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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer”, “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange
Act.
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Large accelerated filer

☐
Accelerated filer

Smaller reporting company
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Emerging growth company
☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐
Non-accelerated filer

☑

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered
Common Stock, par value $0.001 per share
Common Stock, par value $.0001 per share
Common Stock, par value $.0001 per share
Common Stock, par value $.0001 per share
Common Stock, par value $.0001 per share

Amount to be
Registered (1)
6,000,000
800,000
769,500
327,500
7,897,000

Proposed
Maximum
Offering Price Per
Share
$2.46 (2)
$2.09 (3)
$3.05 (4)
$2.46 (2)

Proposed
Maximum
Aggregate
Offering Price
$14,760,000 (2)
$1,672,000 (3)
$2,346,975 (4)
$805,650 (2)

Amount of
Registration Fee
$1,611 (2)
$183 (3)
$257 (4)
$88 (2)
$2,139

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form S-8 (this
“Registration Statement”) also shall cover any additional shares of common stock, par value $0.001 per share (the “Common Stock”) of CTI
BioPharma Corp. (the “Registrant”) in respect of the securities identified in the above table as a result of any stock dividend, stock split,
recapitalization or other similar transaction, and any other securities with respect to which the outstanding shares are converted or exchanged.
(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) under the Securities Act, the proposed maximum
offering price per share, the proposed maximum aggregate offering price and the amount of registration fee have been computed based upon the
average of the high and low prices of the Registrant's Common Stock on the Nasdaq Capital Market on June 15, 2021.
(3) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(h) under the Securities Act, the proposed maximum offering
price per share, the proposed maximum aggregate offering price and the amount of registration fee have been computed based upon a 15%
discount from the average of the high and low prices of the Registrant's Common Stock on the Nasdaq Capital Market on June 15, 2021, such
discount representing the maximum permissible discount offered pursuant to the CTI BioPharma Corp. Amended and Restated 2007 Employee
Stock Purchase Plan (the “ESPP”).
(4) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(h) under the Securities Act, the proposed maximum offering
price per share, the proposed maximum aggregate offering price and the amount of registration fee have been computed based upon the weighted
average exercise price of the outstanding option awards that were granted to newly hired employees as inducement to the employees' acceptance
of employment.

EXPLANATORY NOTE
The Registrant is filing this Registration Statement to register the offer and sale of an additional 6,000,000 shares of Common Stock that may be
issued under the CTI BioPharma Corp. Amended and Restated 2017 Equity Incentive Plan and 800,000 shares under the ESPP. This Registration Statement
also registers the offer and sale of 1,097,000 shares of Common Stock that are subject to outstanding option awards that were granted to newly hired
employees as inducement to the employees' acceptance of employment with the Registrant in accordance with Nasdaq Listing Rule 5635(c)(4).
PART I
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS
The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement in accordance with the provisions of Rule
428 under the Securities Act, and the introductory note to Part I of Form S-8. The documents containing the information specified in Part I of Form S-8 will
be delivered to the participants in the equity benefit plans covered by this Registration Statement as specified by Rule 428(b)(1) under the Securities Act.
PART II
INFORMATION REQUIRED IN REGISTRATION STATEMENT
Item 3 Incorporation of Documents by Reference.
The Registrant hereby incorporates by reference into this Registration Statement the following documents previously filed with the Securities and
Exchange Commission (the “Commission”):
•
•
•
•

The Registrant’s Annual Report on Form 10-K, for the fiscal year ended December 31, 2020, as filed with the Commission on March 17, 2021;
The Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2021, as filed with the Commission on May 6, 2021;
The Registrant’s Current Reports on Form 8-K, as filed with the Commission on January 15, 2021, April 6, 2021 and June 7, 2021 (other than the
portions of those documents not deemed to be filed), respectively; and
The description of the Registrant’s common stock contained in its Registration Statement on Form 10, as filed with the Commission on June 27,
1996, as amended (Commission File No. 000-28386) and any other amendment or report filed for the purpose of updating such description.

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended, on or after the
date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities
offered have been sold or that 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 filing of such documents; provided, however, that documents or information deemed to have been
furnished and not filed in accordance with the rules of the Commission shall not be deemed incorporated by reference into this Registration Statement. Any
statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this Registration Statement to the extent that a statement contained herein or in any subsequently filed document which also is deemed to be
incorporated by reference herein modifies or supersedes such statement. Any such 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 145 of the Delaware General Corporation Law empowers a corporation to indemnify its directors and officers and to purchase insurance with
respect to liability arising out of their capacity or status as directors and officers, provided that the person acted in good faith and in a manner the person
reasonably believed to be in its best interests, and, with respect to any criminal action, had no reasonable cause to believe the person’s actions were
unlawful. The Delaware General Corporation Law further provides that the indemnification permitted thereunder shall not be deemed exclusive of any
other rights to which the directors and officers may be entitled under the corporation’s bylaws, any agreement, a vote of stockholders or otherwise. The
certificate of incorporation of the registrant provides for the indemnification of the Registrant’s directors and officers to the fullest extent permitted under
the Delaware General Corporation Law. In addition, the bylaws of the Registrant require the Registrant to fully indemnify any person who was or is a 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 such person is or was a director, or officer of the Registrant, or is or was a director or officer of the Registrant
serving at the Registrant’s request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorney’s fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding, to the fullest extent permitted by applicable law.
Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that 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 (1)
for any breach of the director’s duty of loyalty to the corporation or its stockholders, (2) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (3) for payments of unlawful dividends or unlawful stock repurchases or redemptions or (4) for any transaction
from which the director derived an improper personal benefit. The Registrant’s certificate of incorporation provides that the Registrant’s directors shall not
be personally liable to it or its stockholders for monetary damages for breach of fiduciary duty as a director and that if the Delaware General Corporation
Law is amended to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of the Registrant’s directors
shall be eliminated or limited to the fullest extent permitted by the Delaware General Corporation Law, as so amended.
Section 174 of the Delaware General Corporation Law provides, among other things, that a director who willfully or negligently approves of an unlawful
payment of dividends or an unlawful stock purchase or redemption may be held liable for such actions. A director who was either absent when the unlawful
actions were approved, or dissented at the time, may avoid liability by causing his or her dissent to such actions to be entered in the books containing
minutes of the meetings of the board of directors at the time such action occurred or immediately after such absent director receives notice of the unlawful
acts.
As permitted by the Delaware General Corporation Law, the Registrant has entered into separate indemnification agreements with each of the Registrant’s
directors and certain of the Registrant’s officers which require the Registrant, among other things, to indemnify them against certain liabilities which may
arise by reason of their status as directors, officers or certain other employees.
The Registrant expects to obtain and maintain insurance policies under which its directors and officers are insured, within the limits and subject to the
limitations of those policies, against certain expenses in connection with the defense of, and certain liabilities which might be imposed as a result of,
actions, suits or proceedings to which they are parties by reason of being or having been directors or officers. The coverage provided by these policies may
apply whether or not the Registrant would have the power to indemnify such person against such liability under the provisions of the Delaware General
Corporation Law.
These indemnification provisions and the indemnification agreements entered into between the Registrant and the Registrant’s officers and directors may
be sufficiently broad to permit indemnification of the Registrant’s officers and directors for liabilities (including reimbursement of expenses incurred)
arising under the Securities Act of 1933.
Item 7. Exemption from Registration Claimed.
Not applicable.

Item 8.

Exhibits.

Exhibit No. Exhibit Description
4.1* Amended and Restated Certificate of Incorporation of CTI BioPharma Corp., a Delaware corporation, dated June 7, 2021.
4.5 Amended and Restated Bylaws of CTI BioPharma Corp, a Delaware corporation (incorporated by reference to Exhibit 3.1 of the Registrant’s Current
Report on Form 8-K, filed on April 13, 2020).
4.6 CTI BioPharma Corp. Amended and Restated 2017 Equity Incentive Plan (incorporated by reference to Exhibit 10.1 of the Registrant’s Current
Report on Form 8-K, filed on June 7, 2021).
4.7 CTI BioPharma Corp. Amended and Restated 2007 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.2 of the Registrant’s
Current Report on Form 8-K, filed on June 7, 2021).
4.8 CTI BioPharma Corp. Stock Option Agreement (Inducement Form) (incorporated by reference to Exhibit 10.29 of the Registrant's Annual Report on
10-K, filed on March 17, 2021).
5.1* Opinion of Gibson, Dunn & Crutcher LLP.
23.1* Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1).
23.2* Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.
24.1* Power of Attorney (included on signature page hereto).
____________
*Filed herewith.
Item 9. Undertakings.
A. 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 of 1933;
(ii) 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. Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
(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 (A)(1)(i) and (A)(1)(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 Securities Exchange Act of 1934 that are incorporated by reference in this Registration Statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, 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.

B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) 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.
C. Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 Commission such indemnification
is against public policy as expressed in the Securities Act of 1933 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 of 1933 and will be governed by the
final adjudication of such issue.

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, 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 Seattle, State of Washington, on this 17th of June, 2021.
CTI BIOPHARMA CORP.

By:
Name:
Title:

/s/ Adam R. Craig, M.D., Ph.D.
Adam R. Craig, M.D., Ph.D.
President, Chief Executive Officer
and Interim Chief Medical Officer

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Adam R. Craig and David
H. Kirske, and each of them, his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him or her and in his
name, place and stead, in any and all capacities, to sign any and all amendments, including post-effective amendments, to this Registration Statement, and
any registration statement relating to the offering covered by this Registration Statement and filed pursuant to Rule 462(b) under the Securities Act of 1933,
and to file the same, with exhibits thereto and other documents in connection therewith, with the Commission, granting unto said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents
and purposes as he or she might or could do in person, hereby ratifying and confirming all that each of said attorneys-in-fact and agents or their substitute
or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on
the dates indicated.

Signature
/s/ Laurent Fischer, M.D.
Laurent Fischer, M.D.

Title

Date

Chairman of the Board

June 17, 2021

/s/ Adam R. Craig, M.D., Ph.D.
Adam R. Craig, M.D., Ph.D.

Director, President, Chief Executive Officer and Interim Chief
Medical Officer
June 17, 2021
(Principal Executive Officer)

/s/ David H. Kirske
David H. Kirske

Executive Vice President, Chief Financial Officer and
Secretary
(Principal Financial & Accounting Officer)

June 17, 2021

/s/ Michael A. Metzger
Michael A. Metzger

Director

June 17, 2021

/s/David R. Parkinson, M.D.
David R. Parkinson, M.D.

Director

June 17, 2021

/s/ Matthew D. Perry
Matthew D. Perry

Director

June 17, 2021

/s/ Reed V. Tuckson, M.D., F.A.C.P.
Reed V. Tuckson, M.D., F.A.C.P.

Director

June 17, 2021

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
CTI BIOPHARMA CORP.
Pursuant to Sections 242 and 245 of the General Corporation Law of the State of Delaware (the “DGCL”), CTI BIOPHARMA
CORP., a corporation organized and existing under the provisions of the DGCL,
DOES HEREBY CERTIFY:
FIRST: That the name of the corporation is CTI BioPharma Corp. (the “Corporation”), and that the Corporation was originally
incorporated pursuant to the DGCL on December 14, 2017.
SECOND: The Corporation’s Certificate of Incorporation (as amended, the “Original Certificate of Incorporation”) was filed
with the Secretary of State of the State of Delaware on December 14, 2017, and subsequently amended by that certain Certificate
of Designation of Preferences, Rights and Limitations of Series O Convertible Preferred Stock dated February 8, 2018, a copy of
which is attached hereto as Exhibit A-1, by that certain Certificate of Amendment to the Certificate of Incorporation dated May
17, 2018, by that certain Certificate of Amendment to the Certificate of Incorporation dated May 17, 2019, by that certain
Designation of Preferences, Rights and Limitations of Series X Convertible Preferred Stock dated February 13, 2020, a copy of
which is attached hereto as Exhibit A-2, by that certain Certificate of Amendment to the Certificate of Incorporation dated June 9,
2020, and by that certain Designation of Preferences, Rights and Limitation of Series X1 Convertible Preferred Stock, dated April
5, 2021, a copy of which is attached hereto as Exhibit A-3.
THIRD: This Amended and Restated Certificate of Incorporation has been duly adopted pursuant to Section 242 and 245 of the
DGCL.
FOURTH: The Original Certificate of Incorporation is hereby amended and restated in its entirety as follows:
ARTICLE I
NAME
The name of the corporation (the “Corporation”) is CTI BioPharma Corp.
ARTICLE II
REGISTERED AGENT
The address of the Corporation’s registered office in the State of Delaware is Corporation Service Company, 251 Little Falls
Drive, in the City of Wilmington, County of New Castle, Delaware 19808. The name of its registered agent at such address is
Corporation Service Company.

ARTICLE III
PURPOSE
The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the
DGCL or any applicable successor act thereto.
ARTICLE IV
AUTHORIZED CAPITAL STOCK
4.1 Classes. The total number of shares of capital stock which the Corporation shall have authority to issue is Two Hundred
and Sixty-Six Million, Five Hundred and Thirty-Three Thousand, Three Hundred and Thirty Three (266,533,333),
including Two Hundred and Sixty-Six Million, Five Hundred Thousand (266,500,000) shares of common stock, par value
$0.001 per share (the "Common Stock"), and Thirty-Three Thousand Three Hundred Thirty-Three (33,333) shares of
preferred stock, par value $0.001 per share (the "Preferred Stock"), of which 12,575 are designated as the Series O
Preferred Stock (the Series O Preferred Stock), 4,500 are designated as the Series X Convertible Preferred Stock , and 600
are designated as the Series X1 Preferred Stock. Subject to the rights of the holder of any series of Preferred Stock, the
number of authorized shares of any of the Common Stock or Preferred Stock may be increased or decreased (but not
below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority in voting power
of the stock of the Corporation entitled to vote thereon irrespective of the provisions of Section 242(b)(2) of the DGCL,
and no vote of the holders of any of the Common Stock or Preferred Stock voting separately as a class shall be required
therefor.”
4.2 Common Stock. The terms of the Common Stock are as follows:
a. Ranking. The voting, dividend and liquidation rights of the holders of the Common Stock are subject to and
qualified by the rights of the holders of the Preferred Stock of any series as may be designated by the Board of
Directors of the Corporation (the “Board”) upon any issuance of any series of Preferred Stock.
b. Voting. Except as otherwise provided by law or this Certificate of Incorporation (as defined below), the holders of
outstanding shares of Common Stock shall have the exclusive right to vote for the election and removal of
directors and for all other purposes. Except as otherwise required by law or this Certificate of Incorporation, each
share of Common Stock shall entitle the holder thereof to one (1) vote, in person or by proxy, on each matter
submitted to a vote of stockholders of the Corporation. Notwithstanding any other provision of this Certificate of
Incorporation (as amended from time to time, including the terms of any certificate of designations for any series
of Preferred Stock, this “Certificate of Incorporation”) to the contrary, the holders of Common Stock shall not
be entitled to vote on any amendment to this Certificate of Incorporation that relates solely to the terms of one or
more outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or
together as a class with the holders of one or more other such series, to vote thereon pursuant to this Certificate of
Incorporation or the DGCL.

c. Dividends. Subject to the rights of the holders of Preferred Stock, holders of shares of Common Stock shall be
entitled to receive such dividends and distributions and other distributions in cash, stock or property of the
Corporation when, as and if declared thereon by the Board from time to time out of assets or funds of the
Corporation legally available therefor.
d. Liquidation. Subject to the rights of the holders of Preferred Stock, shares of Common Stock shall be entitled to
receive the assets and funds of the Corporation available for distribution in the event of any liquidation,
dissolution or winding up of the affairs of the Corporation, whether voluntary or involuntary. A liquidation,
dissolution or winding up of the affairs of the Corporation, as such terms are used in this Section (d), shall not be
deemed to be occasioned by or to include any consolidation or merger of the Corporation with or into any other
person or a sale, lease, exchange or conveyance of all or a part of its assets.
4.3 Preferred Stock. Shares of Preferred Stock may be issued from time to time in one or more series.
a. General. The Board is hereby authorized to provide by resolution or resolutions from time to time for the issuance,
out of the unissued shares of Preferred Stock, of one or more series of Preferred Stock, without stockholder
approval, by filing a certificate pursuant to the applicable law of the State of Delaware, setting forth such
resolution and, with respect to each such series, establishing the number of shares to be included in such series,
and fixing the voting powers, full or limited, or no voting power of the shares of such series, and the designation,
preferences and relative, participating, optional or other special rights, if any, of the shares of each such series and
any qualifications, limitations or restrictions thereof including, without limitation, the dividend rate (and whether
dividends are cumulative), conversion rights, if any, voting rights, rights and terms of redemption (including
sinking fund provisions, if any), redemption price and liquidation preferences of any wholly unissued series of
Preferred Stock and the number of shares constituting any such series and the designation thereof, or any of them;
and to increase or decrease the number of shares of any series subsequent to the issue of shares of that series, but
not below the number of shares of such series then outstanding.. The powers, designation, preferences and
relative, participating, optional and other special rights of each series of Preferred Stock, and the qualifications,
limitations and restrictions thereof, if any, may differ from those of any and all other series at any time
outstanding. Except as provided by the terms of any Preferred Stock, shares of Preferred Stock may be redeemed,
purchased or acquired by the Corporation and may be reissued except as otherwise provided by law.
b. Series O Convertible Preferred Stock. The Corporation has designated a series of preferred stock of the
Corporation as the “Series O Convertible Preferred Stock” (the “Series O Preferred Stock”), which series shall
have such rights, voting and other powers, preferences and relative, participating, optional or other rights, and the
qualifications, limitations and restrictions thereof, of the shares of

such series as set forth in Exhibit A-1 hereto, which is incorporated herein by reference and constitutes part of this
Certificate of Incorporation.
c. Series X Convertible Preferred Stock. The Corporation has designated a series of preferred stock of the
Corporation as the “Series X Convertible Preferred Stock” (the “Series X Preferred Stock”), which series shall
have such rights, voting and other powers, preferences and relative, participating, optional or other rights, and the
qualifications, limitations and restrictions thereof, of the shares of such series as set forth in Exhibit A-2 hereto,
which is incorporated herein by reference and constitutes part of this Certificate of Incorporation.
d. Series X1 Preferred Stock. The Corporation has designated a series of preferred stock of the Corporation as the
“Series X1 Preferred Stock” (the “Series X1 Preferred Stock”), which series shall have such rights, voting and
other powers, preferences and relative, participating, optional or other rights, and the qualifications, limitations
and restrictions thereof, of the shares of such series as set forth in Exhibit A-3 hereto, which is incorporated herein
by reference and constitutes part of this Certificate of Incorporation.
ARTICLE V
DIRECTORS
This Article FIFTH is inserted for the management of the business and for the conduct of the affairs of the Corporation.
5.1 General. The business and affairs of the Corporation shall be managed by or under the direction of the Board, except as
otherwise provided by law.
5.2 Number of Directors; Election of Directors. The total number of directors constituting the Board of Directors of the
Corporation shall be fixed in the manner set forth in the bylaws. Directors shall be elected annually for terms of one year,
and until their successors are elected and qualified, subject to their earlier death, resignation or removal from the Board of
Directors. Unless and except to the extent that the Bylaws shall so require, the election of directors of the Corporation
need not be by written ballot. No cumulative voting for directors shall be permitted.
5.3 The Board of Directors shall have the power to adopt, amend or repeal the Bylaws of the Corporation.
ARTICLE VI
PREEMPTIVE RIGHTS
Stockholders of the Corporation have no preemptive rights to acquire additional shares issued by the Corporation.

ARTICLE VII
SHAREHOLDER MEETING QUORUM
A quorum for any shareholder meeting shall be the holders of shares constituting at least one-third (1/3) of the votes entitled to be
cast.
ARTICLE VIII
LIMITATION ON LIABILITY OF DIRECTORS
To the fullest extent permitted by the DGCL as it now exists and as it may hereafter be amended, no director of the Corporation
shall be personally liable to the Corporation or any of its stockholders for monetary damages for breach of fiduciary duty as a
director; provided, however, that nothing contained in this Article shall eliminate or limit the liability of a director (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) pursuant to the provisions of Section 174 of the DGCL, or (iv)
for any transaction from which the director derived an improper personal benefit. No repeal or modification of this Article shall
apply to or have any adverse effect on any right or protection of, or any limitation of the liability of, a director of the Corporation
existing at the time of such repeal or modification with respect to acts or omissions occurring prior to such repeal or modification.
ARTICLE IX
INDEMNIFICATION
The Corporation may indemnify, and advance expenses to, to the fullest extent permitted by law, any person who was or is a
party to 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 the person is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise.
ARTICLE X
AMENDMENT OF CERTIFICATE OF INCORPORATION
The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation,
in the manner now or hereafter prescribed by law, and all rights and powers conferred herein on stockholders and directors are
subject to this reserved power.
ARTICLE XI
Any action required to be taken at any annual or special meeting of stockholders of the Corporation, or any action which may be
taken at any annual or special meeting of the stockholders of the Corporation, may be taken without a meeting, without prior
notice and without a vote, only if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders
of all the outstanding shares of stock of the Corporation entitled to vote thereon and shall be delivered to the Corporation by
delivery to its registered office in the State of Delaware, its principal place of business or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are recorded.

IN WITNESS WHEREOF, the undersigned has signed this Certificate of Incorporation this fifth day of June, 2021.
/s/ Adam R. Craig
Adam R. Craig
President and Chief Executive Officer

Exhibit A-1
CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES O CONVERTIBLE PREFERRED STOCK
PURSUANT TO SECTION 151 OF THE
DELAWARE GENERAL CORPORATION LAW
CTI BIOPHARMA CORP., Delaware corporation (the “Corporation”), in accordance with the provisions of Section 103 of the
Delaware General Corporation Law (the “DGCL”) does hereby certify that, in accordance with Sections 141(c) and 151 of the
DGCL, the following resolution was duly adopted by a committee of the Board of Directors of the Corporation acting upon
authority delegated by the Board of Directors, on February 7, 2018:
RESOLVED, pursuant to authority expressly set forth in the Certificate of Incorporation of the Corporation (the “Certificate of
Incorporation”), the issuance of a series of Preferred Stock designated as the Series O Convertible Preferred Stock, par value
$0.001 per share, of the Corporation is hereby authorized and the designation, number of shares, powers, preferences, rights,
qualifications, limitations and restrictions thereof (in addition to any provisions set forth in the Certificate of Incorporation that
are applicable to the Preferred Stock of all classes and series) are hereby fixed, and the Certificate of Designation of Preferences,
Rights and Limitations of Series O Convertible Preferred Stock is hereby approved as follows:
SERIES O CONVERTIBLE PREFERRED STOCK
Section 1. Definitions. For the purposes hereof, the following terms shall have the following meanings:
“Affiliate” means any person or entity that, directly or indirectly through one or more intermediaries, controls or is controlled by
or is under common control with a person or entity, as such terms are used in and construed under Rule 144 under the Securities
Act of 1933, as amended. With respect to a Holder, any investment fund or managed account that is managed on a discretionary
basis by the same investment manager as such Holder will be deemed to be an Affiliate of such Holder.
“Business Day” means any day except Saturday, Sunday, any day which shall be a federal legal holiday in the United States or
any day on which banking institutions in the State of New York are authorized or required by law or other governmental action to
close.
“Closing Sale Price” means, for any security as of any date, the last closing trade price for such security prior to 4:00 p.m., New
York City time, on the principal securities exchange or trading market where such security is listed or traded, as reported by
Bloomberg, L.P. (or an equivalent, reliable reporting service mutually acceptable to and hereafter designated by Holders of a
majority of the then-outstanding Series O Preferred Stock and the Corporation), or if the

foregoing do not apply, the last trade price of such security in the over-the-counter market on the electronic bulletin board for
such security as reported by Bloomberg, L.P., or, if no last trade price is reported for such security by Bloomberg, L.P., the
average of the bid prices of any market makers for such security as reported on the OTC Pink Market by OTC Markets Group,
Inc. If the Closing Sale Price cannot be calculated for a security on a particular date on any of the foregoing bases, the Closing
Sale Price of such security on such date shall be the fair market value as determined in good faith by the Board of Directors of the
Corporation.
“Commission” means the Securities and Exchange Commission.
“Common Stock” means the Corporation’s common stock, par value of $0.001 per share, and stock of any other class of
securities into which such securities may hereafter be reclassified into.
“Conversion Price” means $3.00.
“Conversion Shares” means, collectively, the shares of Common Stock issuable upon conversion of the shares of Series O
Preferred Stock in accordance with the terms hereof.
“Daily Failure Amount” means the product of (x) .005 multiplied by (y) the Closing Sale Price of the Common Stock on the
applicable Share Delivery Date.
“DGCL” shall mean the Delaware General Corporation Law.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“Holder” means any holder of Series O Preferred Stock.
“Issuance Date” means February 8, 2018.
“Person” means any individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture,
limited liability company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.
“Stated Value” shall mean $2,000.00 per share.
“Trading Day” means a day on which the Common Stock is traded for any period on a principal securities exchange or if the
Common Stock is not traded on a principal securities exchange, on a day that the Common Stock is traded on another securities
market on which the Common Stock is then being traded.
Section 2. Designation, Amount and Par Value; Assignment.
(a) The series of preferred stock designated by this Certificate of Designation shall be designated as the Corporation’s Series O
Convertible Preferred Stock (the “Series O Preferred Stock”) and the number of shares so designated shall be 12,575. Series O
Preferred Stock shall have par value of $0.001 per share.
(b) The Corporation shall register shares of the Series O Preferred Stock, upon records to be maintained by the Corporation for
that purpose (the “Series O Preferred Stock Register”), in

the name of the Holders thereof from time to time. The Corporation may deem and treat the registered Holder of shares of Series
O Preferred Stock as the absolute owner thereof for the purpose of any conversion thereof and for all other purposes. Shares of
Series O Preferred Stock may be issued solely in book-entry form or, if requested by any Holder, such Holder’s shares may be
issued in certificated form. The Corporation shall register the transfer of any shares of Series O Preferred Stock in the Series O
Preferred Stock Register, upon surrender of the certificates (if applicable) evidencing such shares to be transferred, duly endorsed
by the Holder thereof, to the Corporation at its address specified herein. Upon any such registration or transfer, a new certificate
evidencing the shares of Series O Preferred Stock so transferred shall be issued to the transferee and a new certificate evidencing
the remaining portion of the shares not so transferred, if any, shall be issued to the transferring Holder, in each case, within three
Business Days. The provisions of this Certificate of Designation are intended to be for the benefit of all Holders from time to
time and shall be enforceable by any such Holder.
Section 3. Dividends. Holders shall be entitled to receive, and the Corporation shall pay, dividends on shares of the Series O
Preferred Stock (on an as-if-converted-to-Common-Stock basis, without regard to the Beneficial Ownership Limitation) equal to
and in the same form, and in the same manner, as dividends (other than dividends on shares of the Common Stock payable in the
form of Common Stock) actually paid on shares of the Common Stock when, as and if such dividends (other than dividends
payable in the form of Common Stock) are paid on shares of the Common Stock. Other than as set forth in the previous sentence,
no other dividends shall be paid on shares of Series O Preferred Stock, and the Corporation shall pay no dividends (other than
dividends payable in the form of Common Stock) on shares of the Common Stock unless it simultaneously complies with the
previous sentence.
Section 4. Voting Rights. Except as otherwise provided herein or as otherwise required by the DGCL, the Series O Preferred
Stock shall have no voting rights. However, as long as any shares of Series O Preferred Stock are outstanding, the Corporation
shall not, without the affirmative vote of the Holders of a majority of the then outstanding shares of the Series O Preferred Stock,
(i) alter or change adversely the powers, preferences or rights given to the Series O Preferred Stock or alter or amend this
Certificate of Designation, amend or repeal any provision of, or add any provision to, the Certificate of Incorporation or bylaws
of the Corporation, or file any articles of amendment, certificate of designations, preferences, limitations and relative rights of
any series of preferred stock, if such action would adversely alter or change the preferences, rights, privileges or powers of, or
restrictions provided for the benefit of the Series O Preferred Stock, regardless of whether any of the foregoing actions shall be
by means of amendment to the Certificate of Incorporation or by merger, consolidation or otherwise, (ii) issue further shares of
Series O Preferred Stock or increase or decrease (other than by conversion) the number of authorized shares of Series O Preferred
Stock, or (iii) enter into any agreement with respect to any of the foregoing.
Section 5. Rank; Liquidation.
(a) The Series O Preferred Stock shall rank: (i) senior to the Series ZZ Junior Participating Cumulative Preferred Stock of the
Corporation and to any class or series of capital stock of the Corporation hereafter created specifically ranking by its terms junior
to any Series O Preferred Stock (“Junior Securities”); (ii) on parity with the Common Stock and any other class or series of
capital stock of the Corporation hereafter created specifically ranking by its terms on parity

with the Series O Preferred Stock (the “Parity Securities”); and (iii) junior to any class or series of capital stock of the
Corporation hereafter created specifically ranking by its terms senior to any Series O Preferred Stock (“Senior Securities”), in
each case, as to distributions of assets upon liquidation, dissolution or winding up of the Corporation, whether voluntarily or
involuntarily (all such distributions being referred to collectively as “Distributions”).
(b) Subject to the prior and superior rights of the holders of any Senior Securities of the Corporation, upon liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary (a “Liquidation”), the Holders shall be entitled to
receive out of the assets, whether capital or surplus, of the Corporation an amount equal to the Stated Value for each outstanding
share of Series O Preferred Stock, plus any declared and unpaid dividends and any other payments that may be due thereon,
before any distribution or payment shall be made to the holders of any Junior Securities, and if the assets of the Corporation shall
be insufficient to pay in full such amounts, then the entire assets to be distributed to the Holders shall be ratably distributed
among the Holders and the holders of all securities which are pari passu with the Series O Preferred Stock as to liquidation in
accordance with the respective amounts that would be payable on all such securities if all amounts payable thereon were paid in
full. A Fundamental Transaction shall not be deemed a Liquidation unless the Corporation expressly declares that such
Fundamental Transaction shall be treated as if it were a Liquidation. The Corporation shall mail written notice of any such
Liquidation, not less than 25 days before the payment date stated therein, to each Holder.
Section 6. Conversion.
(a) Conversions at Option of Holder. Each share of Series O Preferred Stock shall be convertible, at any time and from time to
time from and after the Issuance Date, at the option of the Holder thereof, into a number of shares of Common Stock equal to the
Conversion Ratio. Holders shall effect conversions by providing the Corporation with the form of conversion notice attached
hereto as Annex A (a “Notice of Conversion”), duly completed and executed. Other than a conversion following a Fundamental
Transaction or following a notice provided for under Section 7(d)(ii) hereof, the Notice of Conversion must specify at least a
number of shares of Series O Preferred Stock to be converted equal to the lesser of (x) 100 shares (such number subject to
appropriate adjustment following the occurrence of an event specified in Section 7(a) hereof) and (y) the number of shares of
Series O Preferred Stock then held by the Holder. Provided the Corporation’s transfer agent is participating in the Depository
Trust Company (“DTC”) Fast Automated Securities Transfer program, the Notice of Conversion may specify, at the Holder’s
election, whether the applicable Conversion Shares shall be credited to the account of the Holder’s prime broker with DTC
through its Deposit Withdrawal Agent Commission system (a “DWAC Delivery”). The “Conversion Date”, or the date on
which a conversion shall be deemed effective, shall be defined as the Trading Day that the Notice of Conversion, completed and
executed, is sent by facsimile to, and received during regular business hours by, the Corporation; provided that the original
certificate(s) (if any) representing such shares of Series O Preferred Stock being converted, duly endorsed, and the accompanying
Notice of Conversion, are received by the Corporation within two (2) Trading Days thereafter. In all other cases, the Conversion
Date shall be defined as the Trading Day on which the original shares of Series O Preferred Stock being converted, duly
endorsed, and the accompanying Notice of Conversion, are received by the Corporation. The calculations set forth in the Notice
of Conversion shall control in the absence of manifest or mathematical error.

(b) Conversion Ratio. The “Conversion Ratio” for each share of Series O Preferred Stock shall be equal to the Stated Value
divided by the Conversion Price.
(c) Beneficial Ownership Limitation. Notwithstanding anything herein to the contrary, the Corporation shall not effect any
conversion of the Series O Preferred Stock, and a Holder shall not have the right to convert any portion of the Series O Preferred
Stock, to the extent that, after giving effect to an attempted conversion set forth on an applicable Notice of Conversion, such
Holder (together with such Holder’s Affiliates, and any other Person whose beneficial ownership of Common Stock would be
aggregated with the Holder’s for purposes of Section 13(d) or Section 16 of the Exchange Act and the applicable regulations of
the Commission, including any “group” of which the Holder is a member (the foregoing, “Attribution Parties”)) would
beneficially own a number of shares of Common Stock in excess of the Beneficial Ownership Limitation (as defined below). For
purposes of the foregoing sentence, the number of shares of Common Stock beneficially owned by such Holder and its
Attribution Parties shall include the number of shares of Common Stock issuable upon conversion of the Series O Preferred
Stock subject to the Notice of Conversion with respect to which such determination is being made, but shall exclude the number
of shares of Common Stock which are issuable upon (A) conversion of the remaining, unconverted Series O Preferred Stock
beneficially owned by such Holder or any of its Attribution Parties, and (B) exercise or conversion of the unexercised or
unconverted portion of any other securities of the Corporation (including any warrants) beneficially owned by such Holder or any
of its Attribution Parties that are subject to a limitation on conversion or exercise similar to the limitation contained herein. For
purposes of this Section 6(c), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and
the applicable regulations of the Commission. In addition, for purposes hereof, “group” has the meaning set forth in Section 13(d)
of the Exchange Act and the applicable regulations of the Commission. For purposes of this Section 6(c), in determining the
number of outstanding shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as
stated in the most recent of the following: (A) the Corporation’s most recent periodic or annual filing with the Commission, as the
case may be, (B) a more recent public announcement by the Corporation that is filed with the Commission, or (C) a more recent
notice by the Corporation or the Corporation’s transfer agent to the Holder setting forth the number of shares of Common Stock
then outstanding. Upon the written request of a Holder (which may be by email), the Corporation shall, within three (3) Trading
Days thereof, confirm in writing to such Holder (which may be via email) the number of shares of Common Stock then
outstanding. In any case, the number of outstanding shares of Common Stock shall be determined after giving effect to any actual
conversion or exercise of securities of the Corporation, including shares of Series O Preferred Stock, by such Holder or its
Attribution Parties since the date as of which such number of outstanding shares of Common Stock was last publicly reported or
confirmed to the Holder. The “Beneficial Ownership Limitation” shall initially be 9.99% of the number of shares of the
Common Stock outstanding immediately after giving effect to the issuance of shares of Common Stock pursuant to such Notice
of Conversion (to the extent permitted pursuant to this Section 6(c)). The Corporation shall be entitled to rely on representations
made to it by the Holder in any Notice of Conversion regarding its Beneficial Ownership Limitation. Notwithstanding the
foregoing, by written notice to the Corporation, (i) which will not be effective until the sixty-first (61st) day after such notice is
delivered to the Corporation, the Holder may reset the Beneficial Ownership Limitation percentage to a higher percentage, not to
exceed 19.99% of the number of shares of the Common Stock outstanding immediately after giving effect to the issuance of
shares of Common Stock pursuant to such Notice of Conversion and (ii) which will be effective

immediately after such notice is delivered to the Corporation, the Holder may reset the Beneficial Ownership Limitation
percentage to a lower percentage. Upon such a change by a Holder of the Beneficial Ownership Limitation, the Beneficial
Ownership Limitation may not be further amended by such Holder without first providing the minimum notice required by this
Section 6(c) Notwithstanding the foregoing, at any time following notice of a Fundamental Transaction, the Holder may waive
and/or change the Beneficial Ownership Limitation effective immediately upon written notice to the Corporation and may
reinstitute a Beneficial Ownership Limitation at any time thereafter effective immediately upon written notice to the Corporation.
(d) Mechanics of Conversion
(i) Delivery of Certificate or Electronic Issuance Upon Conversion. Not later than two (2) Trading Days after the applicable
Conversion Date, or if the Holder requests the issuance of physical certificate(s), two (2) Trading Days after receipt by the
Corporation of the original certificate(s) representing such shares of Series O Preferred Stock being converted, duly endorsed,
and the accompanying Notice of Conversion (the “Share Delivery Date”), the Corporation shall (a) deliver, or cause to be
delivered, to the converting Holder a physical certificate or certificates representing the number of Conversion Shares being
acquired upon the conversion of shares of Series O Preferred Stock, or (b) in the case of a DWAC Delivery (if so requested by the
Holder), electronically transfer such Conversion Shares by crediting the account of the Holder’s prime broker with DTC through
its DWAC system. If in the case of any Notice of Conversion such certificate or certificates are not delivered to or as directed by
or, in the case of a DWAC Delivery, such shares are not electronically delivered to or as directed by, the applicable Holder by the
Share Delivery Date, the applicable Holder shall be entitled to elect to rescind such Conversion Notice by written notice to the
Corporation at any time on or before its receipt of such certificate or certificates for Conversion Shares or electronic receipt of
such shares, as applicable, in which event the Corporation shall promptly return to such Holder any original Series O Preferred
Stock certificate delivered to the Corporation and such Holder shall promptly return to the Corporation any Common Stock
certificates or otherwise direct the return of any shares of Common Stock delivered to the Holder through the DWAC system,
representing the shares of Series O Preferred Stock unsuccessfully tendered for conversion to the Corporation.
(ii) Obligation Absolute. Subject to Section 6(c) hereof and subject to Holder’s right to rescind a Conversion Notice pursuant to
Section 6(d)(i) above, the Corporation’s obligation to issue and deliver the Conversion Shares upon conversion of Series O
Preferred Stock in accordance with the terms hereof are absolute and unconditional, irrespective of any action or inaction by a
Holder to enforce the same, any waiver or consent with respect to any provision hereof, the recovery of any judgment against any
Person or any action to enforce the same, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or
alleged breach by such Holder or any other Person of any obligation to the Corporation or any violation or alleged violation of
law by such Holder or any other Person, and irrespective of any other circumstance which might otherwise limit such obligation
of the Corporation to such Holder in connection with the issuance of such Conversion Shares. Subject to Section 6(c) hereof and
subject to Holder’s right to rescind a Conversion Notice pursuant to Section 6(d)(i) above, in the event a Holder shall elect to
convert any or all of its Series O Preferred Stock, the Corporation may not refuse conversion based on any claim that such Holder
or anyone associated or affiliated with such Holder has been engaged in any violation of law, agreement or for any other reason,
unless an injunction from a court, on notice to Holder, restraining and/or enjoining conversion of all or

part of the Series O Preferred Stock of such Holder shall have been sought and obtained by the Corporation, and the Corporation
posts a surety bond for the benefit of such Holder in the amount of 150% of the value of the Conversion Shares into which would
be converted the Series O Preferred Stock which is subject to such injunction, which bond shall remain in effect until the
completion of arbitration/litigation of the underlying dispute and the proceeds of which shall be payable to such Holder to the
extent it obtains judgment. In the absence of such injunction, the Corporation shall, subject to Section 6(c) hereof and subject to
Holder’s right to rescind a Conversion Notice pursuant to Section 6(d)(i) above, issue Conversion Shares upon a properly noticed
conversion. If the Corporation fails to deliver to a Holder such certificate or certificates, or electronically deliver (or cause its
transfer agent to electronically deliver) such shares in the case of a DWAC Delivery, pursuant to Section 6(d)(i) on or prior to the
fifth (5th) Trading Day after the Share Delivery Date applicable to such conversion (other than a failure caused by incorrect or
incomplete information provided by Holder to the Corporation), then, unless the Holder has rescinded the applicable Conversion
Notice pursuant to Section 6(d)(i) above, the Corporation shall pay (as liquidated damages and not as a penalty) to such Holder
an amount payable, at the Corporation’s option, either (a) in cash or (b) to the extent that it would not cause the Holder or its
Attribution Parties to exceed the Beneficial Ownership Limitation, in shares of Common Stock that are valued for these purposes
at the Closing Sale Price on the date of such calculation, in each case equal to the product of (x) the number of Conversion Shares
required to have been issued by the Corporation on such Share Delivery Date, (y) an amount equal to the Daily Failure Amount
and (z) the number of Trading Days actually lapsed after such fifth (5th) Trading Day after the Share Delivery Date during which
such certificates have not been delivered, or, in the case of a DWAC Delivery, such shares have not been electronically delivered;
provided, however, the Holder shall only receive up to such amount of shares of Common Stock such that Holder and its
Attribution Parties and any other persons or entities whose beneficial ownership of Common Stock would be aggregated with the
Holder’s for purposes of Section 13(d) of the Exchange Act (including shares held by any “group” of which the Holder is a
member, but excluding shares beneficially owned by virtue of the ownership of securities or rights to acquire securities that have
limitations on the right to convert, exercise or purchase similar to the limitation set forth herein) shall not collectively beneficially
own greater than the Beneficial Ownership Limitation. Nothing herein shall limit a Holder’s right to pursue actual damages for
the Corporation’s failure to deliver Conversion Shares within the period specified herein and such Holder shall have the right to
pursue all remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific performance
and/or injunctive relief; provided that Holder shall not receive duplicate damages for the Corporation’s failure to deliver
Conversion Shares within the period specified herein. The exercise of any such rights shall not prohibit a Holder from seeking to
enforce damages pursuant to any other Section hereof or under applicable law.
(iii) Compensation for Buy-In on Failure to Timely Deliver Certificates Upon Conversion. If the Corporation fails to deliver to a
Holder the applicable certificate or certificates or to effect a DWAC Delivery, as applicable, by the Share Delivery Date pursuant
to Section 6(d)(i) (other than a failure caused by incorrect or incomplete information provided by Holder to the Corporation), and
if after such Share Delivery Date such Holder is required by its brokerage firm to purchase (in an open market transaction or
otherwise), or the Holder’s brokerage firm otherwise purchases, shares of Common Stock to deliver in satisfaction of a sale by
such Holder of the Conversion Shares which such Holder was entitled to receive upon the conversion relating to such Share
Delivery Date (a “Buy-In”), then the Corporation shall (A) pay in cash to such

Holder (in addition to any other remedies available to or elected by such Holder) the amount by which (x) such Holder’s total
purchase price (including any brokerage commissions) for the shares of Common Stock so purchased exceeds (y) the product of
(1) the aggregate number of shares of Common Stock that such Holder was entitled to receive from the conversion at issue
multiplied by (2) the actual sale price at which the sell order giving rise to such purchase obligation was executed (including any
brokerage commissions) and (B) at the option of such Holder, either reissue (if surrendered) the shares of Series O Preferred
Stock equal to the number of shares of Series O Preferred Stock submitted for conversion or deliver to such Holder the number of
shares of Common Stock that would have been issued if the Corporation had timely complied with its delivery requirements
under Section 6(d)(i). For example, if a Holder purchases shares of Common Stock having a total purchase price of $11,000 to
cover a Buy-In with respect to an attempted conversion of shares of Series O Preferred Stock with respect to which the actual sale
price (including any brokerage commissions) giving rise to such purchase obligation was a total of $10,000 under clause (A) of
the immediately preceding sentence, the Corporation shall be required to pay such Holder $1,000. The Holder shall provide the
Corporation written notice, within three (3) Trading Days after the occurrence of a Buy-In, indicating the amounts payable to
such Holder in respect of such Buy-In together with applicable confirmations and other evidence reasonably requested by the
Corporation. Nothing herein shall limit a Holder’s right to pursue any other remedies available to it hereunder, at law or in equity
including, without limitation, a decree of specific performance and/or injunctive relief with respect to the Corporation’s failure to
timely deliver certificates representing shares of Common Stock upon conversion of the shares of Series O Preferred Stock as
required pursuant to the terms hereof; provided, however, that the Holder shall not be entitled to both (i) require the reissuance of
the shares of Series O Preferred Stock submitted for conversion for which such conversion was not timely honored and (ii)
receive the number of shares of Common Stock that would have been issued if the Corporation had timely complied with its
delivery requirements under Section 6(d)(i).
(iv) Reservation of Shares Issuable Upon Conversion. The Corporation covenants that it will at all times reserve and keep
available out of its authorized and unissued shares of Common Stock for the sole purpose of issuance upon conversion of the
Series O Preferred Stock, free from preemptive rights or any other actual contingent purchase rights of Persons other than the
Holders of the Series O Preferred Stock, not less than such aggregate number of shares of the Common Stock as shall be issuable
(taking into account the adjustments of Section 7) upon the conversion of all outstanding shares of Series O Preferred Stock. The
Corporation covenants that all shares of Common Stock that shall be so issuable shall, upon issue, be duly authorized, validly
issued, fully paid and non-assessable.
(v) [Reserved]
(vi) Transfer Taxes. The issuance of certificates for shares of the Common Stock upon conversion of the Series O Preferred Stock
shall be made without charge to any Holder for any documentary stamp or similar taxes that may be payable in respect of the
issue or delivery of such certificates, provided that the Corporation shall not be required to pay any tax that may be payable in
respect of any transfer involved in the issuance and delivery of any such certificate upon conversion in a name other than that of
the registered Holder(s) of such shares of Series O Preferred Stock and the Corporation shall not be required to issue or deliver
such certificates unless or until the Person or Persons requesting the issuance thereof shall have paid to the

Corporation the amount of such tax or shall have established to the satisfaction of the Corporation that such tax has been paid.
(e) Status as Stockholder. Upon each Conversion Date: (i) the shares of Series O Preferred Stock being converted shall be
deemed converted into shares of Common Stock; and (ii) the Holder’s rights as a holder of such converted shares of Series O
Preferred Stock shall cease and terminate, excepting only the right to receive certificates for such shares of Common Stock and to
any remedies provided herein or otherwise available at law or in equity to such Holder because of a failure by the Corporation to
comply with the terms of this Certificate of Designation. In all cases, the holder shall retain all of its rights and remedies for the
Corporation’s failure to convert Series O Preferred Stock.
Section 7. Certain Adjustments.
(a) Stock Dividends and Stock Splits. If the Corporation, at any time while this Series O Preferred Stock is outstanding: (A) pays
a stock dividend or otherwise makes a distribution or distributions payable in shares of Common Stock (which, for avoidance of
doubt, shall not include any shares of Common Stock issued by the Corporation upon conversion of this Series O Preferred
Stock) with respect to the then outstanding shares of Common Stock; (B) subdivides outstanding shares of Common Stock into a
larger number of shares; or (C) combines (including by way of a reverse stock split) outstanding shares of Common Stock into a
smaller number of shares, then the Conversion Price shall be multiplied by a fraction of which the numerator shall be the number
of shares of Common Stock (excluding any treasury shares of the Corporation) outstanding immediately before such event and of
which the denominator shall be the number of shares of Common Stock outstanding immediately after such event (excluding any
treasury shares of the Corporation). Any adjustment made pursuant to this Section 7(a) shall become effective immediately after
the record date for the determination of stockholders entitled to receive such dividend or distribution and shall become effective
immediately after the effective date in the case of a subdivision or combination.
(b) Fundamental Transaction. If, at any time while this Series O Preferred Stock is outstanding, (A) the Corporation effects any
merger or consolidation of the Corporation with or into another Person or any stock sale to, or other business combination
(including, without limitation, a reorganization, recapitalization, spin-off, share exchange or scheme of arrangement) with or into
another Person (other than such a transaction in which the Corporation is the surviving or continuing entity and its Common
Stock is not exchanged for or converted into other securities, cash or property), (B) the Corporation effects any sale of all or
substantially all of its assets in one transaction or a series of related transactions, (C) any tender offer or exchange offer (whether
by the Corporation or another Person) is completed pursuant to which more than 50% of the Common Stock not held by the
Corporation or such Person is exchanged for or converted into other securities, cash or property, or (D) the Corporation effects
any reclassification of the Common Stock or any compulsory share exchange pursuant (other than as a result of a dividend,
subdivision or combination covered by Section 7(a) above) to which the Common Stock is effectively converted into or
exchanged for other securities, cash or property (in any such case, a “Fundamental Transaction”), then, upon any subsequent
conversion of this Series O Preferred Stock the Holders shall have the right to receive, in lieu of the right to receive Conversion
Shares, for each Conversion Share that would have been issuable upon such conversion immediately prior to the occurrence of
such Fundamental Transaction, the same kind and amount

of securities, cash or property as it would have been entitled to receive upon the occurrence of such Fundamental Transaction if it
had been, immediately prior to such Fundamental Transaction, the holder of one share of Common Stock (the “Alternate
Consideration”). For purposes of any such subsequent conversion, the determination of the Conversion Ratio shall be
appropriately adjusted to apply to such Alternate Consideration based on the amount of Alternate Consideration issuable in
respect of one share of Common Stock in such Fundamental Transaction, and the Corporation shall adjust the Conversion Ratio
in a reasonable manner reflecting the relative value of any different components of the Alternate Consideration. If holders of
Common Stock are given any choice as to the securities, cash or property to be received in a Fundamental Transaction, then the
Holders shall be given the same choice as to the Alternate Consideration it receives upon any conversion of this Series O
Preferred Stock following such Fundamental Transaction. To the extent necessary to effectuate the foregoing provisions, any
successor to the Corporation or surviving entity in such Fundamental Transaction shall file a new Certificate of Designation with
the same terms and conditions and issue to the Holders new preferred stock consistent with the foregoing provisions and
evidencing the Holders’ right to convert such preferred stock into Alternate Consideration. The terms of any agreement to which
the Corporation is a party and pursuant to which a Fundamental Transaction is effected shall include terms requiring any such
successor or surviving entity to comply with the provisions of this Section 7(b) and insuring that this Series O Preferred Stock (or
any such replacement security) will be similarly adjusted upon any subsequent transaction analogous to a Fundamental
Transaction. The Corporation shall cause to be delivered to each Holder, at its last address as it shall appear upon the stock books
of the Corporation, written notice of any Fundamental Transaction at least 20 calendar days prior to the date on which such
Fundamental Transaction is expected to become effective or close.
(c) Calculations. All calculations under this Section 7 shall be made to the nearest cent or the nearest 1/100th of a share, as the
case may be. For purposes of this Section 7, the number of shares of Common Stock deemed to be issued and outstanding as of a
given date shall be the sum of the number of shares of Common Stock (excluding any treasury shares of the Corporation) issued
and outstanding.
(d) Notice to the Holders.
(i) Adjustment to Conversion Price. Whenever the Conversion Price is adjusted pursuant to any provision of this Section 7, the
Corporation shall promptly deliver to each Holder a notice setting forth the Conversion Ratio after such adjustment and setting
forth a brief statement of the facts requiring such adjustment.
(ii) Other Notices. If (A) the Corporation shall declare a dividend (or any other distribution in whatever form) on the Common
Stock, (B) the Corporation shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the
Corporation shall authorize the granting to all holders of the Common Stock of rights or warrants to subscribe for or purchase any
shares of capital stock of any class or of any rights, (D) the approval of any stockholders of the Corporation shall be required in
connection with any reclassification of the Common Stock, any consolidation or merger to which the Corporation is a party, any
sale or transfer of all or substantially all of the assets of the Corporation, or any compulsory share exchange whereby the
Common Stock is converted into other securities, cash or property, or (E) the Corporation shall authorize the voluntary or
involuntary dissolution, liquidation or winding up of the affairs of the

Corporation, then, in each case, the Corporation shall cause to be filed at each office or agency maintained for the purpose of
conversion of this Series O Preferred Stock, and shall cause to be delivered to each Holder at its last address as it shall appear
upon the stock books of the Corporation, at least 20 calendar days prior to the applicable record or effective date hereinafter
specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend, distribution, redemption,
rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of record to be entitled
to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and the date as of which it is
expected that holders of the Common Stock of record shall be entitled to exchange their shares of the Common Stock for
securities, cash or other property deliverable upon such reclassification, consolidation, merger, sale, transfer or share exchange,
provided that the failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the validity of the
corporate action required to be specified in such notice.
Section 8. Miscellaneous.
(a) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder including,
without limitation, any Notice of Conversion, shall be in writing and delivered personally, by facsimile, via email, or sent by a
nationally recognized overnight courier service, addressed to the Corporation, at 3101 Western Avenue, Suite 800, Seattle,
Washington 98121 attention David Kirske, with a copy to (which shall not constitute notice) to: O’Melveny & Myers LLP, Two
Embarcadero Center, 28th Floor, San Francisco, California 94111, attention to C. Brophy Christensen, Esq. and Eric Sibbitt, Esq.
or such other facsimile number, email address, or mailing address as the Corporation may specify for such purposes by notice to
the Holders delivered in accordance with this Section. Any and all notices or other communications or deliveries to be provided
by the Corporation hereunder shall be in writing and delivered personally, by facsimile, email, or sent by a nationally recognized
overnight courier service addressed to each Holder at the facsimile number, email address or mailing address of such Holder
appearing on the books of the Corporation, or if no such facsimile number, email address, or mailing address appears on the
books of the Corporation, at the principal place of business of such Holder, with a copy to (which shall not constitute notice) to:
Gibson, Dunn & Crutcher LLP, 555 Mission Street, Suite 3000, San Francisco, California 94105, attention to Ryan A Murr, Esq.
Any notice or other communication or deliveries hereunder shall be deemed given and effective on the earliest of: (i) the date of
transmission, if such notice or communication is delivered via facsimile or email prior to 5:30 p.m. (New York City time) on any
date, (ii) the date immediately following the date of transmission, if such notice or communication is delivered via facsimile or
email between 5:30 p.m. and 11:59 p.m. (New York City time) on any date, (iii) the second Business Day following the date of
mailing, if sent by nationally recognized overnight courier service, or (iv) upon actual receipt by the party to whom such notice is
required to be given.
(b) Lost or Mutilated Series O Preferred Stock Certificate. If a Holder’s Series O Preferred Stock certificate shall be mutilated,
lost, stolen or destroyed, the Corporation shall execute and deliver, in exchange and substitution for and upon cancellation of a
mutilated certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of
Series O Preferred Stock so mutilated, lost, stolen or destroyed, but only upon receipt of evidence of

such loss, theft or destruction of such certificate, and of the ownership thereof, reasonably satisfactory to the Corporation and, in
each case, customary and reasonable indemnity, if requested. Applicants for a new certificate under such circumstances shall also
comply with such other reasonable regulations and procedures and pay such other reasonable third-party costs as the Corporation
may prescribe.
(c) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation shall not
operate as or be construed to be a waiver of any other breach of such provision or of any breach of any other provision of this
Certificate of Designation or a waiver by any other Holders. The failure of the Corporation or a Holder to insist upon strict
adherence to any term of this Certificate of Designation on one or more occasions shall not be considered a waiver or deprive that
party (or any other Holder) of the right thereafter to insist upon strict adherence to that term or any other term of this Certificate
of Designation. Any waiver by the Corporation or a Holder must be in writing. Notwithstanding any provision in this Certificate
of Designation to the contrary, any provision contained herein and any right of the Holders of Series O Preferred Stock granted
hereunder may be waived as to all shares of Series O Preferred Stock (and the Holders thereof) upon the written consent of the
Holders of not less than a majority of the shares of Series O Preferred Stock then outstanding, unless a higher percentage is
required by the DGCL, in which case the written consent of the Holders of not less than such higher percentage shall be required.
(d) Severability. If any provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance of this
Certificate of Designation shall remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall
nevertheless remain applicable to all other Persons and circumstances. If it shall be found that any interest or other amount
deemed interest due hereunder violates the applicable law governing usury, the applicable rate of interest due hereunder shall
automatically be lowered to equal the maximum rate of interest permitted under applicable law.
(e) Next Business Day. Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day,
such payment shall be made on the next succeeding Business Day.
(f) Headings. The headings contained herein are for convenience only, do not constitute a part of this Certificate of Designation
and shall not be deemed to limit or affect any of the provisions hereof.
(g) Status of Converted Series O Preferred Stock. If any shares of Series O Preferred Stock shall be converted or redeemed by the
Corporation, such shares shall resume the status of authorized but unissued shares of preferred stock and shall no longer be
designated as Series O Preferred Stock.
[Signature Page Follows]

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designation this 8th day of February, 2018.

/s/ David H. Kirske
Name: David Kirske
Title: Chief Financial Officer

ANNEX A
NOTICE OF CONVERSION
(TO BE EXECUTED BY THE REGISTERED HOLDER
IN ORDER TO CONVERT SHARES OF SERIES O PREFERRED STOCK)
The undersigned Holder hereby irrevocably elects to convert the number of shares of Series O Preferred Stock indicated below,
represented by stock certificate No(s). (the “Preferred Stock Certificates”), into shares of common stock, no par value per share
(the “Common Stock”), of CTI BioPharma Corp., a Delaware corporation (the “Corporation”), as of the date written below. If
securities are to be issued in the name of a person other than the undersigned, the undersigned will pay all transfer taxes payable
with respect thereto. Capitalized terms utilized but not defined herein shall have the meaning ascribed to such terms in that
certain Certificate of Designation of Preferences, Rights and Limitations of Series O Convertible Preferred Stock (the
“Certificate of Designation”) filed by the Corporation with the Delaware Secretary of State on February [•], 2018.
As of the date hereof, the number of shares of Common Stock beneficially owned by the undersigned Holder (together with such
Holder’s Affiliates, and any other Person whose beneficial ownership of Common Stock would be aggregated with the Holder’s
for purposes of Section 13(d) or Section 16 of the Exchange Act and the applicable regulations of the Commission, including any
“group” of which the Holder is a member (the foregoing, “Attribution Parties”)), including the number of shares of Common
Stock issuable upon conversion of the Series O Preferred Stock subject to this Notice of Conversion, but excluding the number of
shares of Common Stock which are issuable upon (A) conversion of the remaining, unconverted Series O Preferred Stock
beneficially owned by such Holder or any of its Attribution Parties, and (B) exercise or conversion of the unexercised or
unconverted portion of any other securities of the Corporation (including any warrants) beneficially owned by such Holder or any
of its Attribution Parties that are subject to a limitation on conversion or exercise similar to the limitation contained in Section
6(c) of the Certificate of Designation, is %. For purposes hereof, beneficial ownership shall be calculated in accordance with
Section 13(d) of the Exchange Act and the applicable regulations of the Commission. In addition, for purposes hereof, “group”
has the meaning set forth in Section 13(d) of the Exchange Act and the applicable regulations of the Commission.
Conversion calculations:

Date to Effect
Conversion:

Number of shares of Series O Preferred Stock owned prior to Conversion:

Number of shares of Series O Preferred Stock to be Converted:

Number of shares of Common Stock to be Issued:

Address for delivery of physical certificates:

or

for DWAC Delivery:

DWAC Instructions:

Broker no:

Account no:

HOLDER
By:
Name:

Title:
Date:

Exhibit A-2
CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES X CONVERTIBLE PREFERRED STOCK
PURSUANT TO SECTION 151 OF THE
DELAWARE GENERAL CORPORATION LAW
CTI BIOPHARMA CORP., a Delaware corporation (the “Corporation”), in accordance with the provisions of Section 103 of
the Delaware General Corporation Law (the “DGCL”) does hereby certify that, in accordance with Sections 141(c) and 151 of
the DGCL, the following resolution was duly adopted by the Board of Directors, on January 24, 2020:
RESOLVED, pursuant to authority expressly set forth in the Certificate of Incorporation of the Corporation, as amended (the
“Certificate of Incorporation”), the issuance of a series of Preferred Stock designated as the Series X Convertible Preferred
Stock, par value $0.001 per share, of the Corporation is hereby authorized and the designation, number of shares, powers,
preferences, rights, qualifications, limitations and restrictions thereof (in addition to any provisions set forth in the Certificate of
Incorporation that are applicable to the Preferred Stock of all classes and series) are hereby fixed, and the Certificate of
Designation of Preferences, Rights and Limitations of Series X Convertible Preferred Stock is hereby approved as follows:
SERIES X CONVERTIBLE PREFERRED STOCK
Section 1. Definitions. For the purposes hereof, the following terms shall have the following meanings:
“Affiliate” means any Person or entity that, directly or indirectly through one or more intermediaries, controls or is controlled by
or is under common control with a person or entity, as such terms are used in and construed under Rule 144 under the Securities
Act of 1933. With respect to a Holder, any investment fund or managed account that is managed on a discretionary basis by the
same investment manager as such Holder will be deemed to be an Affiliate of such Holder.
“Business Day” means any day except Saturday, Sunday, any day which shall be a federal legal holiday in the United States or
any day on which banking institutions in the State of New York are authorized or required by law or other governmental action to
close.
“Closing Sale Price” means, for any security as of any date, the last closing trade price for such security prior to 4:00 p.m., New
York City time, on the principal securities exchange or trading market where such security is listed or traded, as reported by
Bloomberg, L.P. (or an equivalent, reliable reporting service mutually acceptable to and hereafter designated by Holders of a
majority of the then-outstanding Series X Preferred Stock and the Corporation), or if the foregoing do not apply, the last trade
price of such security in the over-the-counter market on the electronic bulletin board for such security as reported by Bloomberg,
L.P., or, if no last trade

price is reported for such security by Bloomberg, L.P., the average of the bid prices of any market makers for such security as
reported on the OTC Pink Market by OTC Markets Group, Inc. If the Closing Sale Price cannot be calculated for a security on a
particular date on any of the foregoing bases, the Closing Sale Price of such security on such date shall be the fair market value as
determined in good faith by the Board of Directors of the Corporation.
“Commission” means the Securities and Exchange Commission.
“Common Stock” means the Corporation’s common stock, par value of $0.001 per share, and stock of any other class of
securities into which such securities may hereafter be reclassified into.
“Conversion Shares” means, collectively, the shares of Common Stock issuable upon conversion of the shares of Series X
Preferred Stock in accordance with the terms hereof.
“Daily Failure Amount” means the product of (x) .005 multiplied by (y) the Closing Sale Price of the Common Stock on the
applicable Share Delivery Date.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“Holder” means any holder of Series X Preferred Stock.
“Person” means any individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture,
limited liability company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Trading Day” means a day on which the Common Stock is traded for any period on a principal securities exchange or if the
Common Stock is not traded on a principal securities exchange, on a day that the Common Stock is traded on another securities
market on which the Common Stock is then being traded.
Section 2. Designation, Amount and Par Value; Assignment.
(a) The series of preferred stock designated by this Certificate of Designation shall be designated as the Corporation’s Series X
Convertible Preferred Stock (the “Series X Preferred Stock”) and the number of shares so designated shall be 4,500. Series X
Preferred Stock shall have a par value of $0.001 per share.
(b) The Corporation shall register shares of the Series X Preferred Stock, upon records to be maintained by the Corporation for
that purpose (the “Series X Preferred Stock Register”), in the name of the Holders thereof from time to time. The Corporation
may deem and treat the registered Holder of shares of Series X Preferred Stock as the absolute owner thereof for the purpose of
any conversion thereof and for all other purposes. Shares of Series X Preferred Stock may be issued solely in book-entry form or,
if requested by any Holder, such Holder’s shares may be issued in certificated form. The Corporation shall register the transfer of
any shares of

Series X Preferred Stock in the Series X Preferred Stock Register, upon surrender of the certificates (if applicable) evidencing
such shares to be transferred, duly endorsed by the Holder thereof, to the Corporation at its address specified herein. Upon any
such registration or transfer, a new certificate evidencing the shares of Series X Preferred Stock so transferred shall be issued to
the transferee and a new certificate evidencing the remaining portion of the shares not so transferred, if any, shall be issued to the
transferring Holder, in each case, within three Business Days. The provisions of this Certificate of Designation are intended to be
for the benefit of all Holders from time to time and shall be enforceable by any such Holder.
Section 3. Dividends. Holders shall be entitled to receive, and the Corporation shall pay, dividends on shares of the Series X
Preferred Stock (on an as-if-converted-to-Common-Stock basis, without regard to the Beneficial Ownership Limitation) equal to
and in the same form, and in the same manner, as dividends (other than dividends on shares of the Common Stock payable in the
form of Common Stock) actually paid on shares of the Common Stock when, as and if such dividends (other than dividends
payable in the form of Common Stock) are paid on shares of the Common Stock. Other than as set forth in the previous sentence,
no other dividends shall be paid on shares of Series X Preferred Stock, and the Corporation shall pay no dividends (other than
dividends payable in the form of Common Stock) on shares of the Common Stock unless it simultaneously complies with the
previous sentence.
Section 4. Voting Rights; Amendments.
(a) Except as otherwise provided herein or as otherwise required by the DGCL, the Series X Preferred Stock shall have no voting
rights. However, as long as any shares of Series X Preferred Stock are outstanding, the Corporation shall not, without the
affirmative vote of the Holders of a majority of the then outstanding shares of the Series X Preferred Stock: (i) alter or change
adversely the powers, preferences or rights given to the Series X Preferred Stock or alter or amend this Certificate of Designation,
amend or repeal any provision of, or add any provision to, the Certificate of Incorporation or bylaws of the Corporation, or file
any articles of amendment, certificate of designations, preferences, limitations and relative rights of any series of preferred stock,
if such action would adversely alter or change the preferences, rights, privileges or powers of, or restrictions provided for the
benefit of the Series X Preferred Stock, regardless of whether any of the foregoing actions shall be by means of amendment to the
Certificate of Incorporation or by merger, consolidation or otherwise, (ii) issue further shares of Series X Preferred Stock or
increase or decrease (other than by conversion) the number of authorized shares of Series X Preferred Stock, or (iii) enter into
any agreement with respect to any of the foregoing.
(b) Any vote required or permitted under Section 4(a) may be taken at a meeting of the Holders of the Series X Preferred Stock or
through the execution of an action by written consent in lieu of such meeting, provided that the consent is executed by Holders
representing a majority of the outstanding shares of Series X Preferred Stock.
Section 5. Rank; Liquidation.
(a) The Series X Preferred Stock shall rank: (i) senior to the Series ZZ Junior Participating Cumulative Preferred Stock of the
Corporation and to any class or series of capital stock of the Corporation hereafter created specifically ranking by its terms junior
to any Series X Preferred Stock (“Junior Securities”); (ii) on parity with the Common Stock, Series O Preferred

Stock, and any other class or series of capital stock of the Corporation hereafter created specifically ranking by its terms on parity
with the Series X Preferred Stock (the “Parity Securities”); and (iii) junior to any class or series of capital stock of the
Corporation hereafter created specifically ranking by its terms senior to any Series X Preferred Stock (“Senior Securities”), in
each case, as to distributions of assets upon liquidation, dissolution or winding up of the Corporation, whether voluntarily or
involuntarily (all such distributions being referred to collectively as “Distributions”).
(b) Subject to the prior and superior rights of the holders of any Senior Securities of the Corporation, upon liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary (a “Liquidation”), each Holder shall be entitled
to receive, in preference to any Distributions of any of the assets or surplus funds of the Corporation to the holders of the Junior
Securities, and pari passu with any Distribution to the holders of the Parity Securities, an equivalent amount of Distributions as
would be paid on the Common Stock underlying the Series X Preferred Stock, determined on an as-converted basis (without
regard to the Beneficial Ownership Limitation), plus an additional amount equal to any dividends declared but unpaid on such
shares, before any payments shall be made or any assets distributed to holders of any class of Junior Securities. If, upon any such
Liquidation, the assets of the Corporation shall be insufficient to pay the Holders of shares of the Series X Preferred Stock the
amount required under the preceding sentence, then all remaining assets of the Corporation shall be distributed ratably to Holders
and holders of Parity Securities in accordance with the respective amounts that would be payable on all such securities if all
amounts payable thereon were paid in full. A Fundamental Transaction shall not be deemed a Liquidation unless the Corporation
expressly declares that such Fundamental Transaction shall be treated as if it were a Liquidation.
Section 6. Conversion.
(a) Conversions at Option of Holder. Subject to Section 6(d)(v), each share of Series X Preferred Stock shall be convertible, at
any time and from time to time from and after the date of issuance, at the option of the Holder thereof, into a number of shares of
Common Stock equal to the Conversion Ratio. Holders shall effect conversions by providing the Corporation with the form of
conversion notice attached hereto as Annex A (a “Notice of Conversion”), duly completed and executed. Other than a
conversion following a Fundamental Transaction or following a notice provided for under Section 7(d)(ii) hereof, the Notice of
Conversion must specify at least a number of shares of Series X Preferred Stock to be converted equal to the lesser of (x) 100
shares (such number subject to appropriate adjustment following the occurrence of an event specified in Section 7(a) hereof) and
(y) the number of shares of Series X Preferred Stock then held by the Holder. Provided the Corporation’s transfer agent is
participating in the Depository Trust Company (“DTC”) Fast Automated Securities Transfer program, the Notice of Conversion
may specify, at the Holder’s election, whether the applicable Conversion Shares shall be credited to the account of the Holder’s
prime broker with DTC through its Deposit Withdrawal Agent Commission system (a “DWAC Delivery”). The “Conversion
Date”, or the date on which a conversion shall be deemed effective, shall be defined as the Trading Day that the Notice of
Conversion, completed and executed, is sent via email to, and received during regular business hours by, the Corporation;
provided, that the original certificate(s) (if any) representing such shares of Series X Preferred Stock being converted, duly
endorsed, and the accompanying Notice of Conversion, are received by the Corporation within two (2) Trading Days thereafter.
In all other cases, the Conversion Date shall be defined as the Trading Day on

which the original certificate(s) (if any) representing such shares of Series X Preferred Stock being converted, duly endorsed, and
the accompanying Notice of Conversion, are received by the Corporation. The calculations set forth in the Notice of Conversion
shall control in the absence of manifest or mathematical error.
(b) Conversion Ratio. The “Conversion Ratio” for each share of Series X Preferred Stock shall be 10,000 shares of Common
Stock issuable upon the conversion of each share of Series X Preferred Stock (corresponding to a ratio of 10,000:1).
(c) Beneficial Ownership Limitation. Notwithstanding anything herein to the contrary, the Corporation shall not effect any
conversion of the Series X Preferred Stock, and a Holder shall not have the right to convert any portion of the Series X Preferred
Stock, to the extent that, after giving effect to an attempted conversion set forth on an applicable Notice of Conversion, such
Holder (together with such Holder’s Affiliates, and any other Person whose beneficial ownership of Common Stock would be
aggregated with the Holder’s for purposes of Section 13(d) or Section 16 of the Exchange Act and the applicable regulations of
the Commission, including any “group” of which the Holder is a member (the foregoing, “Attribution Parties”)) would
beneficially own a number of shares of Common Stock in excess of the Beneficial Ownership Limitation (as defined below). For
purposes of the foregoing sentence, the number of shares of Common Stock beneficially owned by such Holder and its
Attribution Parties shall include the number of shares of Common Stock issuable upon conversion of the Series X Preferred
Stock subject to the Notice of Conversion with respect to which such determination is being made, but shall exclude the number
of shares of Common Stock which are issuable upon (A) conversion of the remaining, unconverted Series X Preferred Stock
beneficially owned by such Holder or any of its Attribution Parties, and (B) exercise or conversion of the unexercised or
unconverted portion of any other securities of the Corporation (including any warrants) beneficially owned by such Holder or any
of its Attribution Parties that are subject to a limitation on conversion or exercise similar to the limitation contained herein. For
purposes of this Section 6(c), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and
the applicable regulations of the Commission. In addition, for purposes hereof, “group” has the meaning set forth in Section 13(d)
of the Exchange Act and the applicable regulations of the Commission. For purposes of this Section 6(c), in determining the
number of outstanding shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as
stated in the most recent of the following: (A) the Corporation’s most recent periodic or annual filing with the Commission, as the
case may be, (B) a more recent public announcement by the Corporation that is filed with the Commission, or (C) a more recent
notice by the Corporation or the Corporation’s transfer agent to the Holder setting forth the number of shares of Common Stock
then outstanding. Upon the written request of a Holder (which may be by email), the Corporation shall, within three (3) Trading
Days thereof, confirm in writing to such Holder (which may be via email) the number of shares of Common Stock then
outstanding. In any case, the number of outstanding shares of Common Stock shall be determined after giving effect to any actual
conversion or exercise of securities of the Corporation, including shares of Series X Preferred Stock, by such Holder or its
Attribution Parties since the date as of which such number of outstanding shares of Common Stock was last publicly reported or
confirmed to the Holder. The “Beneficial Ownership Limitation” shall initially be 9.99% of the number of shares of the
Common Stock outstanding immediately after giving effect to the issuance of shares of Common Stock pursuant to such Notice
of Conversion (to the extent permitted pursuant to this Section 6(c)). The Corporation shall be entitled to rely on representations
made

to it by the Holder in any Notice of Conversion regarding its Beneficial Ownership Limitation. Notwithstanding the foregoing, by
written notice to the Corporation, (i) which will not be effective until the sixty-first (61st) day after such written notice is
delivered to the Corporation, the Holder may reset the Beneficial Ownership Limitation percentage to a higher percentage, not to
exceed the limits under Nasdaq Marketplace Rule 5635(d), to the extent then applicable and (ii) which will be effective
immediately after such notice is delivered to the Corporation, the Holder may reset the Beneficial Ownership Limitation
percentage to a lower percentage. Upon such a change by a Holder of the Beneficial Ownership Limitation, the Beneficial
Ownership Limitation may not be further amended by such Holder without first providing the minimum notice required by this
Section 6(c). Notwithstanding the foregoing, at any time following notice of a Fundamental Transaction, the Holder may waive
and/or change the Beneficial Ownership Limitation effective immediately upon written notice to the Corporation and may
reinstitute a Beneficial Ownership Limitation at any time thereafter effective immediately upon written notice to the Corporation.
(d) Mechanics of Conversion
i. Delivery of Certificate or Electronic Issuance Upon Conversion. Not later than two (2) Trading Days after the applicable
Conversion Date, or if the Holder requests the issuance of physical certificate(s), two (2) Trading Days after receipt by the
Corporation of the original certificate(s) representing such shares of Series X Preferred Stock being converted, duly endorsed,
and the accompanying Notice of Conversion (the “Share Delivery Date”), the Corporation shall either: (a) deliver, or cause to be
delivered, to the converting Holder a physical certificate or certificates representing the number of Conversion Shares being
acquired upon the conversion of shares of Series X Preferred Stock, or (b) in the case of a DWAC Delivery (if so requested by the
Holder), electronically transfer such Conversion Shares by crediting the account of the Holder’s prime broker with DTC through
its DWAC system. If in the case of any Notice of Conversion such certificate or certificates for the Conversion Shares are not
delivered to or as directed by or, in the case of a DWAC Delivery, such shares are not electronically delivered to or as directed by,
the applicable Holder by the Share Delivery Date, the applicable Holder shall be entitled to elect to rescind such Notice of
Conversion by written notice to the Corporation at any time on or before its receipt of such certificate or certificates for
Conversion Shares or electronic receipt of such shares, as applicable, in which event the Corporation shall promptly return to
such Holder any original Series X Preferred Stock certificate delivered to the Corporation and such Holder shall promptly return
to the Corporation any Common Stock certificates or otherwise direct the return of any shares of Common Stock delivered to the
Holder through the DWAC system, representing the shares of Series X Preferred Stock unsuccessfully tendered for conversion to
the Corporation.
ii. Obligation Absolute. Subject to Section 6(c) and section 6(d)(v) hereof and subject to Holder’s right to rescind a Notice of
Conversion pursuant to Section 6(d)(i) above, the Corporation’s obligation to issue and deliver the Conversion Shares upon
conversion of Series X Preferred Stock in accordance with the terms hereof are absolute and unconditional, irrespective of any
action or inaction by a Holder to enforce the same, any waiver or consent with respect to any provision hereof, the recovery of
any judgment against any Person or any action to enforce the same, or any setoff, counterclaim, recoupment, limitation or
termination, or any breach or alleged breach by such Holder or any other Person of any obligation to the Corporation or any
violation or alleged violation of law by such Holder or any other Person, and irrespective of any

other circumstance which might otherwise limit such obligation of the Corporation to such Holder in connection with the
issuance of such Conversion Shares. Subject to Section 6(c) and section 6(d)(v) hereof and subject to Holder’s right to rescind a
Notice of Conversion pursuant to Section 6(d)(i) above, in the event a Holder shall elect to convert any or all of its Series X
Preferred Stock, the Corporation may not refuse conversion based on any claim that such Holder or anyone associated or
affiliated with such Holder has been engaged in any violation of law, agreement or for any other reason, unless an injunction from
a court, on notice to Holder, restraining and/or enjoining conversion of all or part of the Series X Preferred Stock of such Holder
shall have been sought and obtained by the Corporation, and the Corporation posts a surety bond for the benefit of such Holder in
the amount of 150% of the value of the Conversion Shares into which would be converted the Series X Preferred Stock which is
subject to such injunction, which bond shall remain in effect until the completion of arbitration/litigation of the underlying
dispute and the proceeds of which shall be payable to such Holder to the extent it obtains judgment. In the absence of such
injunction, the Corporation shall, subject to Section 6(c) and Section 6(d)(v) hereof and subject to Holder’s right to rescind a
Notice of Conversion pursuant to Section 6(d)(i) above, issue Conversion Shares upon a properly noticed conversion. If the
Corporation fails to deliver to a Holder such certificate or certificates, or electronically deliver (or cause its transfer agent to
electronically deliver) such shares in the case of a DWAC Delivery, pursuant to Section 6(d)(i) on or prior to the fifth (5th)
Trading Day after the Share Delivery Date applicable to such conversion (other than a failure caused by incorrect or incomplete
information provided by Holder to the Corporation), then, unless the Holder has rescinded the applicable Notice of Conversion
pursuant to Section 6(d)(i) above, the Corporation shall pay (as liquidated damages and not as a penalty) to such Holder an
amount payable, at the Corporation’s option, either (a) in cash or (b) to the extent that it would not cause the Holder or its
Attribution Parties to exceed the Beneficial Ownership Limitation, in shares of Common Stock that are valued for these purposes
at the Closing Sale Price on the date of such calculation, in each case equal to the product of (x) the number of Conversion Shares
required to have been issued by the Corporation on such Share Delivery Date, (y) an amount equal to the Daily Failure Amount
and (z) the number of Trading Days actually lapsed after such fifth (5th) Trading Day after the Share Delivery Date during which
such certificates have not been delivered, or, in the case of a DWAC Delivery, such shares have not been electronically delivered;
provided, however, the Holder shall only receive up to such amount of shares of Common Stock such that Holder and its
Attribution Parties and any other persons or entities whose beneficial ownership of Common Stock would be aggregated with the
Holder’s for purposes of Section 13(d) of the Exchange Act (including shares held by any “group” of which the Holder is a
member, but excluding shares beneficially owned by virtue of the ownership of securities or rights to acquire securities that have
limitations on the right to convert, exercise or purchase similar to the limitation set forth herein) shall not collectively beneficially
own greater than the Beneficial Ownership Limitation. Nothing herein shall limit a Holder’s right to pursue actual damages for
the Corporation’s failure to deliver Conversion Shares within the period specified herein and such Holder shall have the right to
pursue all remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific performance
and/or injunctive relief; provided that Holder shall not receive duplicate damages for the Corporation’s failure to deliver
Conversion Shares within the period specified herein. The exercise of any such rights shall not prohibit a Holder from seeking to
enforce damages pursuant to any other Section hereof or under applicable law.

iii. Compensation for Buy-In on Failure to Timely Deliver Certificates Upon Conversion. If the Corporation fails to deliver to a
Holder the applicable certificate or certificates or to effect a DWAC Delivery, as applicable, by the Share Delivery Date pursuant
to Section 6(d)(i) (other than a failure caused by incorrect or incomplete information provided by Holder to the Corporation), and
if after such Share Delivery Date such Holder is required by its brokerage firm to purchase (in an open market transaction or
otherwise), or the Holder’s brokerage firm otherwise purchases, shares of Common Stock to deliver in satisfaction of a sale by
such Holder of the Conversion Shares which such Holder was entitled to receive upon the conversion relating to such Share
Delivery Date (a “Buy-In”), then the Corporation shall (A) pay in cash to such Holder (in addition to any other remedies
available to or elected by such Holder) the amount by which (x) such Holder’s total purchase price (including any brokerage
commissions) for the shares of Common Stock so purchased exceeds (y) the product of (1) the aggregate number of shares of
Common Stock that such Holder was entitled to receive from the conversion at issue multiplied by (2) the actual sale price at
which the sell order giving rise to such purchase obligation was executed (including any brokerage commissions) and (B) at the
option of such Holder, either reissue (if surrendered) the shares of Series X Preferred Stock equal to the number of shares of
Series X Preferred Stock submitted for conversion or deliver to such Holder the number of shares of Common Stock that would
have been issued if the Corporation had timely complied with its delivery requirements under Section 6(d)(i). For example, if a
Holder purchases shares of Common Stock having a total purchase price of $11,000 to cover a Buy-In with respect to an
attempted conversion of shares of Series X Preferred Stock with respect to which the actual sale price (including any brokerage
commissions) giving rise to such purchase obligation was a total of $10,000 under clause (A) of the immediately preceding
sentence, the Corporation shall be required to pay such Holder $1,000. The Holder shall provide the Corporation written notice,
within three (3) Trading Days after the occurrence of a Buy-In, indicating the amounts payable to such Holder in respect of such
Buy-In together with applicable confirmations and other evidence reasonably requested by the Corporation. Nothing herein shall
limit a Holder’s right to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a
decree of specific performance and/or injunctive relief with respect to the Corporation’s failure to timely deliver certificates
representing shares of Common Stock upon conversion of the shares of Series X Preferred Stock as required pursuant to the
terms hereof; provided, however, that the Holder shall not be entitled to both (i) require the reissuance of the shares of Series X
Preferred Stock submitted for conversion for which such conversion was not timely honored and (ii) receive the number of shares
of Common Stock that would have been issued if the Corporation had timely complied with its delivery requirements under
Section 6(d)(i).
iv. Reservation of Shares Issuable Upon Conversion. The Corporation covenants that at all times after receipt of stockholder
approval after the date hereof to increase the Corporation’s shares of authorized Common Stock, it will reserve and keep
available out of its authorized and unissued shares of Common Stock for the sole purpose of issuance upon conversion of the
Series X Preferred Stock, free from preemptive rights or any other actual contingent purchase rights of Persons other than the
Holders of the Series X Preferred Stock, not less than such aggregate number of shares of the Common Stock as shall be issuable
(taking into account the adjustments of Section 7) upon the conversion of all outstanding shares of Series X Preferred Stock. The
Corporation covenants that all shares of Common Stock that shall be so issuable shall, upon issue, be duly authorized, validly
issued, fully paid and non-assessable.

v. Limitation on Conversion. In the event that any Holder elects to convert shares of Series X Preferred Stock into Conversion
Shares pursuant to Section 6(a), the number of shares of Common Stock into which the shares of Series X Preferred Stock can
then be converted upon such exercise pursuant to this Certificate of Designation shall not exceed the maximum number of
unissued and otherwise unreserved shares of Common Stock which the Corporation may issue under the Certificate of
Incorporation at any given time.
vi. Fractional Shares. No fractional shares or scrip representing fractional shares of Common Stock shall be issued upon the
conversion of the Series X Preferred Stock. As to any fraction of a share which a Holder would otherwise be entitled to receive
upon such conversion, the Corporation shall pay a cash adjustment in respect of such fractional share of Common Stock in an
amount equal to such fraction multiplied by the Closing Sale Price.
vii. Transfer Taxes. The issuance of certificates for shares of the Common Stock upon conversion of the Series X Preferred Stock
shall be made without charge to any Holder for any documentary stamp or similar taxes that may be payable in respect of the
issue or delivery of such certificates, provided that the Corporation shall not be required to pay any tax that may be payable in
respect of any transfer involved in the issuance and delivery of any such certificate upon conversion in a name other than that of
the registered Holder(s) of such shares of Series X Preferred Stock and the Corporation shall not be required to issue or deliver
such certificates unless or until the Person or Persons requesting the issuance thereof shall have paid to the Corporation the
amount of such tax or shall have established to the satisfaction of the Corporation that such tax has been paid.
(e) Status as Stockholder. Upon each Conversion Date, (i) the shares of Series X Preferred Stock being converted shall be
deemed converted into shares of Common Stock; and (ii) the Holder’s rights as a holder of such converted shares of Series X
Preferred Stock shall cease and terminate, excepting only the right to receive certificates for such shares of Common Stock and to
any remedies provided herein or otherwise available at law or in equity to such Holder because of a failure by the Corporation to
comply with the terms of this Certificate of Designation. In all cases, the Holder shall retain all of its rights and remedies for the
Corporation’s failure to convert Series X Preferred Stock.
Section 7. Certain Adjustments.
(a) Stock Dividends and Stock Splits. If the Corporation, at any time while this Series X Preferred Stock is outstanding: (A) pays
a stock dividend or otherwise makes a distribution or distributions payable in shares of Common Stock (which, for avoidance of
doubt, shall not include any shares of Common Stock issued by the Corporation upon conversion of this Series X Preferred
Stock) with respect to the then outstanding shares of Common Stock; (B) subdivides outstanding shares of Common Stock into a
larger number of shares; or (C) combines (including by way of a reverse stock split) outstanding shares of Common Stock into a
smaller number of shares, then the Conversion Ratio shall be multiplied by a fraction of which the numerator shall be the number
of shares of Common Stock (excluding any treasury shares of the Corporation) outstanding immediately after such event and of
which the denominator shall be the number of shares of Common Stock outstanding immediately before such event (excluding
any treasury shares of the Corporation). Any adjustment made pursuant to this Section 7(a) shall become effective immediately
after the record date for the determination of stockholders entitled to

receive such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision
or combination.
(b) Fundamental Transaction. If, at any time while this Series X Preferred Stock is outstanding, (A) the Corporation effects any
merger or consolidation of the Corporation with or into another Person or any stock sale to, or other business combination
(including, without limitation, a reorganization, recapitalization, spin-off, share exchange or scheme of arrangement) with or into
another Person (other than such a transaction in which the Corporation is the surviving or continuing entity and its Common
Stock is not exchanged for or converted into other securities, cash or property), (B) the Corporation effects any sale of all or
substantially all of its assets in one transaction or a series of related transactions, (C) any tender offer or exchange offer (whether
by the Corporation or another Person) is completed pursuant to which more than 50% of the Common Stock not held by the
Corporation or such Person is exchanged for or converted into other securities, cash or property, or (D) the Corporation effects
any reclassification of the Common Stock or any compulsory share exchange pursuant (other than as a result of a dividend,
subdivision or combination covered by Section 7(a) above) to which the Common Stock is effectively converted into or
exchanged for other securities, cash or property (in any such case, a “Fundamental Transaction”), then, upon any subsequent
conversion of this Series X Preferred Stock the Holders shall have the right to receive, in lieu of the right to receive Conversion
Shares, for each Conversion Share that would have been issuable upon such conversion immediately prior to the occurrence of
such Fundamental Transaction, the same kind and amount of securities, cash or property as it would have been entitled to receive
upon the occurrence of such Fundamental Transaction if it had been, immediately prior to such Fundamental Transaction, the
holder of one share of Common Stock (the “Alternate Consideration”). For purposes of any such subsequent conversion, the
determination of the Conversion Ratio shall be appropriately adjusted to apply to such Alternate Consideration based on the
amount of Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction, and the
Corporation shall adjust the Conversion Ratio in a reasonable manner reflecting the relative value of any different components of
the Alternate Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to be received
in a Fundamental Transaction, then the Holders shall be given the same choice as to the Alternate Consideration it receives upon
any conversion of this Series X Preferred Stock following such Fundamental Transaction. To the extent necessary to effectuate
the foregoing provisions, any successor to the Corporation or surviving entity in such Fundamental Transaction shall file a new
Certificate of Designation with the same terms and conditions and issue to the Holders new preferred stock consistent with the
foregoing provisions and evidencing the Holders’ right to convert such preferred stock into Alternate Consideration. The terms of
any agreement to which the Corporation is a party and pursuant to which a Fundamental Transaction is effected shall include
terms requiring any such successor or surviving entity to comply with the provisions of this Section 7(b) and insuring that this
Series X Preferred Stock (or any such replacement security) will be similarly adjusted upon any subsequent transaction analogous
to a Fundamental Transaction. The Corporation shall cause to be delivered to each Holder, at its last address as it shall appear
upon the stock books of the Corporation, written notice of any Fundamental Transaction at least 20 calendar days prior to the date
on which such Fundamental Transaction is expected to become effective or close.
(c) Calculations. All calculations under this Section 7 shall be made to the nearest cent or the nearest 1/100th of a share, as the
case may be. For purposes of this Section 7, the number of

shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of the number of shares of
Common Stock (excluding any treasury shares of the Corporation) issued and outstanding.
(d) Notice to the Holders.
i. Adjustment to Conversion Ratio. Whenever the Conversion Ratio is adjusted pursuant to any provision of this Section 7, the
Corporation shall promptly deliver to each Holder a notice setting forth the Conversion Ratio after such adjustment and setting
forth a brief statement of the facts requiring such adjustment.
ii. Other Notices. If: (A) the Corporation shall declare a dividend (or any other distribution in whatever form) on the Common
Stock, (B) the Corporation shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the
Corporation shall authorize the granting to all holders of the Common Stock of rights or warrants to subscribe for or purchase any
shares of capital stock of any class or of any rights, (D) the approval of any stockholders of the Corporation shall be required in
connection with any reclassification of the Common Stock, any consolidation or merger to which the Corporation is a party, any
sale or transfer of all or substantially all of the assets of the Corporation, or any compulsory share exchange whereby the
Common Stock is converted into other securities, cash or property, or (E) the Corporation shall authorize the voluntary or
involuntary dissolution, liquidation or winding up of the affairs of the Corporation, then, in each case, the Corporation shall cause
to be filed at each office or agency maintained for the purpose of conversion of this Series X Preferred Stock, and shall cause to
be delivered to each Holder at its last address as it shall appear upon the stock books of the Corporation, at least 20 calendar days
prior to the applicable record or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken
for the purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which
the holders of the Common Stock of record to be entitled to such dividend, distributions, redemption, rights or warrants are to be
determined or (y) the date on which such reclassification, consolidation, merger, sale, transfer or share exchange is expected to
become effective or close, and the date as of which it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares of the Common Stock for securities, cash or other property deliverable upon such reclassification,
consolidation, merger, sale, transfer or share exchange, provided that the failure to deliver such notice or any defect therein or in
the delivery thereof shall not affect the validity of the corporate action required to be specified in such notice.
Section 8. Miscellaneous.
(a) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder including,
without limitation, any Notice of Conversion, shall be in writing and delivered personally, via email or sent by a nationally
recognized overnight courier service, addressed to the Corporation, at 3101 Western Avenue, Suite 800, Seattle, Washington
98121, Attention: David Kirske, email: dkirske@ctiobiopharma.com, with a copy to (which shall not constitute notice) to:
Gibson, Dunn & Crutcher LLP, 555 Mission Street, Suite 3000, San Francisco, California 94105, attention to Ryan Murr, email:
rmurr@gibsondunn.com, or such other email address or mailing address as the Corporation may specify for such purposes by
notice to the Holders delivered in accordance with this Section. Any and all notices or other

communications or deliveries to be provided by the Corporation hereunder shall be in writing and delivered personally, email at
the email address of such Holder appearing on the books of the Corporation, or if no such email address appears on the books of
the Corporation, sent by a nationally recognized overnight courier service addressed to each Holder, at the principal place of
business of such Holder. Any notice or other communication or deliveries hereunder shall be deemed given and effective on the
earliest of: (i) the date of transmission, if such notice or communication is delivered via email at the email address specific in this
Section prior to 5:30 p.m. (New York City time) on any date, (ii) the date immediately following the date of transmission, if such
notice or communication is delivered via email at the email address specified in this Section between 5:30 p.m. and 11:59 p.m.
(New York City time) on any date, (iii) the second Business Day following the date of mailing, if sent by nationally recognized
overnight courier service, or (iv) upon actual receipt by the party to whom such notice is required to be given.
(b) Lost or Mutilated Series X Preferred Stock Certificate. If a Holder’s Series X Preferred Stock certificate shall be mutilated,
lost, stolen or destroyed, the Corporation shall execute and deliver, in exchange and substitution for and upon cancellation of a
mutilated certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of
Series X Preferred Stock so mutilated, lost, stolen or destroyed, but only upon receipt of evidence of such loss, theft or
destruction of such certificate, and of the ownership thereof, reasonably satisfactory to the Corporation and, in each case,
customary and reasonable indemnity, if requested. Applicants for a new certificate under such circumstances shall also comply
with such other reasonable regulations and procedures and pay such other reasonable third-party costs as the Corporation may
prescribe.
(c) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation shall not
operate as or be construed to be a waiver of any other breach of such provision or of any breach of any other provision of this
Certificate of Designation or a waiver by any other Holders. The failure of the Corporation or a Holder to insist upon strict
adherence to any term of this Certificate of Designation on one or more occasions shall not be considered a waiver or deprive that
party (or any other Holder) of the right thereafter to insist upon strict adherence to that term or any other term of this Certificate
of Designation. Any waiver by the Corporation or a Holder must be in writing. Notwithstanding any provision in this Certificate
of Designation to the contrary, any provision contained herein and any right of the Holders of Series X Preferred Stock granted
hereunder may be waived as to all shares of Series X Preferred Stock (and the Holders thereof) upon the written consent of the
Holders of not less than a majority of the shares of Series X Preferred Stock then outstanding, unless a higher percentage is
required by the DGCL, in which case the written consent of the Holders of not less than such higher percentage shall be required.
(d) Severability. If any provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance of this
Certificate of Designation shall remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall
nevertheless remain applicable to all other Persons and circumstances. If it shall be found that any interest or other amount
deemed interest due hereunder violates the applicable law governing usury, the applicable rate of interest due hereunder shall
automatically be lowered to equal the maximum rate of interest permitted under applicable law.

(e) Next Business Day. Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day,
such payment shall be made on the next succeeding Business Day.
(f) Headings. The headings contained herein are for convenience only, do not constitute a part of this Certificate of Designation
and shall not be deemed to limit or affect any of the provisions hereof.
(g) Status of Converted Series X Preferred Stock. If any shares of Series X Preferred Stock shall be converted or redeemed by the
Corporation, such shares shall resume the status of authorized but unissued shares of preferred stock and shall no longer be
designated as Series X Preferred Stock.
*******************

2020.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designation this 13th day of February,

/s/ David H. Kirske
By: David H. Kirske
Title: Chief Financial Officer

ANNEX A
NOTICE OF CONVERSION
(TO BE EXECUTED BY THE REGISTERED HOLDER
IN ORDER TO CONVERT SHARES OF SERIES X PREFERRED STOCK)
The undersigned Holder hereby irrevocably elects to convert the number of shares of Series X Preferred Stock indicated below,
[represented by stock certificate No(s). ] [represented in book-entry form], into shares of common stock, par value $0.001 per
share (the “Common Stock”), of CTI BioPharma Corp., a Delaware corporation (the “Corporation”), as of the date written
below. If securities are to be issued in the name of a person other than the undersigned, the undersigned will pay all transfer taxes
payable with respect thereto. Capitalized terms utilized but not defined herein shall have the meaning ascribed to such terms in
that certain Certificate of Designation of Preferences, Rights and Limitations of Series X Convertible Preferred Stock (the
“Certificate of Designation”) filed by the Corporation with the Delaware Secretary of State on February 13, 2020.
As of the date hereof, the number of shares of Common Stock beneficially owned by the undersigned Holder (together with such
Holder’s Affiliates, and any other Person whose beneficial ownership of Common Stock would be aggregated with the Holder’s
for purposes of Section 13(d) or Section 16 of the Exchange Act and the applicable regulations of the Commission, including any
“group” of which the Holder is a member (the foregoing, “Attribution Parties”)), including the number of shares of Common
Stock issuable upon conversion of the Series X Preferred Stock subject to this Notice of Conversion, but excluding the number of
shares of Common Stock which are issuable upon (A) conversion of the remaining, unconverted Series X Preferred Stock
beneficially owned by such Holder or any of its Attribution Parties, and (B) exercise or conversion of the unexercised or
unconverted portion of any other securities of the Corporation (including any warrants) beneficially owned by such Holder or any
of its Attribution Parties that are subject to a limitation on conversion or exercise similar to the limitation contained in Section
6(c) of the Certificate of Designation, is %. For purposes hereof, beneficial ownership shall be calculated in accordance with
Section 13(d) of the Exchange Act and the applicable regulations of the Commission. In addition, for purposes hereof, “group”
has the meaning set forth in Section 13(d) of the Exchange Act and the applicable regulations of the Commission.
Conversion calculations:
Date to Effect Conversion:
Number of shares of Series X Preferred Stock owned prior to Conversion:
Number of shares of Series X Preferred Stock to be Converted:
Number of shares of Common Stock to be Issued:
Address for delivery of physical certificates:
or

for DWAC Delivery:
DWAC Instructions:
Broker no:
Account no:

HOLDER
By:
Name:
Title:
Date:

Exhibit A-3
CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES X1 CONVERTIBLE PREFERRED STOCK
PURSUANT TO SECTION 151 OF THE
DELAWARE GENERAL CORPORATION LAW
CTI BIOPHARMA CORP., a Delaware corporation (the “Corporation”), in accordance with the provisions of Section 103 of
the Delaware General Corporation Law (the “DGCL”) does hereby certify that, in accordance with Sections 141(c) and 151 of
the DGCL, the following resolution was duly adopted by the Board of Directors, on March 16, 2021:
RESOLVED, pursuant to authority expressly set forth in the Certificate of Incorporation of the Corporation, as amended (the
“Certificate of Incorporation”), the issuance of a series of Preferred Stock designated as the Series X1 Convertible Preferred
Stock, par value $0.001 per share, of the Corporation is hereby authorized and the designation, number of shares, powers,
preferences, rights, qualifications, limitations and restrictions thereof (in addition to any provisions set forth in the Certificate of
Incorporation that are applicable to the Preferred Stock of all classes and series) are hereby fixed, and the Certificate of
Designation of Preferences, Rights and Limitations of Series X1 Convertible Preferred Stock is hereby approved as follows:
SERIES X1 CONVERTIBLE PREFERRED STOCK
Section 1. Definitions. For the purposes hereof, the following terms shall have the following meanings:
“Affiliate” means any Person or entity that, directly or indirectly through one or more intermediaries, controls or is controlled by
or is under common control with a person or entity, as such terms are used in and construed under Rule 144 under the Securities
Act. With respect to a Holder, any investment fund or managed account that is managed on a discretionary basis by the same
investment manager as such Holder will be deemed to be an Affiliate of such Holder.
“Business Day” means any day except Saturday, Sunday, any day which shall be a federal legal holiday in the United States or
any day on which banking institutions in the State of New York are authorized or required by law or other governmental action to
close.
“Closing Sale Price” means, for any security as of any date, the last closing trade price for such security prior to 4:00 p.m., New
York City time, on the principal securities exchange or trading market where such security is listed or traded, as reported by
Bloomberg, L.P. (or an equivalent, reliable reporting service mutually acceptable to and hereafter designated by Holders of a
majority of the then-outstanding Series X1 Preferred Stock and the Corporation), or if the foregoing do not apply, the last trade
price of such security in the over-the-counter market on the electronic bulletin board for such security as reported by Bloomberg,
L.P., or, if no last trade price is reported for such security by Bloomberg, L.P., the average of the bid prices of any market makers
for such security as reported on the OTC Pink Market by OTC Markets Group, Inc. If the Closing Sale Price cannot be calculated
for a security on a particular date on any of the

foregoing bases, the Closing Sale Price of such security on such date shall be the fair market value as determined in good faith by
the Board of Directors of the Corporation.
“Commission” means the Securities and Exchange Commission.
“Common Stock” means the Corporation’s common stock, par value of $0.001 per share, and stock of any other class of
securities into which such securities may hereafter be reclassified into.
“Conversion Shares” means, collectively, the shares of Common Stock issuable upon conversion of the shares of Series X1
Preferred Stock in accordance with the terms hereof.
“Daily Failure Amount” means the product of (x) .005 multiplied by (y) the Closing Sale Price of the Common Stock on the
applicable Share Delivery Date.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“Holder” means any holder of Series X1 Preferred Stock.
“Person” means any individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture,
limited liability company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Trading Day” means a day on which the Common Stock is traded for any period on a principal securities exchange or if the
Common Stock is not traded on a principal securities exchange, on a day that the Common Stock is traded on another securities
market on which the Common Stock is then being traded.
Section 2. Designation, Amount and Par Value; Assignment.
(a) The series of preferred stock designated by this Certificate of Designation shall be designated as the Corporation’s Series X1
Convertible Preferred Stock (the “Series X1 Preferred Stock”) and the number of shares so designated shall be 600. Series X1
Preferred Stock shall have a par value of $0.001 per share.
(b) The Corporation shall register shares of the Series X1 Preferred Stock, upon records to be maintained by the Corporation for
that purpose (the “Series X1 Preferred Stock Register”), in the name of the Holders thereof from time to time. The Corporation
may deem and treat the registered Holder of shares of Series X1 Preferred Stock as the absolute owner thereof for the purpose of
any conversion thereof and for all other purposes. Shares of Series X1 Preferred Stock may be issued solely in book entry form or,
if requested by any Holder, such Holder’s shares may be issued in certificated form. The Corporation shall register the transfer of
any shares of Series X1 Preferred Stock in the Series X1 Preferred Stock Register, upon surrender of the certificates (if applicable)
evidencing such shares to be transferred, duly endorsed by the Holder thereof, to the Corporation at its address specified herein.
Upon any such registration or transfer, a new certificate evidencing the shares of Series X1 Preferred Stock so transferred shall be
issued

to the transferee and a new certificate evidencing the remaining portion of the shares not so transferred, if any, shall be issued to
the transferring Holder, in each case, within three (3) Business Days. The provisions of this Certificate of Designation are
intended to be for the benefit of all Holders from time to time and shall be enforceable by any such Holder.
Section 3. Dividends. Holders shall be entitled to receive, and the Corporation shall pay, dividends on shares of the Series X1
Preferred Stock (on an as-if-converted-to-Common-Stock basis, without regard to the Beneficial Ownership Limitation) equal to
and in the same form, and in the same manner, as dividends (other than dividends on shares of the Common Stock payable in the
form of Common Stock) actually paid on shares of the Common Stock when, as and if such dividends (other than dividends
payable in the form of Common Stock) are paid on shares of the Common Stock. Other than as set forth in the previous sentence,
no other dividends shall be paid on shares of Series X1 Preferred Stock, and the Corporation shall pay no dividends (other than
dividends payable in the form of Common Stock) on shares of the Common Stock unless it simultaneously complies with the
previous sentence.
Section 4. Voting Rights; Amendments.
(a) Except as otherwise provided herein or as otherwise required by the DGCL, the Series X1 Preferred Stock shall have no voting
rights. However, as long as any shares of Series X1 Preferred Stock are outstanding, the Corporation shall not, without the
affirmative vote of the Holders of a majority of the then outstanding shares of the Series X1 Preferred Stock: (i) alter or change
adversely the powers, preferences or rights given to the Series X1 Preferred Stock or alter or amend this Certificate of
Designation, amend or repeal any provision of, or add any provision to, the Certificate of Incorporation or bylaws of the
Corporation, or file any articles of amendment, certificate of designations, preferences, limitations and relative rights of any
series of preferred stock, if such action would adversely alter or change the preferences, rights, privileges or powers of, or
restrictions provided for the benefit of the Series X1 Preferred Stock, regardless of whether any of the foregoing actions shall be
by means of amendment to the Certificate of Incorporation or by merger, consolidation or otherwise, (ii) issue further shares of
Series X1 Preferred Stock or increase or decrease (other than by conversion) the number of authorized shares of Series X1
Preferred Stock, or (iii) enter into any agreement with respect to any of the foregoing.
(b) Any vote required or permitted under Section 4(a) may be taken at a meeting of the Holders of the Series X1 Preferred Stock
or through the execution of an action by written consent in lieu of such meeting, provided that the consent is executed by Holders
representing a majority of the outstanding shares of Series X1 Preferred Stock.
Section 5. Rank; Liquidation.
(a) The Series X1 Preferred Stock shall rank: (i) senior to the Series ZZ Junior Participating Cumulative Preferred Stock of the
Corporation and to any class or series of capital stock of the Corporation hereafter created specifically ranking by its terms junior
to any Series X1 Preferred Stock (“Junior Securities”); (ii) on parity with the Common Stock, Series O Preferred Stock, Series X
Preferred Stock and any other class or series of capital stock of the Corporation hereafter created specifically ranking by its terms
on parity with the Series X1 Preferred Stock (the “Parity Securities”); and (iii) junior to any class or series of capital stock of the
Corporation hereafter created specifically ranking by its terms senior to any Series X1 Preferred Stock

(“Senior Securities”), in each case, as to distributions of assets upon liquidation, dissolution or winding up of the Corporation,
whether voluntarily or involuntarily (all such distributions being referred to collectively as “Distributions”).
(b) Subject to the prior and superior rights of the holders of any Senior Securities of the Corporation, upon liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary (a “Liquidation”), each Holder shall be entitled
to receive, in preference to any Distributions of any of the assets or surplus funds of the Corporation to the holders of the Junior
Securities, and pari passu with any Distribution to the holders of the Parity Securities, an equivalent amount of Distributions as
would be paid on the Common Stock underlying the Series X1 Preferred Stock, determined on an as-converted basis (without
regard to the Beneficial Ownership Limitation), plus an additional amount equal to any dividends declared but unpaid on such
shares, before any payments shall be made or any assets distributed to holders of any class of Junior Securities. If, upon any such
Liquidation, the assets of the Corporation shall be insufficient to pay the Holders of shares of the Series X1 Preferred Stock the
amount required under the preceding sentence, then all remaining assets of the Corporation shall be distributed ratably to Holders
and holders of Parity Securities in accordance with the respective amounts that would be payable on all such securities if all
amounts payable thereon were paid in full. A Fundamental Transaction shall not be deemed a Liquidation unless the Corporation
expressly declares that such Fundamental Transaction shall be treated as if it were a Liquidation.
Section 6. Conversion.
(a) Conversions at Option of Holder. Subject to Section 6(d)(v), each share of Series X1 Preferred Stock shall be convertible, at
any time and from time to time from and after the date of issuance, at the option of the Holder thereof, into a number of shares of
Common Stock equal to the Conversion Ratio. Holders shall effect conversions by providing the Corporation with the form of
conversion notice attached hereto as Annex A (a “Notice of Conversion”), duly completed and executed. Other than a
conversion following a Fundamental Transaction or following a notice provided for under Section 7(d)(ii) hereof, the Notice of
Conversion must specify at least a number of shares of Series X1 Preferred Stock to be converted equal to the lesser of (x) 100
shares (such number subject to appropriate adjustment following the occurrence of an event specified in Section 7(a) hereof) and
(y) the number of shares of Series X1 Preferred Stock then held by the Holder. Provided the Corporation’s transfer agent is
participating in the Depository Trust Company (“DTC”) Fast Automated Securities Transfer program, the Notice of Conversion
may specify, at the Holder’s election, whether the applicable Conversion Shares shall be credited to the account of the Holder’s
prime broker with DTC through its Deposit Withdrawal Agent Commission system (a “DWAC Delivery”). The “Conversion
Date”, or the date on which a conversion shall be deemed effective, shall be defined as the Trading Day that the Notice of
Conversion, completed and executed, is sent via email to, and received during regular business hours by, the Corporation;
provided, that the original certificate(s) (if any) representing such shares of Series X1 Preferred Stock being converted, duly
endorsed, and the accompanying Notice of Conversion, are received by the Corporation within two (2) Trading Days thereafter.
In all other cases, the Conversion Date shall be defined as the Trading Day on which the original certificate(s) (if any)
representing such shares of Series X1 Preferred Stock being converted, duly endorsed, and the accompanying Notice of
Conversion, are received by the Corporation. The calculations set forth in the Notice of Conversion shall control in the absence of
manifest or mathematical error.

(b) Conversion Ratio. The “Conversion Ratio” for each share of Series X1 Preferred Stock shall be 10,000 shares of Common
Stock issuable upon the conversion of each share of Series X1 Preferred Stock (corresponding to a ratio of 10,000:1).
(c) Beneficial Ownership Limitation. Notwithstanding anything herein to the contrary, the Corporation shall not effect any
conversion of the Series X1 Preferred Stock, and a Holder shall not have the right to convert any portion of the Series X1
Preferred Stock, to the extent that, after giving effect to an attempted conversion set forth on an applicable Notice of Conversion,
such Holder (together with such Holder’s Affiliates, and any other Person whose beneficial ownership of Common Stock would
be aggregated with the Holder’s for purposes of Section 13(d) or Section 16 of the Exchange Act and the applicable regulations
of the Commission, including any “group” of which the Holder is a member (the foregoing, “Attribution Parties”)) would
beneficially own a number of shares of Common Stock in excess of the Beneficial Ownership Limitation (as defined below). For
purposes of the foregoing sentence, the number of shares of Common Stock beneficially owned by such Holder and its
Attribution Parties shall include the number of shares of Common Stock issuable upon conversion of the Series X1 Preferred
Stock subject to the Notice of Conversion with respect to which such determination is being made, but shall exclude the number
of shares of Common Stock which are issuable upon (A) conversion of the remaining, unconverted Series X1 Preferred Stock
beneficially owned by such Holder or any of its Attribution Parties, and (B) exercise or conversion of the unexercised or
unconverted portion of any other securities of the Corporation (including any warrants) beneficially owned by such Holder or any
of its Attribution Parties that are subject to a limitation on conversion or exercise similar to the limitation contained herein. For
purposes of this Section 6(c), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and
the applicable regulations of the Commission. In addition, for purposes hereof, “group” has the meaning set forth in Section 13(d)
of the Exchange Act and the applicable regulations of the Commission. For purposes of this Section 6(c), in determining the
number of outstanding shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as
stated in the most recent of the following: (A) the Corporation’s most recent periodic or annual filing with the Commission, as the
case may be, (B) a more recent public announcement by the Corporation that is filed with the Commission, or (C) a more recent
notice by the Corporation or the Corporation’s transfer agent to the Holder setting forth the number of shares of Common Stock
then outstanding. Upon the written request of a Holder (which may be by email), the Corporation shall, within three (3) Trading
Days thereof, confirm in writing to such Holder (which may be via email) the number of shares of Common Stock then
outstanding. In any case, the number of outstanding shares of Common Stock shall be determined after giving effect to any actual
conversion or exercise of securities of the Corporation, including shares of Series X1 Preferred Stock, by such Holder or its
Attribution Parties since the date as of which such number of outstanding shares of Common Stock was last publicly reported or
confirmed to the Holder. The “Beneficial Ownership Limitation” shall initially be 9.99% of the number of shares of the
Common Stock outstanding immediately after giving effect to the issuance of shares of Common Stock pursuant to such Notice
of Conversion (to the extent permitted pursuant to this Section 6(c)). The Corporation shall be entitled to rely on representations
made to it by the Holder in any Notice of Conversion regarding its Beneficial Ownership Limitation. Notwithstanding the
foregoing, by written notice to the Corporation, (i) which will not be effective until the sixty-first (61st) day after such written
notice is delivered to the Corporation, the Holder may reset the Beneficial Ownership Limitation percentage to a higher
percentage, not to exceed the limits under Nasdaq Marketplace Rule 5635(d), to the extent then applicable and (ii) which will be

effective immediately after such notice is delivered to the Corporation, the Holder may reset the Beneficial Ownership Limitation
percentage to a lower percentage. Upon such a change by a Holder of the Beneficial Ownership Limitation, the Beneficial
Ownership Limitation may not be further amended by such Holder without first providing the minimum notice required by this
Section 6(c). Notwithstanding the foregoing, at any time following notice of a Fundamental Transaction, the Holder may waive
and/or change the Beneficial Ownership Limitation effective immediately upon written notice to the Corporation and may
reinstitute a Beneficial Ownership Limitation at any time thereafter effective immediately upon written notice to the Corporation.
(d) Mechanics of Conversion.
i. Delivery of Certificate or Electronic Issuance Upon Conversion. Not later than two (2) Trading Days after the applicable
Conversion Date, or if the Holder requests the issuance of physical certificate(s), two (2) Trading Days after receipt by the
Corporation of the original certificate(s) representing such shares of Series X1 Preferred Stock being converted, duly endorsed,
and the accompanying Notice of Conversion (the “Share Delivery Date”), the Corporation shall either: (a) deliver, or cause to be
delivered, to the converting Holder a physical certificate or certificates representing the number of Conversion Shares being
acquired upon the conversion of shares of Series X1 Preferred Stock, or (b) in the case of a DWAC Delivery (if so requested by
the Holder), electronically transfer such Conversion Shares by crediting the account of the Holder’s prime broker with DTC
through its DWAC system. If in the case of any Notice of Conversion such certificate or certificates for the Conversion Shares are
not delivered to or as directed by or, in the case of a DWAC Delivery, such shares are not electronically delivered to or as directed
by, the applicable Holder by the Share Delivery Date, the applicable Holder shall be entitled to elect to rescind such Notice of
Conversion by written notice to the Corporation at any time on or before its receipt of such certificate or certificates for
Conversion Shares or electronic receipt of such shares, as applicable, in which event the Corporation shall promptly return to
such Holder any original Series X1 Preferred Stock certificate delivered to the Corporation and such Holder shall promptly return
to the Corporation any Common Stock certificates or otherwise direct the return of any shares of Common Stock delivered to the
Holder through the DWAC system, representing the shares of Series X1 Preferred Stock unsuccessfully tendered for conversion to
the Corporation.
ii. Obligation Absolute. Subject to Section 6(c) and Section 6(d)(v) hereof and subject to Holder’s right to rescind a Notice of
Conversion pursuant to Section 6(d)(i) above, the Corporation’s obligation to issue and deliver the Conversion Shares upon
conversion of Series X1 Preferred Stock in accordance with the terms hereof are absolute and unconditional, irrespective of any
action or inaction by a Holder to enforce the same, any waiver or consent with respect to any provision hereof, the recovery of
any judgment against any Person or any action to enforce the same, or any setoff, counterclaim, recoupment, limitation or
termination, or any breach or alleged breach by such Holder or any other Person of any obligation to the Corporation or any
violation or alleged violation of law by such Holder or any other Person, and irrespective of any other circumstance which might
otherwise limit such obligation of the Corporation to such Holder in connection with the issuance of such Conversion Shares.
Subject to Section 6(c) and Section 6(d)(v) hereof and subject to Holder’s right to rescind a Notice of Conversion pursuant to
Section 6(d)(i) above, in the event a Holder shall elect to convert any or all of its Series X1 Preferred Stock, the Corporation may
not refuse conversion based on any claim that such Holder or anyone associated or affiliated with such Holder has been engaged
in any violation of law,

agreement or for any other reason, unless an injunction from a court, on notice to Holder, restraining and/or enjoining conversion
of all or part of the Series X1 Preferred Stock of such Holder shall have been sought and obtained by the Corporation, and the
Corporation posts a surety bond for the benefit of such Holder in the amount of 150% of the value of the Conversion Shares into
which would be converted the Series X1 Preferred Stock which is subject to such injunction, which bond shall remain in effect
until the completion of arbitration/litigation of the underlying dispute and the proceeds of which shall be payable to such Holder
to the extent it obtains judgment. In the absence of such injunction, the Corporation shall, subject to Section 6(c) and Section 6(d)
(v) hereof and subject to Holder’s right to rescind a Notice of Conversion pursuant to Section 6(d)(i) above, issue Conversion
Shares upon a properly noticed conversion. If the Corporation fails to deliver to a Holder such certificate or certificates, or
electronically deliver (or cause its transfer agent to electronically deliver) such shares in the case of a DWAC Delivery, pursuant
to Section 6(d)(i) on or prior to the fifth (5th) Trading Day after the Share Delivery Date applicable to such conversion (other
than a failure caused by incorrect or incomplete information provided by Holder to the Corporation), then, unless the Holder has
rescinded the applicable Notice of Conversion pursuant to Section 6(d)(i) above, the Corporation shall pay (as liquidated
damages and not as a penalty) to such Holder an amount payable, at the Corporation’s option, either (a) in cash or (b) to the
extent that it would not cause the Holder or its Attribution Parties to exceed the Beneficial Ownership Limitation, in shares of
Common Stock that are valued for these purposes at the Closing Sale Price on the date of such calculation, in each case equal to
the product of (x) the number of Conversion Shares required to have been issued by the Corporation on such Share Delivery
Date, (y) an amount equal to the Daily Failure Amount and (z) the number of Trading Days actually lapsed after such fifth (5th)
Trading Day after the Share Delivery Date during which such certificates have not been delivered, or, in the case of a DWAC
Delivery, such shares have not been electronically delivered; provided, however, the Holder shall only receive up to such amount
of shares of Common Stock such that Holder and its Attribution Parties and any other persons or entities whose beneficial
ownership of Common Stock would be aggregated with the Holder’s for purposes of Section 13(d) of the Exchange Act
(including shares held by any “group” of which the Holder is a member, but excluding shares beneficially owned by virtue of the
ownership of securities or rights to acquire securities that have limitations on the right to convert, exercise or purchase similar to
the limitation set forth herein) shall not collectively beneficially own greater than the Beneficial Ownership Limitation. Nothing
herein shall limit a Holder’s right to pursue actual damages for the Corporation’s failure to deliver Conversion Shares within the
period specified herein and such Holder shall have the right to pursue all remedies available to it hereunder, at law or in equity
including, without limitation, a decree of specific performance and/or injunctive relief; provided, that Holder shall not receive
duplicate damages for the Corporation’s failure to deliver Conversion Shares within the period specified herein. The exercise of
any such rights shall not prohibit a Holder from seeking to enforce damages pursuant to any other Section hereof or under
applicable law.
iii. Compensation for Buy-In on Failure to Timely Deliver Certificates Upon Conversion. If the Corporation fails to deliver to a
Holder the applicable certificate or certificates or to effect a DWAC Delivery, as applicable, by the Share Delivery Date pursuant
to Section 6(d)(i) (other than a failure caused by incorrect or incomplete information provided by Holder to the Corporation), and
if after such Share Delivery Date such Holder is required by its brokerage firm to purchase (in an open market transaction or
otherwise), or the Holder’s brokerage firm otherwise purchases, shares of Common Stock to deliver in satisfaction of a sale by
such Holder

of the Conversion Shares which such Holder was entitled to receive upon the conversion relating to such Share Delivery Date (a
“Buy-In”), then the Corporation shall (A) pay in cash to such Holder (in addition to any other remedies available to or elected by
such Holder) the amount by which (x) such Holder’s total purchase price (including any brokerage commissions) for the shares of
Common Stock so purchased exceeds (y) the product of (1) the aggregate number of shares of Common Stock that such Holder
was entitled to receive from the conversion at issue multiplied by (2) the actual sale price at which the sell order giving rise to
such purchase obligation was executed (including any brokerage commissions) and (B) at the option of such Holder, either
reissue (if surrendered) the shares of Series X1 Preferred Stock equal to the number of shares of Series X1 Preferred Stock
submitted for conversion or deliver to such Holder the number of shares of Common Stock that would have been issued if the
Corporation had timely complied with its delivery requirements under Section 6(d)(i). For example, if a Holder purchases shares
of Common Stock having a total purchase price of $11,000 to cover a Buy-In with respect to an attempted conversion of shares of
Series X1 Preferred Stock with respect to which the actual sale price (including any brokerage commissions) giving rise to such
purchase obligation was a total of $10,000 under clause (A) of the immediately preceding sentence, the Corporation shall be
required to pay such Holder $1,000. The Holder shall provide the Corporation written notice, within three (3) Trading Days after
the occurrence of a Buy-In, indicating the amounts payable to such Holder in respect of such Buy-In together with applicable
confirmations and other evidence reasonably requested by the Corporation. Nothing herein shall limit a Holder’s right to pursue
any other remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific performance
and/or injunctive relief with respect to the Corporation’s failure to timely deliver certificates representing shares of Common
Stock upon conversion of the shares of Series X1 Preferred Stock as required pursuant to the terms hereof; provided, however,
that the Holder shall not be entitled to both (i) require the reissuance of the shares of Series X1 Preferred Stock submitted for
conversion for which such conversion was not timely honored and (ii) receive the number of shares of Common Stock that would
have been issued if the Corporation had timely complied with its delivery requirements under Section 6(d)(i).
iv. Reservation of Shares Issuable Upon Conversion. The Corporation covenants that at all times after receipt of stockholder
approval after the date hereof to increase the Corporation’s shares of authorized Common Stock, it will reserve and keep
available out of its authorized and unissued shares of Common Stock for the sole purpose of issuance upon conversion of the
Series X1 Preferred Stock, free from preemptive rights or any other actual contingent purchase rights of Persons other than the
Holders of the Series X1 Preferred Stock, not less than such aggregate number of shares of the Common Stock as shall be issuable
(taking into account the adjustments of Section 7) upon the conversion of all outstanding shares of Series X1 Preferred Stock. The
Corporation covenants that all shares of Common Stock that shall be so issuable shall, upon issue, be duly authorized, validly
issued, fully paid and non-assessable.
v. Limitation on Conversion. In the event that any Holder elects to convert shares of Series X1 Preferred Stock into Conversion
Shares pursuant to Section 6(a), the number of shares of Common Stock into which the shares of Series X1 Preferred Stock can
then be converted upon such exercise pursuant to this Certificate of Designation shall not exceed the maximum number of
unissued and otherwise unreserved shares of Common Stock which the Corporation may issue under the Certificate of
Incorporation at any given time.

vi. Fractional Shares. No fractional shares or scrip representing fractional shares of Common Stock shall be issued upon the
conversion of the Series X1 Preferred Stock. As to any fraction of a share which a Holder would otherwise be entitled to receive
upon such conversion, the Corporation shall pay a cash adjustment in respect of such fractional share of Common Stock in an
amount equal to such fraction multiplied by the Closing Sale Price.
vii. Transfer Taxes. The issuance of certificates for shares of the Common Stock upon conversion of the Series X1 Preferred Stock
shall be made without charge to any Holder for any documentary stamp or similar taxes that may be payable in respect of the
issue or delivery of such certificates, provided that the Corporation shall not be required to pay any tax that may be payable in
respect of any transfer involved in the issuance and delivery of any such certificate upon conversion in a name other than that of
the registered Holder(s) of such shares of Series X1 Preferred Stock and the Corporation shall not be required to issue or deliver
such certificates unless or until the Person or Persons requesting the issuance thereof shall have paid to the Corporation the
amount of such tax or shall have established to the satisfaction of the Corporation that such tax has been paid.
(e) Status as Stockholder. Upon each Conversion Date, (i) the shares of Series X1 Preferred Stock being converted shall be
deemed converted into shares of Common Stock and (ii) the Holder’s rights as a holder of such converted shares of Series X1
Preferred Stock shall cease and terminate, excepting only the right to receive certificates for such shares of Common Stock and to
any remedies provided herein or otherwise available at law or in equity to such Holder because of a failure by the Corporation to
comply with the terms of this Certificate of Designation. In all cases, the Holder shall retain all of its rights and remedies for the
Corporation’s failure to convert Series X1 Preferred Stock.
Section 7. Certain Adjustments.
(a) Stock Dividends and Stock Splits. If the Corporation, at any time while this Series X1 Preferred Stock is outstanding: (A) pays
a stock dividend or otherwise makes a distribution or distributions payable in shares of Common Stock (which, for avoidance of
doubt, shall not include any shares of Common Stock issued by the Corporation upon conversion of this Series X1 Preferred
Stock) with respect to the then outstanding shares of Common Stock; (B) subdivides outstanding shares of Common Stock into a
larger number of shares; or (C) combines (including by way of a reverse stock split) outstanding shares of Common Stock into a
smaller number of shares, then the Conversion Ratio shall be multiplied by a fraction of which the numerator shall be the number
of shares of Common Stock (excluding any treasury shares of the Corporation) outstanding immediately after such event and of
which the denominator shall be the number of shares of Common Stock outstanding immediately before such event (excluding
any treasury shares of the Corporation). Any adjustment made pursuant to this Section 7(a) shall become effective immediately
after the record date for the determination of stockholders entitled to receive such dividend or distribution and shall become
effective immediately after the effective date in the case of a subdivision or combination.
(b) Fundamental Transaction. If, at any time while this Series X1 Preferred Stock is outstanding, (A) the Corporation effects any
merger or consolidation of the Corporation with or into another Person or any stock sale to, or other business combination
(including, without limitation, a reorganization, recapitalization, spin-off, share exchange or scheme of arrangement) with or into

another Person (other than such a transaction in which the Corporation is the surviving or continuing entity and its Common
Stock is not exchanged for or converted into other securities, cash or property), (B) the Corporation effects any sale of all or
substantially all of its assets in one transaction or a series of related transactions, (C) any tender offer or exchange offer (whether
by the Corporation or another Person) is completed pursuant to which more than 50% of the Common Stock not held by the
Corporation or such Person is exchanged for or converted into other securities, cash or property, or (D) the Corporation effects
any reclassification of the Common Stock or any compulsory share exchange pursuant (other than as a result of a dividend,
subdivision or combination covered by Section 7(a) above) to which the Common Stock is effectively converted into or
exchanged for other securities, cash or property (in any such case, a “Fundamental Transaction”), then, upon any subsequent
conversion of this Series X1 Preferred Stock the Holders shall have the right to receive, in lieu of the right to receive Conversion
Shares, for each Conversion Share that would have been issuable upon such conversion immediately prior to the occurrence of
such Fundamental Transaction, the same kind and amount of securities, cash or property as it would have been entitled to receive
upon the occurrence of such Fundamental Transaction if it had been, immediately prior to such Fundamental Transaction, the
holder of one share of Common Stock (the “Alternate Consideration”). For purposes of any such subsequent conversion, the
determination of the Conversion Ratio shall be appropriately adjusted to apply to such Alternate Consideration based on the
amount of Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction, and the
Corporation shall adjust the Conversion Ratio in a reasonable manner reflecting the relative value of any different components of
the Alternate Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to be received
in a Fundamental Transaction, then the Holders shall be given the same choice as to the Alternate Consideration it receives upon
any conversion of this Series X1 Preferred Stock following such Fundamental Transaction. To the extent necessary to effectuate
the foregoing provisions, any successor to the Corporation or surviving entity in such Fundamental Transaction shall file a new
Certificate of Designation with the same terms and conditions and issue to the Holders new preferred stock consistent with the
foregoing provisions and evidencing the Holders’ right to convert such preferred stock into Alternate Consideration. The terms of
any agreement to which the Corporation is a party and pursuant to which a Fundamental Transaction is effected shall include
terms requiring any such successor or surviving entity to comply with the provisions of this Section 7(b) and insuring that this
Series X1 Preferred Stock (or any such replacement security) will be similarly adjusted upon any subsequent transaction
analogous to a Fundamental Transaction. The Corporation shall cause to be delivered to each Holder, at its last address as it shall
appear upon the stock books of the Corporation, written notice of any Fundamental Transaction at least 20 calendar days prior to
the date on which such Fundamental Transaction is expected to become effective or close.
(c) Calculations. All calculations under this Section 7 shall be made to the nearest cent or the nearest 1/100th of a share, as the
case may be. For purposes of this Section 7, the number of shares of Common Stock deemed to be issued and outstanding as of a
given date shall be the sum of the number of shares of Common Stock (excluding any treasury shares of the Corporation) issued
and outstanding.
(d) Notice to the Holders.

i. Adjustment to Conversion Ratio. Whenever the Conversion Ratio is adjusted pursuant to any provision of this Section 7, the
Corporation shall promptly deliver to each Holder a notice setting forth the Conversion Ratio after such adjustment and setting
forth a brief statement of the facts requiring such adjustment.
ii. Other Notices. If: (A) the Corporation shall declare a dividend (or any other distribution in whatever form) on the Common
Stock, (B) the Corporation shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the
Corporation shall authorize the granting to all holders of the Common Stock of rights or warrants to subscribe for or purchase any
shares of capital stock of any class or of any rights, (D) the approval of any stockholders of the Corporation shall be required in
connection with any reclassification of the Common Stock, any consolidation or merger to which the Corporation is a party, any
sale or transfer of all or substantially all of the assets of the Corporation, or any compulsory share exchange whereby the
Common Stock is converted into other securities, cash or property, or (E) the Corporation shall authorize the voluntary or
involuntary dissolution, liquidation or winding up of the affairs of the Corporation, then, in each case, the Corporation shall cause
to be filed at each office or agency maintained for the purpose of conversion of this Series X1 Preferred Stock, and shall cause to
be delivered to each Holder at its last address as it shall appear upon the stock books of the Corporation, at least 20 calendar days
prior to the applicable record or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken
for the purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which
the holders of the Common Stock of record to be entitled to such dividend, distributions, redemption, rights or warrants are to be
determined or (y) the date on which such reclassification, consolidation, merger, sale, transfer or share exchange is expected to
become effective or close, and the date as of which it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares of the Common Stock for securities, cash or other property deliverable upon such reclassification,
consolidation, merger, sale, transfer or share exchange, provided that the failure to deliver such notice or any defect therein or in
the delivery thereof shall not affect the validity of the corporate action required to be specified in such notice.
Section 8. Miscellaneous.
(a) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder including,
without limitation, any Notice of Conversion, shall be in writing and delivered personally, via email or sent by a nationally
recognized overnight courier service, addressed to the Corporation, at 3101 Western Avenue, Suite 800, Seattle, Washington
98121, Attention: David Kirske, email: dkirske@ctibiopharma.com, with a copy to (which shall not constitute notice) to: Gibson,
Dunn & Crutcher LLP, 555 Mission Street, Suite 3000, San Francisco, California 94105, Attention: Ryan A. Murr and Branden
C. Berns, email: rmurr@gibsondunn.com and bberns@gibsondunn.com, or such other email address or mailing address as the
Corporation may specify for such purposes by notice to the Holders delivered in accordance with this Section. Any and all
notices or other communications or deliveries to be provided by the Corporation hereunder shall be in writing and delivered
personally, by email at the email address of such Holder appearing on the books of the Corporation, or if no such email address
appears on the books of the Corporation, sent by a nationally recognized overnight courier service addressed to each Holder, at
the principal place of business of such Holder. Any notice or other communication or deliveries hereunder shall be deemed given
and effective on

the earliest of (i) the date of transmission, if such notice or communication is delivered via email at the email address specified in
this Section prior to 5:30 p.m. (New York City time) on any date, (ii) the date immediately following the date of transmission, if
such notice or communication is delivered via email at the email address specified in this Section between 5:30 p.m. and 11:59
p.m. (New York City time) on any date, (iii) the second Business Day following the date of mailing, if sent by nationally
recognized overnight courier service, or (iv) upon actual receipt by the party to whom such notice is required to be given.
(b) Lost or Mutilated Series X1 Preferred Stock Certificate. If a Holder’s Series X1 Preferred Stock certificate shall be mutilated,
lost, stolen or destroyed, the Corporation shall execute and deliver, in exchange and substitution for and upon cancellation of a
mutilated certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of
Series X1 Preferred Stock so mutilated, lost, stolen or destroyed, but only upon receipt of evidence of such loss, theft or
destruction of such certificate, and of the ownership thereof, reasonably satisfactory to the Corporation and, in each case,
customary and reasonable indemnity, if requested. Applicants for a new certificate under such circumstances shall also comply
with such other reasonable regulations and procedures and pay such other reasonable third-party costs as the Corporation may
prescribe.
(c) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation shall not
operate as or be construed to be a waiver of any other breach of such provision or of any breach of any other provision of this
Certificate of Designation or a waiver by any other Holders. The failure of the Corporation or a Holder to insist upon strict
adherence to any term of this Certificate of Designation on one or more occasions shall not be considered a waiver or deprive that
party (or any other Holder) of the right thereafter to insist upon strict adherence to that term or any other term of this Certificate
of Designation. Any waiver by the Corporation or a Holder must be in writing. Notwithstanding any provision in this Certificate
of Designation to the contrary, any provision contained herein and any right of the Holders of Series X1 Preferred Stock granted
hereunder may be waived as to all shares of Series X1 Preferred Stock (and the Holders thereof) upon the written consent of the
Holders of not less than a majority of the shares of Series X1 Preferred Stock then outstanding, unless a higher percentage is
required by the DGCL, in which case the written consent of the Holders of not less than such higher percentage shall be required.
(d) Severability. If any provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance of this
Certificate of Designation shall remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall
nevertheless remain applicable to all other Persons and circumstances. If it shall be found that any interest or other amount
deemed interest due hereunder violates the applicable law governing usury, the applicable rate of interest due hereunder shall
automatically be lowered to equal the maximum rate of interest permitted under applicable law.
(e) Next Business Day. Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day,
such payment shall be made on the next succeeding Business Day.

(f) Headings. The headings contained herein are for convenience only, do not constitute a part of this Certificate of Designation
and shall not be deemed to limit or affect any of the provisions hereof.
(g) Status of Converted Series X1 Preferred Stock. If any shares of Series X1 Preferred Stock shall be converted or redeemed by
the Corporation, such shares shall resume the status of authorized but unissued shares of preferred stock and shall no longer be
designated as Series X1 Preferred Stock.
********************

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designation this 5th day of April, 2021.

/s/ David H. Kirske
By: David H. Kirske
Title: Chief Financial Officer

ANNEX A
NOTICE OF CONVERSION
(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES X1 PREFERRED
STOCK)
The undersigned Holder hereby irrevocably elects to convert the number of shares of Series X1 Preferred Stock indicated below,
[represented by stock certificate No(s). ] [represented in book-entry form], into shares of common stock, par value $0.001 per
share (the “Common Stock”), of CTI BioPharma Corp., a Delaware corporation (the “Corporation”), as of the date written
below. If securities are to be issued in the name of a person other than the undersigned, the undersigned will pay all transfer taxes
payable with respect thereto. Capitalized terms utilized but not defined herein shall have the meaning ascribed to such terms in
that certain Certificate of Designation of Preferences, Rights and Limitations of Series X1 Convertible Preferred Stock (the
“Certificate of Designation”) filed by the Corporation with the Secretary of State of the State of Delaware on April 5, 2021.
As of the date hereof, the number of shares of Common Stock beneficially owned by the undersigned Holder (together with such
Holder’s Affiliates, and any other Person whose beneficial ownership of Common Stock would be aggregated with the Holder’s
for purposes of Section 13(d) or Section 16 of the Exchange Act and the applicable regulations of the Commission, including any
“group” of which the Holder is a member (the foregoing, “Attribution Parties”)), including the number of shares of Common
Stock issuable upon conversion of the Series X1 Preferred Stock subject to this Notice of Conversion, but excluding the number
of shares of Common Stock which are issuable upon (A) conversion of the remaining, unconverted Series X1 Preferred Stock
beneficially owned by such Holder or any of its Attribution Parties, and (B) exercise or conversion of the unexercised or
unconverted portion of any other securities of the Corporation (including any warrants) beneficially owned by such Holder or any
of its Attribution Parties that are subject to a limitation on conversion or exercise similar to the limitation contained in Section
6(c) of the Certificate of Designation, is %. For purposes hereof, beneficial ownership shall be calculated in accordance with
Section 13(d) of the Exchange Act and the applicable regulations of the Commission. In addition, for purposes hereof, “group”
has the meaning set forth in Section 13(d) of the Exchange Act and the applicable regulations of the Commission.
Conversion calculations:
Date to Effect Conversion:
Number of shares of Series X1 Preferred Stock owned prior to Conversion:
Number of shares of Series X1 Preferred Stock to be Converted:
Number of shares of Common Stock to be Issued:
Address for delivery of physical certificates:

or
for DWAC Delivery:
DWAC Instructions:
Broker no:
Account no:

HOLDER
By:
Name:
Title:
Date:

Exhibit 5.1
[Letterhead of Gibson, Dunn & Crutcher LLP]

June 17, 2021
CTI BioPharma Corp.
3101 Western Avenue, Suite 800
Seattle, Washington 98121
Re: CTI BioPharma Corp. Registration Statement on Form S-8
Ladies and Gentlemen:
We have examined the Registration Statement on Form S-8 (the “Registration Statement”) of CTI BioPharma Corp., a Delaware
corporation (the “Company”), to be filed with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of
1933, as amended (the “Securities Act”), in connection with the offering by the Company of up to 6,000,000 shares of the Company’s
common stock, par value $0.001 per share (the “Shares”), under the CTI BioPharma Corp. Amended and Restated 2017 Equity Incentive
Plan (the “Equity Plan”), 800,000 Shares under the CTI BioPharma Corp. Amended and Restated 2007 Employee Stock Purchase Plan (the
“ESPP”) and 1,097,000 Shares that are subject to outstanding option awards that were granted to newly hired employees as inducement to the
employees' acceptance of employment with the Company.
We have examined the originals, or photostatic or certified copies, of such records of the Company and certificates of officers of the
Company and of public officials and such other documents as we have deemed relevant and necessary as the basis for the opinions set forth
below. In our examination, we have assumed the genuineness of all signatures, the legal capacity and competency of all natural persons, the
authenticity of all documents submitted to us as originals and the conformity to original documents of all documents submitted to us as
copies. We have also assumed that there are no agreements or understandings between or among the Company and any participants in the
Equity Plan or the ESPP that would expand, modify or otherwise affect the terms of the Equity Plan or the ESPP or the respective rights or
obligations of the participants thereunder. Finally, we have assumed the accuracy of all other information provided to us by the Company
during the course of our investigations, on which we have relied in issuing the opinion expressed below.
Based upon the foregoing examination and in reliance thereon, and subject to the qualifications, assumptions and limitations stated herein
and in reliance on the statements of fact contained in the documents that we have examined, we are of the opinion that the Shares, when
issued and sold in accordance with the terms set forth in the Equity Plan and the ESPP and against payment therefor in accordance with the
terms of the form of agreement documenting the awards under which the Shares may be issued, and when the Registration Statement has
become effective under the Securities Act, will be validly issued, fully paid and non-assessable.
We render no opinion herein as to matters involving the laws of any jurisdiction other than the Delaware General Corporation Law (the
“DGCL”). We are not admitted to practice in the State of Delaware; however, we are generally familiar with the DGCL as currently in effect
and have made such inquiries as we consider necessary to render the opinions above. This opinion is limited to the effect of the current state
of the DGCL and the facts as they currently exist. We assume no obligation to revise or supplement this opinion in the event of future
changes in such law or the interpretations thereof or such facts.
We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the
caption “Legal Matters” in the Registration Statement and the prospectus that forms a

part thereof. In giving these consents, we do not thereby admit that we are within the category of persons whose consent is required under
Section 7 of the Securities Act or the Rules and Regulations of the Commission.
Very truly yours,
/s/ Gibson, Dunn & Crutcher LLP

Exhibit 23.2
Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the CTI BioPharma Corp. Amended and Restated 2017
Equity Incentive Plan, the CTI BioPharma Corp. Amended and Restated 2007 Employee Stock Purchase Plan, and the CTI BioPharma Corp. Stock Option
Agreement (Inducement Form) of our report dated March 17, 2021, with respect to the consolidated financial statements of CTI BioPharma Corp. included
in its Annual Report (Form 10-K) for the year ended December 31, 2020, filed with the Securities and Exchange Commission.
/s/ Ernst & Young LLP
Seattle, Washington
June 17, 2021

