AUDIT COMMITTEE
RELATED PARTY TRANSACTIONS POLICY

Based on substantial and substantive discussions, the Audit Committee of GTx has
recommended that the following policy regarding related party transactions be
adopted by the Company and adhered to by all Officers and Board of Directors
(“Directors”) of GTx.

A. Definition.

A “related party transaction” is a transaction between the Company and (i) any
person who is an officer or director of the Company or (ii) any person or entity that
is a Related Party to a person who is an officer or director of the Company. For
purposes of this policy, Officers shall be defined as “executive officers” under
applicable SEC guidelines.

A “Related Party” is (i) a person who is an immediate family member of an officer
or director or a spouse of an officer or director or someone else who is related by
blood to either an officer or director or spouse of an officer or director; or (ii) an
entity which is owned or controlled by an officer or director or a spouse or other
immediate family member of an officer or director or an entity in which an officer
or director, any spouse of an officer or director or any other immediate family of
an officer or director or spouse of an officer or director is deemed to have a
substantial ownership interest or control of such entity by virtue of such person
owning more than 20% of such entity. Additionally, a “Related Party” may be a
person or entity that proposes to enter into a transaction with the Company if the
Committee finds that such transaction would violate Item 404 of Regulation SK.

B.  General. Itis the policy of GTx to prohibit all related party transactions with
the Company unless the Committee shall determine in advance of the Company
entering into any such transaction that there is a compelling business reason to
enter into such a transaction, in accordance with the guidelines set forth below.

C.  Guidelines for Reviewing Related Party Transactions. There is a general
presumption that a related party transaction with the Company will not be
approved by the Committee. However, the Committee may approve a related party
transaction if:




(1) The Committee finds that there is a compelling business reason to
approve the transaction, taking into account such factors as the
absence of other unrelated parties to perform similar work for a
similar price within a similar timeframe; and

(2) The Committee finds that it has been fully apprised of all significant
conflicts that may exist or otherwise arise on account of the
transaction, and it believes, nonetheless, that the Corporation is
warranted entering into the related party transaction and has
developed an appropriate plan to manage the potential conflicts of
interest.

D. Employment Exception to Guideline. Notwithstanding the Guidelines set
forth in Section C above, the Committee hereby authorizes management to employ
persons who are Related Parties of a Director or Officer, without obtaining the
Committee’s prior approval, as long as (a) such person is not being employed in a
management, key scientific or sensitive control function and (b) the annual salary
of such person does not exceed $50,000. Any person employed under this Section
D shall be reported to the Committee at its next scheduled meeting. For purposes
hereof a “sensitive control function” shall be a function whereby sensitive financial
and/or employment data would be made available to such persons.

E.  Notification. The General Counsel of GTx shall be responsible for (a)
ensuring that this specific policy is distributed to all Officers and Directors and
other managers of the Company and (b) requiring that any proposed related party
transaction be presented to the Committee for consideration before the Company
enters into any such transactions.



