulties, complications, delays and other unanticipated factors in connection with the development of new drugs;

· competition from companies that have substantially greater assets and financial resources than we have;

· our ability to anticipate and adapt to a competitive market and rapid technological developments;

· our need to rely on multiple levels of complex financing agreements with outside funding due to the length of drug
development cycles and governmental approved protocols associated with the pharmaceutical industry; and

· our dependence upon key scientific personnel, including Felix Kratz, Ph.D., our Vice President of Drug Discovery.

We cannot be certain that we will successfully address these risks or that our drug discovery efforts will be successful.
In the event that we do not successfully address these risks, our business, prospects, financial condition and results of
operations could be materially and adversely affected. We also may be required to reduce or discontinue altogether
our drug discovery and pre-clinical programs.

Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited.
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Under Section 382 of the Internal Revenue Code of 1986, as amended, if a corporation undergoes an “ownership
change,” the corporation’s ability to use its pre-change net operating loss carryforwards and other pre-change tax
attributes (such as research and development tax credits) to offset its post-change income and taxes may be limited. In
general, an “ownership change” occurs if there is a cumulative change in our ownership by “5% shareholders” that
exceeds 50 percentage points over a rolling three-year period. Similar rules may apply under state tax laws. As a result
of a previous ownership change, our annual utilization of approximately $62.3 million in federal net operating loss
carryforwards will be substantially limited. If we experience ownership changes as a result of future transactions in
our stock, we may be further limited in our ability to use our net operating loss carryforwards and other tax assets to
reduce taxes owed on the net taxable income that we earn. Any such limitations on the ability to use our net operating
loss carryforwards and other tax assets could potentially result in increased future tax liability to us on any net income
that we may earn in the future.

Risks Associated With Our Common Stock

You may experience future dilution as a result of future equity offerings or other equity issuances.

To raise additional capital, we may in the future offer additional shares of our common stock, preferred stock or other
securities convertible into or exchangeable for our common stock. We cannot assure you that we will be able to sell
shares or other securities in any other offering at a price per share that is equal to or greater than the price per share
that you may pay for the shares of our common stock offered hereby. The price per share at which we sell additional
shares of our common stock or other securities convertible into or exchangeable for our common stock in future
transactions may be higher or lower than the price per share that you may pay for the shares of our common stock
offered hereby.
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Our common stock may be delisted from The NASDAQ Capital Market

On August 24, 2016, we received notice from The NASDAQ Capital Market (“Nasdaq”) that the closing bid price for
our common stock had been below $1.00 for the previous 30 consecutive business days, and that we are therefore not
in compliance with the minimum bid price requirement for continued inclusion on The Nasdaq Capital Market under
Nasdaq Listing Rule 5550(a)(2). The notice indicates that we will have 180 calendar days, or until February 21, 2017,
to regain compliance with this requirement. On February 22, 2017, Nasdaq notified us that we are eligible for an
extension to comply with the minimum $1.00 bid price requirement through August 21, 2017, by which date we must
evidence compliance for at least ten consecutive business days. If compliance cannot be demonstrated by August 21,
2017, Nasdaq will provide written notification that our common stock will be delisted. In the event of such a
notification, we may appeal Nasdaq’s determination, but there can be no assurance Nasdaq would grant any such
request for continued listing

If it appears to Nasdaq that we will not be able to cure the deficiency, or if we are otherwise not eligible, we expect
that Nasdaq will notify us that our common stock will be subject to delisting.

We may experience volatility in our stock price, which may adversely affect the trading price of our common stock.

The market price of our common stock in 2016 ranged from $0.36 to $3.66 per share, and it may continue to
experience significant volatility from time to time. Factors that may affect the market price of our common stock
include the following:

· announcements of interim or final results of our clinical trials or our drug discovery activities;

· announcements of regulatory developments or technological innovations by us or our competitors;

· changes in our relationship with our licensors and other strategic partners;

· our quarterly operating results;

· litigation involving or affecting us;
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· shortfalls in our actual financial results compared to our guidance or the forecasts of stock market analysts;

· developments in patent or other technology ownership rights;

· acquisitions or strategic alliances by us or our competitors;

· public concern regarding the safety of our products; and

· government regulation of drug pricing.

Our outstanding options and warrants and the availability for resale of the underlying shares may adversely affect the
trading price of our common stock.

As of December 31, 2016, we had outstanding stock options to purchase 17,479,770 shares of our common stock at a
weighted-average exercise price of $2.37 per share and outstanding warrants to purchase 32,502,790 shares of
common stock at a weighted-average exercise price of $0.68 per share. Our outstanding options and warrants could
adversely affect our ability to obtain future financing or engage in certain mergers or other transactions, since the
holders of options and warrants can be expected to exercise them at a time when we may be able to obtain additional
capital through a new offering of securities on terms more favorable to us than the terms of outstanding options and
warrants. For the life of the options and warrants, the holders have the opportunity to profit from a rise in the market
price of our common stock without assuming the risk of ownership. The issuance of shares upon the exercise of
outstanding options and warrants will also dilute the ownership interests of our existing stockholders. Many of our
outstanding warrants contain anti-dilution provisions pertaining to dividends with respect to our common stock. In the
event that these anti-dilution provisions are triggered by us in the future, we would likewise be required to reduce the
exercise price, and increase the number of shares underlying, those warrants, which would have a dilutive effect on
our stockholders.
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We have registered with the SEC the resale by the holders of all or substantially all shares of our common stock
issuable upon exercise of our outstanding options and warrants. The availability of these shares for public resale, as
well as actual resales of these shares, could adversely affect the trading price of our common stock.

We cannot assure investors that our internal controls will prevent future material weaknesses.

As of December 31, 2015, we identified a control deficiency in our financial reporting process concerning a
non-routine and unusual item that constituted a material weakness in our internal controls. Since then, we have
performed a comprehensive review of significant and unusual transactions, and during the quarter ended September
30, 2016, we implemented new controls and strengthened existing controls over the identification and accounting for
significant and unusual transactions. As of December 31, 2016, our management concluded that the controls were
operating effectively and that the material weakness as of December 31, 2015 had been fully remediated. There can be
no assurance, however, that the new controls will prevent the weakness from re-occurring in the future.

There also can be no assurance that we will not suffer from other material weaknesses in the future. If we fail to
remediate these material weaknesses or fail to otherwise maintain effective internal controls over financial reporting in
the future, such failure could result in a material misstatement of our annual or quarterly financial statements that
would not be prevented or detected on a timely basis and which could cause investors and other users to lose
confidence in our financial statements, limit our ability to raise capital and have a negative effect on the trading price
of our common stock. Additionally, failure to remediate the material weaknesses or otherwise failing to maintain
effective internal controls over financial reporting may also negatively impact our operating results and financial
condition, impair our ability to timely file our periodic and other reports with the SEC, subject us to additional
litigation and regulatory actions and cause us to incur substantial additional costs in future periods relating to the
implementation of remedial measures.

We are subject to legal actions that could adversely affect our financial condition.

We announced in December 2015 and January 2016 that we agreed to settle federal securities class actions and
stockholder derivative lawsuits filed in 2014 against us and certain of our officers and directors. In July 2016,
Securities-related class action lawsuits and derivative litigation have often been brought against companies, including
many biotechnology companies, which experience volatility in the market price of their securities. This risk is
especially relevant for biotechnology and biopharmaceutical companies such as ours, which often experience
significant stock price volatility in connection with their product development programs.
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As described further in Item 3 of Part I of our most recent Annual Report on Form 10-K incorporated herein by
reference, our directors and certain of our officers are subject to stockholder derivative claims pending in the
Delaware Court of Chancery and we and certain of our officers are subject to class-action complaints filed in the U.S.
District Court for the Central District of California. Although we carry director’s and officer’s and other liability
insurance, we must pay the first legal fees and other litigation expenses incurred up to the application retention, or
deductible, amounts under our insurance policies, and the insurance may not be sufficient to cover all of the liabilities
that we may incur in connection with the pending or possible future legal actions. As a result, the pending legal
proceedings and any future legal actions may adversely affect out financial condition.

Our anti-takeover measures may make it more difficult to change our management, or may discourage others from
acquiring us, and thereby adversely affect stockholder value.

We have a stockholder rights plan and provisions in our restated by-laws, as amended, that are intended to protect our
stockholders’ interests by encouraging anyone seeking control of our company to negotiate with our board of directors.
These provisions may discourage or prevent a person or group from acquiring us without the approval of our board of
directors, even if the acquisition would be beneficial to our stockholders.

We have a classified board of directors, which means that at least two stockholder meetings, instead of one, will be
required to effect a change in the majority control of our board of directors. This applies to every election of directors,
not just an election occurring after a change in control. The classification of our board increases the amount of time it
takes to change majority control of our board of directors and may cause potential acquirers to lose interest in a
potential purchase of us, regardless of whether our purchase would be beneficial to us or our stockholders. The
additional time and cost to change a majority of the members of our board of directors makes it more difficult and
may discourage our existing stockholders from seeking to change our existing management in order to change the
strategic direction or operational performance of our company.
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Our by-laws provide that directors may only be removed for cause by the affirmative vote of the holders of at least a
majority of the outstanding shares of our capital stock then entitled to vote at an election of directors. This provision
prevents stockholders from removing any incumbent director without cause. Our by-laws also provide that a
stockholder must give us at least 120 days’ notice of a proposal or director nomination that such stockholder desires to
present at any annual meeting or special meeting of stockholders. Such provision prevents a stockholder from making
a proposal or director nomination at a stockholder meeting without us having advance notice of that proposal or
director nomination. This could make a change in control more difficult by providing our directors with more time to
prepare an opposition to a proposed change in control. By making it more difficult to remove or install new directors,
these bylaw provisions may also make our existing management less responsive to the views of our stockholders with
respect to our operations and other issues such as management selection and management compensation.

We are subject to the anti-takeover provisions of Section 203 of the Delaware General Corporation Law, which may
also prevent or delay a takeover of us that may be beneficial to our stockholders.

Our restated by-laws, as amended, designate the Court of Chancery of the State of Delaware as the sole and exclusive
forum for certain types of actions and proceedings that may be initiated by our stockholders, which could limit our
stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers or other
employees.

Our by-laws provide that, unless we consent in writing to an alternative forum, the Court of Chancery of the State of
Delaware will be the sole and exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii)
any action asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee to us or our
stockholders, (iii) any action asserting a claim arising pursuant to any provision of the Delaware General Corporation
Law, or (iv) any action asserting a claim that is governed by the internal affairs doctrine. Any person purchasing or
otherwise acquiring any interest in any shares of our capital stock shall be deemed to have notice of and to have
consented to this provision of our by-laws. This choice-of-forum provision may limit our stockholders’ ability to bring
a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers or other employees,
which may discourage such lawsuits. Alternatively, if a court were to find this provision of our amended and restated
by-laws inapplicable or unenforceable with respect to one or more of the specified types of actions or proceedings, we
may incur additional costs associated with resolving such matters in other jurisdictions, which could adversely affect
our business and financial condition.

We may issue preferred stock in the future, and the terms of the preferred stock may reduce the value of our common
stock.

We are authorized to issue shares of preferred stock in one or more series. Our board of directors may determine the
terms of future preferred stock offerings without further action by our stockholders. If we issue preferred stock, it
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could affect your rights or reduce the value of our outstanding common stock. In particular, specific rights granted to
future holders of preferred stock may include voting rights, preferences as to dividends and liquidation, conversion
and redemption rights, sinking fund provisions, and restrictions on our ability to merge with or sell our assets to a
third party.

We do not expect to pay any cash dividends on our common stock.

We have not declared or paid any cash dividends on our common stock or other securities, and we currently do not
anticipate paying any cash dividends in the foreseeable future. Because we do not anticipate paying cash dividends for
the foreseeable future, our stockholders will not realize a return on their investment in our common stock except to the
extent of any appreciation in the value of our common stock. Our common stock may not appreciate in value, or may
decline in value.

Risks Associated With This Offering

You will experience immediate and substantial dilution in the net tangible book value per share of the stock you
purchase.

If the exercise price per share of the July 2016 warrants is higher than the net tangible book value per share of our
common stock when you exercise your July 2016 warrants, you will suffer immediate dilution in the net tangible book
value of the common stock you acquire on exercise. See “Dilution” in this prospectus for a more detailed discussion of
the dilution you may incur if you exercise your July 2016 warrants.

Our management will have broad discretion as to the use of the proceeds of this offering.

We have not designated the amount of net proceeds from this offering to be used for any particular purpose.
Accordingly, our management will have broad discretion as to the application of the net proceeds and could use them
for purposes other than those contemplated at the time of this offering. Our stockholders may not benefit from the
manner in which our management chooses to allocate and spend the net proceeds.
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You may not be able to resell your warrants.

There is no established trading market for the July 2016 warrants, and we do not expect such a market to develop. In
addition, we do not intend to apply for listing of the July 2016 warrants on any securities exchange or other nationally
recognized trading system, and you may not be able to resell your July 2016 warrants. If your July 2016 warrants
cannot be resold, you will have to depend upon any appreciation in the value of our common stock over the exercise
price of the warrants in order to realize a return on your investment in the July 2016 warrants.

Investors will have no rights as a common stockholder with respect to their warrants until they exercise their warrants
and acquire our common stock.

Until you acquire shares of our common stock upon exercise of your July 2016 warrants, you will have no rights with
respect to the shares of our common stock underlying your July 2016 warrants except as set forth in the July 2016
warrants. Upon exercise of your July 2016 warrants, you will be entitled to exercise the rights of a common
stockholder only as to matters for which the record date occurs after the exercise date.

You may experience future dilution as a result of future equity offerings or other equity issuances.

To raise additional capital, we may in the future offer additional shares of our common stock, preferred stock or other
securities convertible into or exchangeable for our common stock. We cannot assure you that we will be able to sell
shares or other securities in any other offering at a price per share that is equal to or greater than the exercise price per
share paid in connection with any exercise of your July 2016 warrants. The price per share at which we sell additional
shares of our common stock or other securities convertible into or exchangeable for our common stock in future
transactions may be higher or lower than the exercise price per share of the July 2016 warrants.

USE OF PROCEEDS

We do not know whether any of the July 2016 warrants will be exercised or, if any of the July 2016 warrants are
exercised, when they will be exercised or at what price they will be exercised. It is possible that the July 2016
warrants may expire and never be exercised, or that the current exercise price of the July 2016 warrants may be
reduced as a result of subsequent events that would trigger applicable anti-dilution adjustments under the July 2016
warrants. Also, as discussed in the “Description of Securities —July 2016 Warrants” section of this prospectus, there are
certain circumstances under which the July 2016 warrants may be exercised on a cashless basis. In these
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circumstances, even if the July 2016 warrants are exercised, we may not receive any proceeds, or the proceeds that we
do receive may be significantly less than what we might expect. We estimate that the maximum net proceeds that we
may receive from the exercise of the July 2016 warrants, assuming the exercise, in full, of the 19,397,884 July 2016
warrants with a current exercise price of $0.5055 per share and of the 9,117,187 July 16, 2016 warrants with a current
exercise price of $0.70 per share, will be approximately $16.2 million, before deducting estimated offering expenses
payable by us.

We currently intend to use the net proceeds from the exercise of the July 2016 warrants, if any, to augment our
working capital and for general corporate purposes.

The amounts and timing of our use of proceeds will vary depending on a number of factors, including the amount of
cash used by our operations, and we will retain broad discretion in the allocation of the net proceeds from the exercise
of the July 2016 warrants. In addition, while we have not entered into any agreements, commitments or
understandings relating to any significant transaction as of the date of this prospectus, we may use a portion of the net
proceeds to pursue acquisitions, joint ventures and other strategic transactions.

Pending the final application of the net proceeds from the exercise of the July 2016 warrants, we intend to invest such
net proceeds in short-term, interest bearing, investment-grade securities.

DIVIDEND POLICY

We have never declared or paid cash dividends on our capital stock. We have agreed in the loan and security
agreement relating to our term loans not to pay any cash dividend on any class of our stock, and do not anticipate
paying cash dividends in the foreseeable future. Payment of future dividends, if any, will be at the discretion of our
board of directors after taking into account various factors, including our financial condition, operating results, and
current and anticipated cash needs.
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MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS

Our common stock is traded on The NASDAQ Capital Market under the symbol “CYTR.” The following table sets forth
the high and low sale prices for our common stock for the periods indicated as reported by The NASDAQ Capital
Market:

Fiscal Year 2015: High Low
Fourth Quarter $ 3.41 $ 2.32
Third Quarter $ 4.20 $ 1.98
Second Quarter $ 5.42 $ 3.30
First Quarter $ 3.88 $ 2.51

Fiscal Year 2016: High Low
Fourth Quarter $ 0.74 $ 0.36
Third Quarter $ 2.67 $ 0.55
Second Quarter $ 3.66 $ 2.13
First Quarter $ 3.08 $ 1.55

Fiscal Year 2017 High Low
First Quarter (through March 15) $ 0.51 $ 0.38

Holders

On March 15, 2017, there were approximately 387 holders of record of our common stock. The number of record
holders does not reflect the number of beneficial owners of our common stock for whom shares are held by brokerage
firms and other nominees.

DILUTION

Our net tangible book value as of December 31, 2016 was approximately $0.22 per share of common stock. Net
tangible book value per share is calculated by subtracting our total liabilities from our total tangible assets, which is
total assets less intangible assets, and dividing this amount by the number of shares of common stock outstanding.
After giving effect to the issuance of shares of our common stock upon the exercise, in full, of the 19,397,884 July
2016 warrants with a current exercise price of $0.5055 per share and of the 9,117,187 July 16, 2016 warrants with a
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current exercise price of $0.70 per share, and before deducting estimated offering expenses payable by us, we would
have had a net tangible book value as of December 31, 2016 of $40.7 million, or $0.29 per share of common stock.
This represents an immediate increase in the net tangible book value of $0.04 per share to our existing stockholders
and an immediate dilution in net tangible book value of between $0.24 per share and $0.44 per share to purchasers of
shares of our common stock in this offering. The following table illustrates this per share dilution:

Exercise price per share $ 0.70 $ 0.5055
Net tangible book value per share as of December 31, 2016 $ 0.22
Increase per share attributable to this offering $ 0.04
As adjusted net tangible book per share after this offering $ 0.26 $ 0.26
Net dilution per share to new investors $  0.44 $ 0.24

The number of shares of common stock shown above to be outstanding after this offering is based on 111,322,895
shares outstanding as of December 31, 2016 and excludes:

· 17,479,770 shares of our common stock subject to options outstanding as of December 31, 2016 having a
weighted-average exercise price of $2.37 per share;
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· 10,682,335 shares of our common stock reserved for issuance in connection with future awards under our 2008
Stock Incentive Plan;

· 3,987,719 shares of our common stock subject to outstanding warrants (other than the July 2016
warrants) as of December 31, 2016 having a weighted-average exercise price of $1.49 per share; and

· 28,515,071 shares of our common stock subject to the July 2016 warrants.

To the extent our outstanding options and warrants are exercised, you may experience further dilution. The above
illustration of dilution per share to investors participating in this offering assumes no exercise of outstanding options
or outstanding warrants to purchase shares of our common stock other than the July 2016 warrants. The exercise of
outstanding options and warrants having an exercise price less than the exercise price of the July 2016 warrants will
further increase dilution to investors in this offering.

DESCRIPTION OF CAPITAL STOCK

As of December 31, 2016, our authorized capital stock consisted of 250,000,000 shares of common stock, $0.001 par
value per share, of which 111,322,895 shares were outstanding, and 5,000,000 shares of preferred stock, $0.01 par
value per share, of which 25,000 shares have been designated as Series A Junior Participating Preferred Stock and
3,900 shares have been designated as Series B Convertible Preferred Stock. There were 3,108 shares of our Series B
Convertible Preferred Stock outstanding as of December 31, 2016, of which 2,712 shares had been converted into
shares of our common stock and retired as of March 15, 2017.

The following summary of certain provisions of our common and preferred stock does not purport to be complete.
You should refer to our amended and restated certificate of incorporation and our restated by-laws, which are filed
with or incorporated by reference in the registration statement relating to this offering filed by us with the SEC. The
summary below is also qualified by reference to the provisions of applicable Delaware corporation law.

Common Stock

Holders of our common stock are entitled to one vote per share on matters on which our stockholders vote, including
with respect to the election of directors. Holders of common stock are entitled to receive dividends, if declared by our
board of directors, out of funds that we may legally use to pay dividends. See the section of this prospectus entitled
“Dividend Policy” for further information. If we liquidate or dissolve, holders of common stock are entitled to share
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ratably in our assets once our debts and any liquidation preference owed to holders of any then-outstanding preferred
stock are paid. No shares of preferred stock will be outstanding immediately after the closing of this offering. All
shares of common stock that are outstanding as of the date of this prospectus are, and all shares that the selling
security holder is offering for sale pursuant to this prospectus, upon their issuance and sale, will be, fully-paid and
non-assessable. Holders of our common stock have no preemptive, conversion or subscription rights, and there are no
redemption or sinking fund provisions with respect to our common stock.

Preferred Stock

General

Our board of directors has the authority to issue shares of our authorized but unissued shares of preferred stock in one
or more series and to fix the rights of each series. These rights may include dividend rights, dividend rates, conversion
rights, voting rights, terms of redemption, redemption prices, liquidation preferences, sinking fund terms, and the
number of shares that constitute any series. The board of directors may exercise this authority without any further
action by our stockholders.

Series A Junior Participating Preferred Stock

We have reserved all of the shares of our Series A Junior Participating Preferred Stock for issuance upon the exercise
of the rights under our Shareholder Protection Rights Agreement described below.

Series B Convertible Preferred Stock

Conversion. Each share of Series B Convertible Preferred Stock is convertible into shares of our common stock
(subject to adjustment as provided in the related certificate of designation of preferences) at any time at the option of
the holder, provided that the holder will be prohibited from converting Series B Convertible Preferred Stock into
shares of our common stock if, as a result of such conversion, the holder, together with its affiliates, would own more
than 4.99% of the total number of shares of our common stock then issued and outstanding. Any holder may increase
or decrease such percentage to any other percentage not in excess of 9.99%, provided that any increase in such
percentage shall not be effective until 61 days after such notice to us.
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Liquidation Preference. In the event of a liquidation of the company, the holders of Series B Convertible Preferred
Stock are entitled to participate on an as-converted-to-common stock basis with holders of common stock in any
distribution of assets of the company to the holders of common stock.

Voting Rights. Shares of Series B Convertible Preferred Stock will generally have no voting rights, except as required
by law and except that the consent of the holders of the outstanding Series B Convertible Preferred Stock will be
required to amend any provision of our amended and restated certificate of incorporation that would have a materially
adverse effect on the rights of the holders of the Series B Convertible Preferred Stock.

Dividends. Shares of Series B Convertible Preferred Stock will not be entitled to receive any dividends, unless and
until specifically declared by our board of directors. The holders of the Series B Convertible Preferred Stock will
participate, on an as-converted-to-common stock basis, in any dividends to the holders of common stock.

Redemption. We are not obligated to redeem or repurchase any shares of Series B Convertible Preferred Stock. Shares
of Series B Convertible Preferred Stock are not otherwise entitled to any redemption rights or mandatory sinking fund
or analogous fund provisions.

Listing. The Series B Convertible Preferred Stock is not listed for trading on The NASDAQ Capital Market, any
national securities exchange or other nationally recognized trading system. We expect the common stock issuable
upon conversion of the Series B Convertible Preferred Stock to be listed on The NASDAQ Capital Market.

Anti-Takeover Measures

Delaware Law

Section 203 of the Delaware General Corporation Law is applicable to takeovers of certain Delaware corporations,
including us. Subject to exceptions enumerated in Section 203, Section 203 provides that a corporation shall not
engage in any business combination with any “interested stockholder” for a three-year period following the date that the
stockholder becomes an interested stockholder unless:

·
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prior to that date, the board of directors of the corporation approved either the business combination or the
transaction that resulted in the stockholder becoming an interested stockholder;

·
upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, though some shares may be excluded from the calculation; or

·
on or subsequent to that date, the business combination is approved by the board of directors of the corporation and
by the affirmative votes of holders of at least two-thirds of the outstanding voting stock that is not owned by the
interested stockholder.

Except as specified in Section 203, an interested stockholder is generally defined to include any person who, together
with any affiliates or associates of that person, beneficially owns, directly or indirectly, 15% or more of the
outstanding voting stock of the corporation, or is an affiliate or associate of the corporation and was the owner of 15%
or more of the outstanding voting stock of the corporation, any time within three years immediately prior to the
relevant date. Under certain circumstances, Section 203 makes it more difficult for an interested stockholder to effect
various business combinations with a corporation for a three-year period, although the stockholders may elect not to
be governed by this section, by adopting an amendment to the certificate of incorporation or by-laws, effective 12
months after adoption. Our amended and restated certificate of incorporation and our restated by-laws do not opt out
from the restrictions imposed under Section 203. We anticipate that the provisions of Section 203 may encourage
companies interested in acquiring us to negotiate in advance with the board because the stockholder approval
requirement would be avoided if a majority of the directors then in office excluding an interested stockholder approve
either the business combination or the transaction that resulted in the stockholder becoming an interested stockholder.
These provisions may have the effect of deterring hostile takeovers or delaying changes in control, which could
depress the market price of our common stock and deprive stockholders of opportunities to realize a premium on
shares of common stock held by them.
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Charter and By-Law Provisions

In addition to the board of directors’ ability to issue shares of preferred stock, our amended and restated certificate of
incorporation and restated by-laws contain the following provisions that may have the effect of discouraging
unsolicited acquisition proposals:

· our restated by-laws classify the board of directors into three classes with staggered three-year terms;

· under our restated by-laws, our board of directors may enlarge the size of the board and fill the vacancies;

·
our restated by-laws provide that a stockholder may not nominate candidates for the board of directors at any annual
or special meeting unless that stockholder notifies us of its intention a specified period in advance and provides us
with certain required information;

· stockholders who wish to bring business before the stockholders at our annual meeting must provide advance notice;
and

· our restated by-laws provide that special meetings of stockholders may only be called by our board of directors or by
an officer so instructed by our board.

Our restated by-laws also provide that, unless we consent in writing to the selection of an alternative forum, the Court
of Chancery of the State of Delaware will be the sole and exclusive forum for:

· any derivative action or proceeding brought on our behalf;

· any action asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of the
company to us or our stockholders;

· any action asserting a claim arising pursuant to any provision of the Delaware General Corporation Law; or

· any action asserting a claim governed by the internal affairs doctrine.
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Our restated by-laws further provide that any person or entity purchasing or otherwise acquiring any interest in shares
of capital stock of the company is deemed to have notice of and consented to the foregoing provision.

Shareholder Protection Rights Agreement

Our board of directors adopted a Shareholder Protection Rights Agreement, or Rights Agreement, dated April 16,
1997, as amended, between us and American Stock Transfer & Trust Co., as Rights Agent. The Rights Agreement
will expire on April 16, 2022, unless renewed or extended by our board of directors. A series of our preferred stock,
designated as Series A Junior Participating Preferred Stock, par value $0.01 per share, was created in accordance with
the Rights Agreement. The Rights Agreement is designed to deter coercive takeover tactics, including the
accumulation of shares in the open market or through private transactions, and to prevent an acquirer from gaining
control of us without offering a fair and adequate price and terms to all of our stockholders. As such, the Rights
Agreement is intended to enhance our board of directors’ ability to protect stockholder interests and help to assure that
stockholders receive fair and equal treatment in the event any proposed takeover of our company is made in the future.
Pursuant to the Rights Agreement, our board of directors declared a dividend distribution of one preferred stock
purchase right for each outstanding share of our common stock. The preferred stock purchase rights are attached to,
and trade with, our common stock. The purchase rights are exercisable only upon the occurrence of certain triggering
events described in the Rights Agreement.

Transfer Agent

The transfer agent for our common stock is American Stock Transfer & Trust company, 40 Wall Street, New York,
New York 10005.
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DESCRIPTION OF JULY 2016 WARRANTS

The following summary of the material terms and provisions of the July 2016 warrants is not complete and is subject
to, and qualified in its entirety by the provisions of the July 2016 warrants, the form of which has been filed as an
exhibit to the registration statement of which this prospectus is part:

Term

July 2016 warrants to purchase a total of 19,397,884 shares of our common stock are exercisable at any time on or
before July 20, 2018 and July 2016 warrants to purchase a total of 9,117,187 shares of our common stock are
exercisable at any time on or before July 20, 2017.

Exercise Price

The current exercise price of 9,117,187 shares of our common stock of the July 2016 warrants to purchase a total of
19,387,884 shares of our common stock is $0.5055 per share and the current exercise price of 9,117,187 of the July
2016 warrants is $0.70 per share. The exercise prices re subject to appropriate adjustment in the event of certain stock
dividends and distributions, stock splits, stock combinations, distributions of assets, reclassifications or similar events
affecting our common stock.

Exercisability

The July 2016 warrants are exercisable at the option of each holder, in whole or in part, by delivering to us a duly
executed exercise notice accompanied by payment in full for the number of shares of our common stock purchased
upon such exercise (except in the case of a cashless exercise as discussed below). A holder (together with its affiliates)
may not exercise any portion of the July 2016 warrants to the extent that the holder would own more than 4.99% of
the outstanding common stock after exercise, except that upon at least 61 days’ prior notice from the holder to us, the
holder may increase the amount of ownership of outstanding stock after exercising the holder’s July 2016 warrants to
up to 9.99% of the number of shares of our common stock outstanding immediately after giving effect to the exercise,
as such percentage ownership is determined in accordance with the terms of the July 2016 warrants.
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Cashless Exercise

If, at the time a holder exercises a July 2016 warrant, there is no effective registration statement registering, or the
prospectus contained therein is not available for an issuance of the shares underlying the July 2016 warrant to the
holder, then in lieu of making the cash payment otherwise contemplated to be made to us upon such exercise in
payment of the aggregate exercise price, the holder may elect instead to receive upon such exercise, either in whole or
in part, the net number of shares of common stock determined according to a formula set forth in the July 2016
warrants.

Transferability

Subject to applicable laws, the July 2016 warrants may be transferred at the option of the holder upon surrender of the
July 2016 warrants to us together with the appropriate instruments of transfer.

Authorized Shares

During the period the July 2016 warrants are outstanding, we will reserve from our authorized and unissued common
stock a sufficient number of shares to provide for the issuance of shares of common stock upon the exercise of the
July 2016 warrants.

Exchange Listing

The July 2016 warrants are not listed for trading on The NASDAQ Capital Market, any national securities exchange
or other nationally recognized trading system.

Fundamental Transactions

In the event of any fundamental transaction, as described in the July 2016 warrants and generally including any
merger with or into another entity, sale of all or substantially all of our assets, tender offer or exchange offer, or
reclassification of our common stock, then upon any subsequent exercise of a July 2016 warrant, the holder shall have
the right to receive as alternative consideration, for each share of our common stock that would have been issuable
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upon such exercise immediately prior to the occurrence of such fundamental transaction, the number of shares of
common stock of the successor or acquiring corporation or of CytRx, if we are the surviving corporation, and any
additional consideration receivable upon or as a result of such transaction by a holder of the number of shares of our
common stock for which the July 2016 warrant is exercisable immediately prior to such event. In addition, in the
event of a fundamental transaction that is an all-cash transaction, a “going private transaction” or a transaction with a
person or entity not traded on an eligible securities market, then we or any successor entity shall pay at the holder’s
option, exercisable at any time commencing on the earlier of the public disclosure of the fundamental transaction or
the consummation of the fundamental transaction and continuing for 90 days after the public disclosure of the
consummation of the fundamental transaction, an amount of cash equal to the value of the warrant as determined in
accordance with the Black Scholes option pricing model.
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Right as a Stockholder

Except as otherwise provided in the July 2016 warrants or by virtue of such holder’s ownership of shares of our
common stock, the holders of the July 2016 warrants do not have the rights or privileges of holders of our common
stock, including any voting rights, until they exercise their July 2016 warrants.

Waivers and Amendments

Any term of the warrants issued in the offering may be amended or waived with our written consent and the written
consent of the holders of warrants representing a majority of the shares of our common stock underlying the July 2016
warrants then outstanding, except that no such action may increase the exercise price of any July 2016 warrant or
decrease the number of shares or class of stock obtainable upon exercise of any July 2016 warrant without the written
consent of the holder of the July 2016 warrant.

PLAN OF DISTRIBUTION

This prospectus relates to shares of our common stock issuable upon the exercise of our outstanding July 2016
warrants. The July 2016 warrants were offered and sold by us pursuant to a prospectus supplement dated July 15,
2016, as amended by a prospectus supplement amendment dated December 14, 2016, and a related base prospectus
dated June 8, 2016. The prospectus supplement, as amended by a prospectus supplement amendment dated
December 14, 2016, and base prospectus also covered the offer and sale by us of the shares of our common stock
underlying the July 2016 warrants, but those prospectuses can no longer be used for this purpose. The ongoing offer
for sale by us of the shares of our common stock issuable upon exercise of the July 2016 warrants is being made
pursuant to this prospectus.

The July 2016 warrants are currently outstanding, and no additional July 2016 warrants will be issued. We will deliver
shares of our common stock upon exercise of a July 2016 warrant, in whole or in part. We will not issue fractional
shares. Each July 2016 warrant contains instructions for exercise. In order to exercise a July 2016 warrant, the holder
must deliver to us, or our transfer agent, the information required by the July 2016 warrants, along with payment of
the exercise price for the shares to be purchased. We will then deliver shares of our common stock in the manner
described above in the section titled “Description of July 2016 Warrants.”

WHERE YOU CAN FIND MORE INFORMATION
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We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC’s website at http://www.sec.gov. The SEC’s website contains
reports, proxy and information statements and other information regarding issuers such as us that file electronically
with the SEC. You may also read and copy any document we file with the SEC at the SEC’s Public Reference Room at
100 F Street, N.E., Room 1580, Washington, D.C. 20549, and may obtain copies of these documents at prescribed
rates by writing to the SEC. Please call the SEC at 1-800-SEC-0330 for further information on the operation of its
Public Reference Room.

Information about us is also available at our website at www.cytrx.com; however, information on our website is not
incorporated into this prospectus and is not a part of this prospectus, except historical information incorporated herein
by reference.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information we have filed with it, which means that we can
disclose important historical information to you by referring you to another document that we have filed separately
with the SEC. You should read the information incorporated by reference because it is an important part of this
prospectus. Any statement in a document we incorporate by reference into this prospectus will be considered to be
modified or superseded to the extent a statement contained in this prospectus modifies or supersedes that statement.
The modified or superseded statement will not be considered to be a part of this prospectus, except as modified or
superseded.
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We incorporate by reference the following information or documents that we have filed with the SEC (excluding those
portions of any document that are “furnished” and not “filed” in accordance with SEC rules):

· our Annual Report on Form 10-K for the year ended December 31, 2016 filed with the SEC on March 15, 2017; and

· our Current Reports on Form 8-K and Form 8-K/A filed with the SEC on January 6, 2017, January 13, 2017,
February 24, 2017 and March 15, 2017, respectively.

You may access the foregoing documents on our website at www.cytrx.com.

Statements made in this prospectus or in any document incorporated by reference in this prospectus as to the contents
of any contract or other document referred to herein or therein are not necessarily complete, and in each instance
reference is made to the copy of such contract or other document filed as an exhibit to the documents incorporated by
reference, each such statement being qualified in all material respects by such reference.

You may obtain a copy of the foregoing documents from us without charge by writing or calling us at the following
address and telephone number: 11726 San Vicente Blvd., Suite 650 Los Angeles, California 90049, Attention:
Corporate Secretary; (310) 826-5648.

LEGAL MATTERS

The validity of the securities being offered hereby has been passed upon for us by TroyGould PC, Los Angeles,
California. TroyGould PC and some of its attorneys own shares of our common stock constituting in the aggregate
less than 1% of our outstanding shares of common stock.

EXPERTS

The financial statements and schedule as of December 31, 2016 and 2015 and for each of the three years in the period
ended December 31, 2016 and management’s assessment of the effectiveness of internal control over financial
reporting as of December 31, 2016 incorporated by reference in this prospectus have been so incorporated in reliance
on the reports of BDO USA, LLP, an independent registered public accounting firm, incorporated herein by reference,
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given on the authority of said firm as experts in auditing and accounting.
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PROSPECTUS

28,515,071 Shares of Common Stock

Issuable Upon Exercise of July 2016 Warrants

The date of this prospectus is March 27, 2017
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