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o     Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 1.01. Entry into a Material Definitive Agreement.
     On February 17, 2009, Genta Incorporated (the �Company�), a Delaware corporation, entered into a Purchase
Agreement and Note Amendment (the �Amendment No. 1�) with the purchasers listed on the schedule thereto in order
to (A) amend the securities purchase agreement, dated June 5, 2008 (the �Purchase Agreement�), among the Company
and the purchasers listed on the schedule thereto to (i) remove the option of the purchasers to complete the second
closing of $20 million and (ii) permit the Company to raise additional capital through a sale of up to $23,000,000 of
equity and/or debt securities pursuant to Registration Statement No. 333-153278 provided that such offering is
approved by the holders of two-thirds of the outstanding principal amount of the notes issued in the June 2008
financing (the �Notes�) (a �Follow-On Offering�) and (B) amend the Notes to (i) limit the purchasers ability to convert the
notes following a Follow-On Offering to their pro rata share of authorized and outstanding shares of common stock,
(ii) reduce the requirement for reserving shares of common stock for conversion under the Notes from 125% to 100%
during the three month period following a Follow-On Offering, if any, and (iii) revise the definition of permitted liens
such that it would include any security interest granted in connection with any equity or debt financing approved by
the holder of two-thirds of the outstanding principal amount of the Notes. The amendments to the Purchase
Agreement became immediately effective upon receipt by the Company of approval from holder of at least two-thirds
of the outstanding principal amount of the Notes. The amendments to the Notes became immediately effective upon
receipt by the Company of approval from all holders of the outstanding principal amount of the Notes, which occurred
on March 11, 2009.
     In addition, on March 9, 2009, the Company entered into a Note Amendment (�Amendment No. 2�, together with
Amendment No. 1, the �Amendments�) with the purchasers listed on the schedule thereto in order to permit the
Company to issue to each holder a note with the same terms and conditions as the notes issued in the June 2008
financing for the March 9, 2009 interest payment equal to the aggregate amount of interest accrued on such interest
payment date in lieu of a payment of interest in cash or interest shares.
     Complete copies of each of the Amendments are attached hereto. The foregoing descriptions of the Amendments
and any other documents or filings referenced herein are qualified in their entirety by reference to such exhibits,
documents or filings.
Item 9.01. Financial Statements and Exhibits
(d) Exhibits.
10.1 Purchase Agreement and Note Amendment, dated February 17, 2009, among the Company and the purchasers

set forth therein.

10.2 Note Amendment, dated March 9, 2009, among the Company and the purchasers set forth therein.
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SIGNATURES
     Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to
be signed on its behalf by the undersigned hereunto duly authorized.

GENTA INCORPORATED

By:  \s\ GARY SIEGEL  
Name:  Gary Siegel 
Title:  Vice President, Finance 

Dated: March 12, 2009
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