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Item 1.01. Entry into a Material Definitive Agreement.

On December 29, 2008, GTx, Inc. (the “Company”) entered into a First Amendment to Amended and Restated License Agreement (the “SERM
Amendment”) with the University of Tennessee Research Foundation (“UTRF”), to amend that certain Amended and Restated License Agreement, dated
September 24, 2007, between the Company and UTRF (the “SERM License”), and a First Amendment to Consolidated, Amended, and Restated License
Agreement (the “SARM Amendment” and together with the SERM Amendment, the “License Amendments”) with UTRF to amend that certain
Consolidated, Amended and Restated License Agreement, dated July 24, 2007, between the Company and UTRF (the “SARM License” and together with the
SERM License, the “UTRF Licenses™).

The parties entered into the License Amendments to clarify the treatment of certain payments that may be received by the Company from its current and
future sublicensees for purposes of determining sublicense fees payable to UTRF by the Company under the terms of the UTRF Licenses, including with
respect to the treatment of payments made to the Company in exchange for the sale of the Company’s securities in connection with sublicensing
arrangements. The License Amendments also amend the dispute resolution and assignment provisions of each of the respective UTRF Licenses to provide
that the scope of arbitration under the dispute resolution terms will be subject to the dispute resolution terms of the UTRF Licenses and to provide that any
consideration received in connection with an assignment of either UTRF License will not be treated as sublicense revenue. In consideration for the execution
of the License Amendments, the Company has agreed to pay UTRF an aggregate of $540,000. The parties have also agreed that, in connection with the
execution of the License Amendments, each of UTRF and the Company will dismiss their respective claims and actions relating to the Company’s sale of its
common stock to Merck & Co., Inc. (“Merck”) in December 2007, which sale was made in connection with the sublicensing of certain SARM technology to
Merck.

The foregoing is only a brief description of the material terms of the License Amendments, does not purport to be a complete statement of the rights and
obligations of the parties under the License Amendments, and is qualified in its entirety by reference to each of the SERM Amendment and SARM
Amendment, copies of which will be filed as exhibits to the Company’s Annual Report on Form 10-K for the year ending December 31, 2008.
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