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Item 1.01. Entry into a Material Definitive Agreement

On January 6, 2005, Genta Incorporated (�the Company�) approved performance bonuses for 2004 to certain of the Company�s executive officers.
Stefan Grant, M.D., Vice President, Legal Affairs and Corporate Counsel will receive $58,500, Loretta M. Itri, M.D., President, Pharmaceutical
Development and Chief Medical Officer will receive $127,200, William P. Keane, Vice President, Chief Financial Officer and Corporate
Secretary will receive $95,300 and Bruce A. Williams, Senior Vice President, Sales and Marketing will receive $62,100. The bonuses were
approved by the Compensation Committee of the Board of Directors and were based upon industry compensation practices and an evaluation of
the performance of each officer during 2004.

On January 7, 2005, the Company�s Compensation Committee of the Board of Directors of Genta Incorporated granted stock options to certain of
the Company�s executive officers to purchase up to the following specified number of shares of common stock; Stefan Grant, M.D., Vice
President, Legal Affairs and Corporate Counsel will receive an option for 30,000 shares, Loretta M. Itri, M.D., President, Pharmaceutical
Development and Chief Medical Officer will receive an option for 30,000 shares, William P. Keane, Vice President, Chief Financial Officer and
Corporate Secretary will receive an option for 35,000 shares and Bruce A. Williams, Senior Vice President, Sales and Marketing will receive an
option for 25,000 shares. All of the aforementioned stock options are granted with an exercise price of $1.62 per share, which is equal to the fair
market price of the Company�s common stock on the date of the grant and will expire 10 years from such date. The options vest in four equal
annual installments on each of the first, second, third and fourth anniversaries of the grant date.

Item 9.01 Financial Statements and Exhibits

A form of the stock option agreement is attached hereto as exhibit 99.1.

Exhibit
Number Description

99.1 Form of Stock Option Agreement
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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

Date: January 11, 2005 By:   /s/ William P. Keane

Name:   William P. Keane
Title: Vice President, Chief Financial

Officer and Corporate Secretary
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