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o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 
On March 16, 2015, GTx, Inc. (the “Company”) received approval from The NASDAQ Stock Market LLC (“NASDAQ”) to transfer the listing of the
Company’s common stock from The NASDAQ Global Market to The NASDAQ Capital Market. This transfer was effective at the opening of business on
March 19, 2015. The NASDAQ Capital Market is a continuous trading market that operates in substantially the same manner as The NASDAQ Global
Market and listed companies must meet certain financial requirements and comply with NASDAQ’s corporate governance requirements. The Company’s
common stock will continue to trade under the symbol “GTXI.”
 
As previously reported, on October 2, 2014, the Company received a letter from NASDAQ notifying the Company that for the previous 30 consecutive
business days, the closing bid price for the Company’s common stock was below the minimum $1.00 per share requirement for continued listing on The
NASDAQ Global Market, or the Bid Price Requirement. In accordance with NASDAQ listing rules, the Company was afforded 180 calendar days, or until
March 31, 2015, to regain compliance with the Bid Price Requirement. In anticipation of not meeting the Bid Price Requirement by March 31, 2015, the
Company transferred the listing of the Company’s common stock to The NASDAQ Capital Market, which transfer, as stated above, was effective at the
opening of business on March 19, 2015. The Company will request, and the Company expects to be afforded on April 1, 2015, an additional 180 calendar day
compliance period to regain compliance with the Bid Price Requirement (as applied to listing on The NASDAQ Capital Market); however, this is a forward-
looking statement, and there can be no assurance that the Company will in fact be afforded an additional 180 calendar day compliance period, in part since
NASDAQ retains discretion to not afford the Company an additional compliance period irrespective of the Company’s meeting the initial listing criteria for
listing on The NASDAQ Capital Market, in which case, NASDAQ would provide written notification of the delisting of the Company’s common stock. If the
Company is afforded an additional 180 calendar day compliance period on April 1, 2015, the Company will have until September 28, 2015 in order to regain
compliance with the Bid Price Requirement. In this regard, the Company has provided written notice to NASDAQ of the Company’s intention to cure the Bid
Price Requirement deficiency during this second 180 calendar day compliance period by effecting a reverse stock split, if necessary. If the Company is
afforded an additional 180 day compliance period but the Company does not regain compliance by September 28, 2015, then NASDAQ would provide
written notification of the delisting of the Company’s common stock. To regain compliance, the Company’s common stock must close at or above the $1.00
minimum bid price for at least 10 consecutive days or more at the discretion of NASDAQ.  If the Company’s stock becomes subject to delisting, either as a
result of the Company not being afforded an additional 180 day compliance period or the Company’s failure to regain compliance by September 28, 2015, the



Company may appeal the decision to a NASDAQ Listing Qualifications Panel. In the event of an appeal, the Company’s common stock would remain listed
on the NASDAQ Capital Market pending a written decision by the Panel following a hearing. In the event that the NASDAQ Listing Qualifications Panel
determines not to continue the Company’s listing and the Company’s common stock is delisted from The NASDAQ Capital Market, the Company’s common
stock may trade on the OTC Bulletin Board or other small trading markets, such as the pink sheets.
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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: March 20, 2015 By: /s/ Henry P. Doggrell
  

Name: Henry P. Doggrell
  

Title: Vice President, Chief Legal Officer
   

and Secretary
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