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EXPLANATORY NOTE

CytRx Corporation (the “Company”) has prepared this registration statement in accordance with the
requirements of Form S-8 under the Securities Act of 1933, as amended (the “Securities Act”), to register (i) 850,000
shares of its common stock that may be issued pursuant to awards granted under the CytRx Corporation 2019 Stock
Incentive Plan (the “2019 Plan”) and (ii) 2,689,552 shares of its common stock held by the selling stockholders named
herein (together, the “Selling Stockholders”) that were issued to the Selling Stockholders pursuant to the 2019 Plan,
which shares may be deemed to be “control securities” and “restricted securities” under the Securities Act, and which
shares, along with the 850,000 shares that may be issued pursuant to awards under the 2019 Plan, may be reoffered
and resold by the Selling Stockholders on a continuous or delayed basis in the future pursuant to this registration
statement.

This registration statement contains two prospectuses:

e aplan prospectus, consisting of the materials described in Part I, Items 1 and 2 of this registration statement,
relating to 850,000 shares of the Company’s common stock issuable under the 2019 Plan; and

e areoffer prospectus, consisting of the disclosure that follows Part I, Item 2 of this registration statement, up
to but not including Part 11 of this registration statement, relating to (i) 850,000 shares issuable under the
2019 Plan and (ii) 2,689,552 shares held by the Selling Stockholders that were issued pursuant to the 2019
Plan on or about August 7, 2020.




PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1. Plan Information.

The information required by Item 1 is included in documents sent or given to the participants in the 2019
Plan pursuant to Rule 428(b)(1) under the Securities Act.

Item 2. Registrant Information and Employee Plan Annual Information.

The written statement required by Item 2 is included in documents sent or given to the participants in the
2019 Plan pursuant to Rule 428(b)(1) under the Securities Act.




REOFFER PROSPECTUS
CYTRX CORPORATION

Up to 3,539,552 Shares
Common Stock, $0.001 Par Value

This prospectus relates to the reoffer and resale from time to time by certain selling stockholders of CytRx
Corporation (referred to as “we,” “us,” “our,” “CytRx” and the “Company” in this prospectus) of up to 3,539,552
shares of our common stock that have been, or may be, acquired by the selling stockholders named herein (together,
the “Selling Stockholders”) pursuant to their participation in the CytRx Corporation 2019 Stock Incentive Plan, which
is referred to as the 2019 Plan in this prospectus. Any resales will be made on a continuous or delayed basis to the
public without restriction. Each Selling Stockholder that sells shares of our common stock pursuant to this prospectus
may be deemed to be an “underwriter” within the meaning of the Securities Act of 1933, as amended, or the Securities
Act. Any commissions received by a broker or dealer in connection with resales of shares may be deemed to be
underwriting commissions or discounts under the Securities Act. The Selling Stockholders have acquired or will
acquire the shares of common stock pursuant to the 2019 Plan and may resell all, a portion, or none of the shares of
common stock issued to them pursuant to the 2019 Plan.

This prospectus will be supplemented, as necessary, to update the names of the Selling Stockholders and the
number of shares of our common stock to be reoffered by each of the Selling Stockholders, when we become aware
of any changes to such information.

The Selling Stockholders may reoffer for sale and resell all or a portion of the shares being offered pursuant
to this prospectus in transactions on the OTCQB tier of OTC Markets Group (the “OTC”), in negotiated transactions,
through the writing of options on the shares or through a combination of these methods. The Selling Stockholders may
offer the shares at prices related to prevailing market prices, at negotiated prices or at such other prices as such Selling
Stockholders may otherwise determine.

We will not receive any of the proceeds from the sale of the shares by the Selling Stockholders. We will bear
all expenses incurred in connection with the registration of the shares being offered by the Selling Stockholders. The
Selling Stockholders shall be responsible for all broker discounts and selling commissions, fees and expenses of
advisors to the Selling Stockholders, transfer taxes and related charges in connection with the offer and sale of these
shares.

Our common stock is listed on the OTC under the symbol “CYTR.” On October 22, 2020, the last sale price
of our common stock, as reported on the OTC, was $0.565.

Investing in shares of our common stock involves risks. You should carefully review the discussion
under the heading “RISK FACTORS” on page 2 regarding information included and incorporated by
reference in this prospectus. You should carefully read this prospectus together with the documents we
incorporate by reference before you invest in our common stock.

This prospectus is not an offer to sell any securities other than the shares of common stock offered hereby.
This prospectus is not an offer to sell securities in any circumstances in which such an offer is unlawful.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is October 23, 2020.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange
Commission, or the SEC. Our SEC filings are available to you on the SEC’s Internet site at www.sec.gov. Copies of
certain information filed by us with the SEC are also available on our website at www.cytrx.com. The information on
our website is not incorporated by reference in this prospectus.

This prospectus is part of a registration statement that we filed with the SEC. This prospectus does not contain all of
the information included in the registration statement, including certain exhibits and schedules. You should review
the information and exhibits in the registration statement for further information about us and the securities offered
pursuant to this prospectus. Statements in this prospectus concerning any document we filed as an exhibit to the
registration statement or that we otherwise filed with the SEC are not intended to be comprehensive and are qualified
by reference to these filings. You should review the complete document to evaluate these statements. You can obtain
a copy of the registration statement and exhibits from the SEC’s Internet site.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate” into this prospectus information and reports that we file with the SEC. This means
that we can disclose important information to you by referring to other documents that contain that information. Any
information that we incorporate by reference is considered part of this prospectus. The documents and reports that we
list below are incorporated by reference into this prospectus, other than any portion of any such documents that are
not deemed “filed” under the Securities Exchange Act of 1934, as amended, or the Exchange Act, in accordance with
the Exchange Act and applicable SEC rules.

In addition, all documents and reports which we file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act
after the date of this prospectus and prior to the termination of the offering made hereby are incorporated by reference
in this prospectus as of the respective filing dates of these documents and reports (excluding those portions of any
Form 8-K that are not deemed ““filed” pursuant to the General Instructions of Form 8-K).

We have filed the following documents with the SEC. These documents are incorporated herein by reference as of
their respective dates of filing:

(1) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2019, filed on March 27, 2020;

(2) Our Definitive Proxy Statement on Schedule 14A, filed on August 7, 2020, and Supplement No. 1 to
Proxy Statement, filed on August 24, 2020;

(3) Our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2020, filed on May 14, 2020, and
for the quarter ended June 30, 2020, filed on August 14, 2020;

(4) Our Current Reports on Form 8-K filed on January 9, 2020 (Item 8.01 only), March 11, 2020, May 27,
2020, June 30, 2020, July 16, 2020, August 24, 2020, and September 3, 2020 (other than any portions of
the foregoing that are deemed furnished and not filed in accordance with SEC rules); and

(5) The description of our securities as described in our Registration Statement on Form 8-A filed on March
17, 1987 (File No. 0-15327), and any amendment or report filed for the purpose of updating any such
description; and

(6) The description of our Rights to Purchase Series B Junior Participating Preferred Stock as described in
our Registration Statement on Form 8-A filed under the Exchange Act on January 23, 2020 (File No.
000-15327), and any amendment or report filed for the purpose of updating any such descriptions.


https://www.sec.gov/Archives/edgar/data/799698/000149315220004848/form10-k.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315220014999/defc14a.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315220016546/formdefa14a.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315220008608/form10-q.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315220015639/form10-q.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315220000391/form8-k.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315220003735/form8-k.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315220009875/form8-ka.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315220009875/form8-ka.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315220012208/form8-k.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315220013439/form8-k.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315220016571/form8-k.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315220017229/form8-k.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315220000941/form8-a12g.htm

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.




Statements contained in documents that we file with the SEC and that are incorporated by reference in this prospectus
will automatically update and supersede information contained in this prospectus, including information in previously
filed documents or reports that have been incorporated by reference in this prospectus, to the extent the new
information differs from or is inconsistent with the old information. Any statement so modified or superseded will not
be deemed to be a part of this prospectus, except as so modified or superseded. Because information that we later file
with the SEC will update and supersede previously incorporated information, you should look at all of the SEC filings
that we incorporate by reference to determine if any of the statements in this prospectus or in any documents previously
incorporated by reference have been modified or superseded.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains and incorporates “forward-looking statements” within the meaning of Section 27A of the
Securities Act and Section 21E Exchange Act. These statements include statements made regarding research and
development activities by our Company and other companies that have licensed or purchased rights to our drug
candidates, and our business strategy, business plan, financial performance and other future events. These statements
include forward-looking statements both with respect to us, specifically, and the biotechnology sector, in general. We
make these statements pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.
Statements that include the words “expect,” “intend,” “plan,” “believe,” “project,” “estimate,” “may,” “should,”
“anticipate,” “will” and similar statements of a future or forward-looking nature identify forward-looking statements
for purposes of the federal securities laws or otherwise. All forward-looking statements involve inherent risks and
uncertainties, and there are or will be important factors that could cause actual results to differ materially from those
indicated in these statements. We believe that these factors include, but are not limited to, those factors set forth in the
sections entitled “Business,” “Risk Factors,” “Legal Proceedings,” “Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” “Quantitative and Qualitative Disclosures About Market Risk” and
“Controls and Procedures” in our most recent Annual Report on Form 10-K and most recent Quarterly Report on
Form 10-Q, all of which you should review carefully. These forward looking statements are only predictions, are
uncertain, and involve substantial known and unknown risks, uncertainties, and other factors which may cause our
actual results, levels of activity, or performance to be materially different from any future results, levels of activity, or
performance expressed or implied by these forward looking statements. Except as required by applicable law,
including the securities laws of the United States, we do not intend to update any of the forward looking statements to
conform these statements to reflect actual results, later events or circumstances, or to reflect the occurrence of
unanticipated events.
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ABOUT CYTRX CORPORATION

CytRx Corporation is a biopharmaceutical company with expertise in discovering and developing new therapeutics
principally to treat patients with cancer and neurodegenerative diseases. CytRx’s most recent advanced drug
conjugate, aldoxorubicin, is an improved version of the widely used anti-cancer drug doxorubicin and has been out-
licensed to ImmunityBio, Inc. In addition, CytRx’s drug candidate, arimoclomol, was sold to Orphazyme A/S in
exchange for milestone payments and royalties. Orphazyme is developing arimoclomol in four indications including
amyotrophic lateral sclerosis, Niemann-Pick disease Type C, Gaucher disease and sporadic Inclusion Body Myositis.

CytRx is a Delaware corporation, incorporated in 1985. Our corporate offices are located at 11726 San Vicente
Boulevard, Suite 650, Los Angeles, California 90049, and our telephone number is (310) 826-5648. Our internet
address is www.cytrx.com. The information on our web site is not incorporated by reference into, and should not be
considered to be part of, this prospectus.

RISK FACTORS

Investing in our common stock involves a high degree of risk. You should consider carefully the risks and uncertainties
described below and under the section titled “Risk Factors” in our most recent Annual Report on Form 10-K and our
most recent Quarterly Report on Form 10-Q, which are incorporated by reference herein in their entirety, together
with the other information contained in and incorporated by reference into this prospectus, before deciding whether
to invest in our common stock. Such risks and uncertainties are not the only ones we face. Additional risks and



uncertainties that we are unaware of, or that we believe are not material, may also become important factors that
adversely affect our business. If any of such risks actually occurs, our business, financial condition, results of
operations, and future prospects could be materially and adversely affected. In that event, the market price of our
common stock could decline, and you could lose part or all of your investment.
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USE OF PROCEEDS

We will not receive any of the proceeds from any sale of the shares of common stock offered pursuant to this
prospectus. All expenses of registration incurred in connection with this offering are being borne by us, but all selling
and other expenses incurred by any Selling Stockholder will be borne by that Selling Stockholder.

SELLING STOCKHOLDERS

The 3,539,552 shares of common stock of the Company to which this prospectus relates consists of (i) 850,000 shares
of common stock of the Company that may be issued pursuant to awards granted under the CytRx Corporation 2019
Stock Incentive Plan (the “2019 Plan”) to the Selling Stockholders, and (ii) 2,689,552 shares of common stock held
by the Selling Stockholders that were issued to them pursuant to the 2019 Plan. The 2019 Plan is an “employee benefit
plan” as that term is defined in Rule 405 of Regulation C under the Securities Act. We are registering these shares for
reoffers and resales by the Selling Stockholders named below. The Selling Stockholders may resell all, a portion, or
none of the shares from time to time.

Information regarding the Selling Stockholders, including the number of shares offered for sale, may change from
time to time and any changed information will be set forth in a prospectus supplement to the extent required. The
address of each Selling Stockholder is c/o CytRx Corporation, 11726 San Vicente Blvd., Suite 650 Los Angeles,
California 90049.

Percentage
Number of of
Number of Shares Shares
Shares Beneficially Beneficially
Number of  Covered by Owned Owned
Shares this After After
Beneficially Reoffer this this
Name of Selling Stockholder Owned Prospectus Offering Offering ®
Steven A. Kriegsman 3,673,825 1,835,821® 1,838,004 5.0%
Louis Ignarro, Ph.D. 599,594 428,358 171,236 *%
Joel Caldwell 335,373 275,373 60,000 *%
Earl Brien, M.D. 590,247 450,000 140,247 *0f
John Y. Caloz 595,136 350,000 245,136 *%
Cristina Newman 169,395 150,000® 19,395 *%
Emmalee Strait 54,584 50,000 4,584 *%

* Percentage of shares beneficially owned does not exceed one percent.

(1) Shares beneficially owned by the Selling Stockholder include 963,292 shares issuable upon exercise of
outstanding options or warrants. Shares covered by this prospectus are comprised solely of shares issued pursuant
to the 2019 Plan.

(2) Shares beneficially owned by the Selling Stockholder include 169,048 shares issuable upon exercise of
outstanding options or warrants. Shares covered by this prospectus are comprised solely of shares issued pursuant
to the 2019 Plan.

(3) Shares beneficially owned by the Selling Stockholder include 60,000 shares issuable upon exercise of outstanding
options or warrants. Shares covered by this prospectus are comprised solely of shares issued pursuant to the 2019
Plan.

(4) Shares beneficially owned by the Selling Stockholder include 430,000 shares issuable upon exercise of
outstanding options or warrants. Shares covered by this prospectus are comprised of 150,000 shares issued under
the 2019 Plan and 300,000 issuable upon exercise of options outstanding under the 2019 Plan.
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(5) Shares beneficially owned by the Selling Stockholder include 594,379 shares issuable upon exercise of
outstanding options or warrants. Shares covered by this prospectus are comprised solely of shares issuable upon
exercise of outstanding options under the 2019 Plan.

(6) Shares beneficially owned by the Selling Stockholder include 19,395 shares issuable upon exercise of outstanding
options or warrants. Shares covered by this prospectus are comprised solely of shares issuable upon exercise of
outstanding options under the 2019 Plan.

(7) Shares beneficially owned by the Selling Stockholder include 4,584 shares issuable upon exercise of outstanding
options or warrants. Shares covered by this prospectus are comprised solely of shares issuable upon exercise of
outstanding options under the 2019 Plan.

(8) Based on 36,480,038 shares of our common stock outstanding on September 30, 2020.

PLAN OF DISTRIBUTION

The shares of common stock covered by this prospectus are being registered by us for the account of the Selling
Stockholders.

The shares of common stock offered under this prospectus may be sold from time to time directly by or on behalf of
the Selling Stockholders in or one more transactions on the OTCQB tier of OTC Markets Group or on any stock
exchange on which the common stock may be listed at the time of sale, in privately negotiated transactions, or through
a combination of such methods, at market prices prevailing at the time of sale, at prices related to such prevailing
market prices, at fixed prices (which may be changed) or at negotiated prices. The Selling Stockholders may sell
shares through one or more agents, brokers or dealers or directly to purchasers. These brokers or dealers may receive
compensation in the form of commissions, discounts or concessions from the Selling Stockholders and/or purchasers
of the shares or both. This compensation as to a particular broker or dealer may be in excess of customary commissions.

In connection with sales of shares, a Selling Stockholder and any participating broker or dealer may be deemed to be
“underwriters” within the meaning of the Securities Act, and any commissions they receive and the proceeds of any
sale of the shares may be deemed to be underwriting discounts and commissions under the Securities Act.

We are bearing all costs relating to the registration of the shares of common stock to which this prospectus relates.
Any commissions or other fees payable to broker-dealers in connection with any sale of the shares will be borne by
the Selling Stockholder or other party selling the shares. In order to comply with certain states’ securities laws, if
applicable, the shares may be sold in those jurisdictions only through registered or licensed brokers or dealers. In
certain states, the shares may not be sold unless they have been registered or qualified for sale in that state, or unless
an exemption from registration or qualification is available and is obtained or complied with. Sales of the shares must
also be made by the Selling Stockholders in compliance with all other applicable state securities laws and regulations.

In addition to any shares sold under this prospectus, the Selling Stockholders may sell shares of common stock in
compliance with Rule 144. There is no assurance that the Selling Stockholders will sell all or a portion of the shares
offered under this prospectus.

The Selling Stockholders may agree to indemnify any broker-dealer or agent that participates in transactions involving
sales of the shares against certain liabilities in connection with the offering of the shares arising under the Securities
Act.

We have notified the Selling Stockholders of the need to deliver a copy of this prospectus in connection with any sale
of the shares.




EXPERTS

The consolidated financial statements of CytRx Corporation and subsidiary as of December 31, 2019 and for the year
ended December 31, 2019 incorporated in this prospectus by reference from the Company’s Annual Report on Form
10-K for the year ended December 31, 2019 have been audited by Weinberg & Co., an independent registered public
accounting firm, as stated in their report thereon and incorporated in this prospectus and Registration Statement in
reliance upon such report and the authority of such firm as experts in accounting and auditing.

The consolidated financial statements as of December 31, 2018 and for the year then ended incorporated by reference
in this Prospectus have been so incorporated in reliance on the report of BDO USA, LLP, an independent registered
public accounting firm, incorporated herein by reference, given on the authority of said firm as experts in auditing and
accounting.

LEGAL MATTERS

The validity of the securities in respect of which this prospectus is being delivered has been passed upon by Loeb &
Loeb LLP, Los Angeles, California.




PART I1
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The registrant is subject to the informational and reporting requirements of Sections 13(a), 14, and 15(d) of
the Securities Exchange Act of 1934, as amended, or the Exchange Act, and in accordance therewith files reports,
proxy statements and other information with the Securities and Exchange Commission, or the Commission. The
following documents, which are on file with the Commission, are incorporated in this registration statement by
reference:

(a) The registrant’s latest annual report filed pursuant to Section 13(a) or 15(d) of the Exchange Act or the
latest prospectus filed pursuant to Rule 424(b) under the Securities Act that contains audited financial statements for
the registrant’s latest fiscal year for which such statements have been filed.

(b) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal
year covered by the document referred to in (a) above.

(c) The description of the securities contained in the registrant’s registration statement on Form 8-A filed
under the Exchange Act, including any amendment or report filed for the purpose of updating such description.

All documents subsequently filed by the registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Exchange Act, prior to the filing of a post-effective amendment which indicates that all securities offered hereby have
been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference
in this registration statement and to be part hereof from the date of the filing of such documents. Any statement
contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified
or superseded for the purposes of this registration statement to the extent that a statement contained herein or in any
other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or
supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this registration statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 102(b)(7) of the Delaware General Corporation Law authorizes a corporation in its certificate of
incorporation to eliminate or limit personal liability of directors of the corporation for violations of the directors’
fiduciary duty of care. However, directors remain liable for breaches of duties of loyalty, failing to act in good faith,
engaging in intentional misconduct, knowingly violating a law, paying a dividend or approving a stock repurchase
which was illegal under Delaware General Corporation Law Section 174 or obtaining an improper personal benefit.
In addition, equitable remedies for breach of fiduciary duty of care, such as injunction or recession, are available.

The Company’s amended and restated certificate of incorporation eliminates the personal liability of the

members of our board of directors to the fullest extent permitted by law. Specifically, Article Twelfth of the
Company’s Restated Certificate of Incorporation provides as follows:
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“A director of the corporation shall not be personally liable to the corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach
of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the Delaware General Corporation Law, or (iv) for any transaction from which the
director derived any improper personal benefit. If the Delaware General Corporation Law is
amended after approval by the stockholders of this Article to authorize corporate action further
eliminating or limiting the personal liability of directors, then the liability of a director of the
corporation shall be eliminated or limited to the fullest extent permitted by the Delaware General
Corporation Law as so amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the corporation shall
not adversely affect any right or protection of a director of the corporation existing at the time of
such repeal or modification.”

In addition, the Company’s Restated Certificate of Incorporation and Amended and Restated By-Laws
provide for indemnification of its officers and directors to the fullest extent permitted by law. In particular, Article
Nine of the Restated Certificate of Incorporation provides as follows:

The corporation shall, to the fullest extent permitted by Section 145 of the General Corporation Law
of the State of Delaware, as the same may be amended and supplemented, indemnify any and all
persons whom it shall have power to indemnify under said section from and against any and all of
the expenses, liabilities or other matters referred to in or covered by said section, and the
indemnification provided for herein shall not be deemed exclusive of any other rights to which those
indemnified may be entitled under any bylaw, agreement, vote of stockholders or disinterested
directors or otherwise, both as to action in his official capacity and as to action in another capacity
while holding such office, and shall continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a
person.

Section 145 of the Delaware General Corporation Law empowers a corporation to indemnify any person who
was or is party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of the fact that he or she is or was a director, officer
or agent of the corporation or another enterprise if serving at the request of the corporation. The Company’s Restated
By-Laws permit it to purchase insurance on behalf of such person against any liability asserted against such person
and incurred by in any such capacity, or arising out of such person’s status as such, whether or not we would have the
power to indemnify such person against such liability under the foregoing provision of the Restated By-Laws. We
have entered into indemnification agreements with each of our directors and officers under which we agree, in effect,
to indemnify them to the fullest extent permitted by Delaware law. In addition, we hold an insurance policy covering
directors and officers under which the insurer agrees to pay, with some exclusions, for any claim made against our
directors and officers for a wrongful act that they may become legally obligated to pay or for which we are is required
to indemnify our directors or officers.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, or the
Securities Act, may be permitted for directors, officers and controlling persons of the Company under the above
provisions, or otherwise, the Securities and Exchange Commission has advised us that, in its opinion, such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the Company of expenses incurred
or paid by a director, officer or controlling person of the Company in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered,
the Company will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to
a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed
in the Securities Act and will be governed by the final adjudication of such issue.
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Item 7. Exemption from Registration Claimed.

The securities that are to be reoffered or resold pursuant to the prospectus were exempt from registration
under the Securities Act in reliance upon Section 4(a)(2) of the Securities Act as transactions not involving any
public offering.

Item 8. Exhibits.

Incorporated By Reference to

Exhibit Filing Filed
Number Description Form Exhibit Date Herewith
Restated Certificate of Incorporation of CytRx
4.1 Corporation, as amended 10-K 3.1 3/13/2012
Certificate of Amendment of Restated Certificate of
4.2 Incorporation 8-K 3.1 5/15/2012
Certificate of Amendment of Restated Certificate of
4.3 Incorporation 8-K 3.1 11/1/2017
4.4 Amended and Restated By-Laws of CytRx Corporation 8-K 99 6/22/2018

Certificate of Designation of B Junior Participating
45 Preferred Stock 8-K 3.1 12/19/2019

Rights Agreement, dated as of December 13, 2019, by
and between CytRx Corporation and American Stock

4.6 Transfer & Trust Company, LLC, as rights agent. 8-K 4.1 12/19/2019
4.7 CytRx Corporation 2019 Stock Incentive Plan 8-K 10.1 11/15/2019
Form of Non-qualified Stock Option Grant under 2019
4.8 Stock Incentive Plan **
51 Opinion of Loeb & Loeb LLP **
23.1 Consent of Weinberg & Co. *x
23.2 Consent of BDO USA, LLP **
23.3 Consent of Loeb & Loeb LLP (contained in Exhibit 5.1) **

Power of Attorney (included in the signature page to this
23.4 Registration Statement) *x

Item 9. Undertakings.
1. The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment
to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;


https://www.sec.gov/Archives/edgar/data/799698/000079969812000009/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/799698/000079969812000009/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/799698/000079969812000023/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/799698/000079969812000023/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/799698/000079969817000036/exh3-1.htm
https://www.sec.gov/Archives/edgar/data/799698/000079969817000036/exh3-1.htm
https://www.sec.gov/Archives/edgar/data/799698/000079969818000015/exh99.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315219019428/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315219019428/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315219019428/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315219019428/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315219019428/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/799698/000149315219017776/ex10-1.htm
file://///172.16.0.70/Dropbox%20M2/2020%20OPERATIONS/2020%20EDGAR/10_October/CytRx%20Corporation/10-21-2020/Form%20S-8/Draft/Production/ex4-8.htm
file://///172.16.0.70/Dropbox%20M2/2020%20OPERATIONS/2020%20EDGAR/10_October/CytRx%20Corporation/10-21-2020/Form%20S-8/Draft/Production/ex4-8.htm
file://///172.16.0.70/Dropbox%20M2/2020%20OPERATIONS/2020%20EDGAR/10_October/CytRx%20Corporation/10-21-2020/Form%20S-8/Draft/Production/ex5-1.htm
file://///172.16.0.70/Dropbox%20M2/2020%20OPERATIONS/2020%20EDGAR/10_October/CytRx%20Corporation/10-21-2020/Form%20S-8/Draft/Production/ex23-1.htm
file://///172.16.0.70/Dropbox%20M2/2020%20OPERATIONS/2020%20EDGAR/10_October/CytRx%20Corporation/10-21-2020/Form%20S-8/Draft/Production/ex23-2.htm
file://///172.16.0.70/Dropbox%20M2/2020%20OPERATIONS/2020%20EDGAR/10_October/CytRx%20Corporation/10-21-2020/Form%20S-8/Draft/Production/ex5-1.htm

(i) To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in the registration statement; and
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(iii) To include any material information with respect to the plan of distribution not
previously disclosed in the registration statement or any material change to such information in the
registration statement;

provided, however, that paragraphs (i) and (ii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are
incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange
Act that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused this
registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Los
Angeles, California, on October 23, 2020.

CYTRX CORPORATION

By:/s/ Steven A. Kriegsman
Steven A. Kriegsman
Chairman and Chief Executive Officer

SIGNATURES AND POWER OF ATTORNEY

We, the undersigned officers and directors of CytRx Corporation, hereby severally constitute and appoint
Steven A. Kriegsman and John Caloz, and each of them singly, our true and lawful attorneys with full power to either
of them, and to each of them singly, to sign for us and in our names in the capacities indicated below the registration
statement on Form S-8 filed herewith and any and all subsequent amendments to said registration statement and
generally to do all such things in our names and on our behalf in our capacities as officers and directors to enable
CytRx Corporation to comply with the provisions of the Securities Act of 1933, as amended, and all requirements of
the Securities and Exchange Commission, hereby ratifying and confirming our signatures as they may be signed by
our said attorneys, or any of them, to said registration statement and any and all amendments thereto.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been
signed by the following persons in the capacities and on the dates indicated.

Signature Title Date
/sl STEVEN A. KRIEGSMAN Chairman of the Board and Chief Executive October 23, 2020
Officer
Steven A. Kriegsman (Principal Executive Officer)
/s/ JOHN Y. CALOZ Chief Financial Officer October 23, 2020
John Y. Caloz (Principal Financial and Accounting Officer)
/s/ LOUIS IGNARRO Director October 23, 2020

Louis Ignarro, Ph.D.

/sl EARL BRIEN Director October 23, 2020
Earl Brien, M.D.
/s/ JOEL CALDWELL Director October 23, 2020
Joel Caldwell
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2019 STOCK INCENTIVE PLAN
GRANT NOTICE

We are pleased to inform you that you have been awarded the following Stock Option (the “Option”) under
the CytRx Corporation 2019 Stock Incentive Plan (the “Plan”) on the following terms:

Name of Participating Optionee:

Grant No.

Total Number of Shares Awarded: [ ] Non-Qualified Stock Options

Exercise price: $

Grant date:

Vesting Schedule: Unless the exercisability of the Option is accelerated in accordance

with the Plan, the Option shall vest (become exercisable) in thirty-six
(36) equal monthly installments, beginning on the one-month
anniversary of the Date of Grant.

The shares are awarded under and governed by the terms and provisions of the Plan and the Stock Option
Agreement attached to and made a part of this Notice. Unless otherwise defined, defined terms used in this Notice and
the attached Agreement have the meanings ascribed to them in the Plan.

A copy of the Plan accompanies this Notice and the attached Stock Option Agreement.

CYTRX CORPORATION

By:




CYTRX CORPORATION
2019 STOCK INCENTIVE PLAN

STOCK OPTION AGREEMENT

Pursuant to the CytRx Corporation (the “Company”) 2019 Stock Incentive Plan (the “Plan”), the Company
hereby grants you a nonstatutory Stock Option to purchase, on the terms and conditions set forth in your Stock Option
Grant Notice (“Grant Notice™) and this agreement (this “Option Agreement”), the number of shares of the Company’s
Common Stock indicated in your Grant Notice at the exercise price per share indicated in your Grant Notice. Defined
terms not explicitly defined herein but defined in the Plan shall have the same definitions as in the Plan.

The details of your option are as follows:

1. VESTING. Subject to acceleration of vesting as provided in the Plan and to the limitations contained
herein, your option shall vest (become exercisable) as provided in your Notice of Award, provided that vesting will
cease upon the termination of your employment with the Company for any reason. Notwithstanding anything to the
contrary in the Plan, in the event that your employment with the Company terminates due to your death, your option
shall remain exercisable for the full term of the option, as described in Section 6.

2. NUMBER OF SHARES AND EXERCISE PRICE. The number of shares of Common Stock subject to
your option and your exercise price per share referenced in your Grant Notice may be adjusted from time to time for
capitalization adjustments, as provided in the Plan.

3. METHOD OF PAYMENT. The Exercise Price may be paid to the Company (i) in cash or cash equivalent;
or (ii) in any other method of Consideration acceptable to the Board pursuant to the Plan.

4. WHOLE SHARES. You may exercise your option only for whole shares of Common Stock.

5. SECURITIES LAW COMPLIANCE. Notwithstanding anything to the contrary contained herein, you may
not exercise your option unless the shares of Common Stock issuable upon such exercise are then registered under the
Securities Act or, if such shares of Common Stock are not then so registered, the Company has determined that such
exercise and issuance would be exempt from the registration requirements of the Securities Act. The exercise of your
option must also comply with other applicable laws and regulations governing your option, and you may not exercise
your option if the Company determines that such exercise would not be in material compliance with such laws and
regulations.

6. TERM. You may not exercise your option before the commencement of its term or after its term expires.
The term of your option commences on the Date of Grant and expires at 5:00 P.M., Pacific Time, on the day
immediately prior to the tenth anniversary of the Date of Grant.

7. EXERCISE. You may exercise the vested portion of your option during its term by delivering a written
Notice of Exercise to the Secretary of the Company at the principal executive offices of the Company, in substantially
the form attached hereto as Exhibit A, or such other form as the Committee may approve, together with such additional
documents as the Company may then require.

8. TRANSFERABILITY. The transferability provisions contained in the Plan are incorporated into and made
a part of this Option Agreement.

9. OPTION NOT A SERVICE CONTRACT. Pursuant to the Plan, your option is not an employment or
service contract, and nothing in your option shall be deemed to create in any way whatsoever any obligation on your
part to continue in the employ of the Company or an Affiliate, or of the Company or an Affiliate to continue your
employment. In addition, nothing in your option shall obligate the Company or an Affiliate to continue any relationship
that you might have as a Director or Consultant.







10. WITHHOLDING OBLIGATIONS.

(a) At the time you exercise your option, in whole or in part, or at any time thereafter as requested
by the Company, you hereby authorize withholding from payroll and any other amounts payable to you, and otherwise
agree to make adequate provision for (including by means of a “cashless exercise” pursuant to a program developed
under Regulation T as promulgated by the Federal Reserve Board to the extent permitted by the Company), any sums
required to satisfy the federal, state, or local withholding obligations of the Company or an Affiliate, if any, which
arise in connection with your option.

(b) Upon your request and subject to approval by the Company, in its sole discretion, and
compliance with any applicable conditions or restrictions of law, the Company may withhold from fully vested shares
of Common Stock otherwise issuable to you upon the exercise of your option a number of whole shares of Common
Stock having a Fair Market Value, determined by the Company as of the date of exercise, not in excess of the minimum
amount of tax required to be withheld by law. If the date of determination of any tax withholding obligation is deferred
to a date later than the date of exercise of your option, share withholding pursuant to the preceding sentence shall not
be permitted unless you make a proper and timely election under Section 83(b) of the Code, covering the aggregate
number of shares of Common Stock acquired upon such exercise with respect to which such determination is otherwise
deferred, to accelerate the determination of such tax withholding obligation to the date of exercise of your option.
Notwithstanding the filing of such election, shares of Common Stock shall be withheld solely from fully vested shares
of Common Stock determined as of the date of exercise of your option that are otherwise issuable to you upon such
exercise. Any adverse consequences to you arising in connection with such share withholding procedure shall be your
sole responsibility.

(c) You may not exercise your option unless the tax withholding obligations of the Company and
any Affiliate are satisfied. Accordingly, you may not be able to exercise your option when desired even though your
option is vested, and the Company shall have no obligation to issue a certificate for such shares of Common Stock or
release such shares of Common Stock from any escrow provided for herein.

11. NOTICES. Notices and communications under this Option Agreement must be in writing and either
personally delivered or sent by registered or certified United States mail, return receipt requested, postage prepaid.
Notices to the Company must be addressed to:

CytRx Corporation

Attention: Corporate Secretary
11726 San Vicente Boulevard

Suite 650

Los Angeles, California 90049

or any other address designated by the Company in a written notice to the Optionee. Notices to the Optionee will be
directed to the address of the Optionee then currently on file with the Company, or at any other address given by the
Optionee in a written notice to the Company.

12. PLAN CONTROLS. The terms contained in the Plan are incorporated into and made a part of this Option
Agreement and this Option Agreement shall be governed by and construed in accordance with the Plan. In the event
of any actual or alleged conflict between the provisions of the Plan and the provisions of this Option Agreement, the
provisions of the Plan shall be controlling and determinative.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, CytRx Corporation, acting by and through its duly authorized officers, has caused
this Option Agreement to be executed, and the Optionee has executed this Option Agreement, all as of the day and
year first above written.

CYTRX CORPORATION [NAME OF OPTIONEE]

By: /s/
Name




EXHIBIT A

NOTICE OF EXERCISE OF OPTION TO PURCHASE

CytRx Corporation

Attention:; Corporate Secretary
11726 San Vicente Boulevard

Suite 650

Los Angeles, California 90049

COMMON STOCK OF CYTRX CORPORATION

Name:
Address:

Tax 1.D. No.:
Date:

Re: Exercise of Stock Option

Gentlemen:

I elect to purchase

shares of Common Stock of CytRx Corporation (the “Company”)

pursuant to the CytRx Corporation Stock Option Agreement dated and the CytRx Corporation 2019
Stock Incentive Plan. The purchase will take place on the Exercise Date which will be (i) as soon as practicable
following the date this notice and all other necessary forms and payments are received by the Company, unless I
specify a later date (not to exceed 30 days following the date of this notice) or (ii) in the case of a Broker-assisted
cashless exercise (as indicated below), the date of this notice.

On or before the Exercise Date, | will pay the full exercise price in the form specified below (check one):

[]
[]

[]

Cash Only: by delivering a check to the Company for $

Cash From Broker: by delivering the purchase price from ,
a broker, dealer or other “creditor” as defined by Regulation T issued by the Board of
Governors of the Federal Reserve System (the “Broker”). I authorize the Company to
issue a stock certificate in the number of shares indicated above in the name of the
Broker in accordance with instructions received by the Company from the Broker and
to deliver such stock certificate directly to the Broker (or to any other party specified in
the instructions from the Broker) upon receiving the exercise price from the Broker.

Pursuant to a Net Exercise Arrangement Other Company Shares: by delivering for
surrender other shares of the Company’s Common Stock that I have owned for at least
six months (or such other longer or shorter period of time required to avoid a charge to
earnings for financial accounting purposes) having a fair market value at the time of
receipt by the Company equal to not less than the exercise price. On or before the
Exercise Date, | will pay any applicable tax withholding obligations by delivering a
check to the Company for the full tax-withholding amount.
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Please deliver the stock certificate to me (unless | have chosen to pay the purchase price through a broker).

Very truly yours,

AGREED TO AND ACCEPTED:
CYTRX CORPORATION

By:

Title:

Number of Option Shares Exercised:

Number of Option Shares Remaining:

Date:

Exhibit 5.1
October 23, 2020

CytRx Corporation
11726 San Vicente Blvd., Suite 650
Los Angeles, CA 90049

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as counsel to CytRx Corporation, a Delaware corporation (the “Company”), in connection with the
Company’s Registration Statement on Form S-8 (the “Registration Statement”) filed on the date hereof under the
Securities Act of 1933, as amended (the “Securities Act”), with the U.S. Securities and Exchange Commission for
the registration of (i) 850,000 shares of common stock, $0.001 par value per share (the “Common Stock”), of the
Company (the “Award Shares”) that may be issued pursuant to awards granted under the Company’s 2019 Stock
Incentive Plan (the “2019 Plan”), and (ii) 2,689,552 shares of Common Stock of the Company (the “Issued Shares”)
held by the selling stockholders named in the Registration Statement that were issued to them pursuant to awards
granted under the 2019 Plan.

We have reviewed such documents and made such examination of law as we have deemed appropriate to give the
opinion expressed below. We have relied, without independent verification, on certificates of public officials and, as
to matters of fact material to the opinion set forth below, on certificates of officers of the Company. The opinion
expressed below is limited to the Delaware General Corporation Law.

For purposes of the opinion expressed below, we have assumed that a sufficient number of authorized but unissued
shares of Common Stock will be available for issuance when the Award Shares are issued under the 2019 Plan.



Based on the foregoing, we are of the opinion that (i) the Award Shares have been duly authorized and, upon issuance
and delivery against payment therefor in accordance with the terms of the 2019 Plan and the award agreements
thereunder, will be validly issued, fully paid and nonassessable, and (ii) the Issued Shares have been duly authorized
and are validly issued, fully paid and nonassessable.

We hereby consent to the inclusion of this opinion as Exhibit 5.1 to the Registration Statement. In giving our consent,
we do not admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act
or the rules and regulations thereunder.

Very truly yours,

/s/ Loeb & Loeb LLP

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

CytRx Corporation
Los Angeles, California

We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 of CytRx Corporation
(the “Company™) of our report dated March 27, 2020, relating to the consolidated financial statements of the Company
as of December 31, 2019 and for the year then ended.

We also consent to the reference to us under the caption “Experts” in the Prospectus.

Weinberg & Company
Los Angeles, California
October 23, 2020

Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
CytRx Corporation.
Los Angeles, California

We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement
of our report dated March 29, 2019, relating to the consolidated financial statements of CytRx Corporation as of and
for the year ended December 31, 2018, appearing in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2019.

We also consent to the reference to us under the caption “Experts” in the Prospectus.

/sl BDO USA, LLP

Los Angeles, California
October 23, 2020







