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ITEM 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On May 5, 2011, at the 2011 Annual Meeting of Stockholders (the “Annual Meeting”) of GTx, Inc. (the “Company”),
the Company’s stockholders approved an amendment to the Company’s Restated Certificate of Incorporation to increase
the number of authorized shares of the Company’s common stock from 60,000,000 shares to 120,000,000 shares. The
increase in the number of authorized shares of the Company’s common stock was effected pursuant to a Certificate of
Amendment of Restated Certificate of Incorporation (the “Certificate of Amendment”) filed with the Secretary of State of
the State of Delaware on May 6, 2011 and was effective as of such date. A copy of the Certificate of Amendment is
attached as Exhibit 3.2 hereto and is incorporated into this Item 5.03 by reference.

ITEM 5.07 Submission of Matters to a Vote of Security Holders

At the Annual Meeting held on May 5, 2011 at the Company’s corporate offices in Memphis, Tennessee, the
Company'’s stockholders voted on the following five proposals:

(1) Proposal to elect the three nominees named below as Class | directors to serve until the 2014 Annual Meeting of
Stockholders and until their successors have been duly elected and qualified. Each of the three named nominees were so
elected, with the votes thereon at the Annual Meeting as follows:

Final Voting Results

Broker Non-
Nominee For Withheld Vote
Barrington J. A. Furr, Ph.D. 42,803,752 234,090 6,346,041
Kenneth S. Robinson, M.D., M.Div. 42,805,002 232,840 6,346,041
Timothy R. G. Sear 42,780,471 257,371 6,346,041

The Company’s Class Il directors, J. Kenneth Glass, Marc S. Hanover and John H. Pontius, will each continue to
serve on the Company’s Board of Directors until the Company’s 2012 Annual Meeting of Stockholders and until his
successor is elected and has qualified, or until his earlier death, resignation or removal. The Company’s Class llI
directors, Michael G. Carter, M.D., J. R. Hyde, Il and Mitchell S. Steiner, M.D., will each continue to serve on the
Company’s Board of Directors until the Company’s 2013 Annual Meeting of Stockholders and until his successor is
elected and has qualified, or until his earlier death, resignation or removal. As previously disclosed in the Company’s
definitive proxy statement on Schedule 14A filed with the Securities and Exchange Commission on March 18, 2011 (the
“Proxy Statement”), Robert W. Karr’s term as a director expired at the Annual Meeting.

(2) Proposal to approve an amendment to the Company’s Restated Certificate of Incorporation to increase the
number of authorized shares of the Company’s common stock from 60,000,000 shares to 120,000,000 shares. This
proposal was approved, with the votes thereon at the Annual Meeting as follows:

Final Voting Results
For Against Abstain Broker Non-Vote
48,490,037 776,395 117,451 0

(3) Proposal to ratify the appointment of Ernst & Young LLP as GTx’s independent registered public accounting firm
for the fiscal year ending December 31, 2011. This proposal was approved, with the votes thereon at the Annual Meeting
as follows:

Final Voting Results
For Against Abstain Broker Non-Vote
49,161,598 203,257 19,028 0




(4) Proposal to approve, on an advisory basis, the compensation of the Company’s named executive officers (as
defined in the Proxy Statement). This proposal was approved, with the votes thereon at the Annual Meeting as follows:

Final Voting Results
For Against Abstain Broker Non-Vote
41,109,989 161,268 1,766,585 6,346,041

(5) To vote, on an advisory basis, for the preferred frequency of an advisory vote on the compensation of the
Company’s named executive officers (the “Frequency Proposal”). The votes thereon at the Annual Meeting were as
follows:

Final Voting Results
3 Years 2 Years 1 Year Abstain Broker Non-Vote
39,113,891 133,144 2,038,630 1,752,177 6,346,041

Based on the Board of Directors’ recommendation in the Proxy Statement, the voting results on the Frequency
Proposal and its consideration of the appropriate voting frequency for the Company at this time, on May 5, 2011, the
Company’s Board of Directors resolved that the Company will hold an advisory vote on the compensation of the
Company’s named executive officers every three years.
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SIGNATURES

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

GTX, Inc.

Date: May 6, 2011 By: /s/ Henry P. Doggrell
Name: Henry P. Doggrell
Title:  Vice President, General Counsel and
Secretary
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Exhibit 3.2

CERTIFICATE OF AMENDMENT OF
RESTATED CERTIFICATE OF INCORPORATION OF
GTx, INC.

GTXx, INc., a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware,
hereby certifies that:

First: The name of the Corporation is GTX, Inc. (the “Corporation”).

Seconp: The date of filing of the original Certificate of Incorporation of the Corporation with the Secretary of State of the State
of Delaware was September 4, 2003, as restated on February 6, 2004.

Tuirp: The Board of Directors of the Corporation, acting in accordance with the provisions of Sections 141 and 242 of the
General Corporation Law of the State of Delaware, adopted resolutions amending its Certificate of Incorporation as follows:

Section A of ARTICLE IV of the Corporation’s Restated Certificate of Incorporation be, and it hereby is, amended and restated
to read in its entirety as follows:

“A. Authorized Stock. The total number of shares which the Corporation shall have authority to issue is one hundred
twenty-five million (125,000,000), consisting of one hundred twenty million (120,000,000) shares of Common Stock, par
value $0.001 per share (the “Common Stock”), and five million (5,000,000) shares of Preferred Stock, par value $0.001 per
share (the “Preferred Stock™).”

Fourth: The foregoing amendment was submitted to the stockholders of the Corporation for their approval, and was duly
adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of Delaware.

IN Witness WHEREOF, GTX, INc. has caused this Certificate of Amendment to be signed by its Chief Executive Officer this 6th
day of May, 2011.

GTx, Inc.
By: /s/ Mitchell S. Steiner

Mitchell S. Steiner
Chief Executive Officer




