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154 Technology Parkway
Suite 200
Norcross, Georgia 30092

June 13, 2002
Dear CytRx Stockholder:

You are cordially invited to attend the 2002 Annual Meeting of Stockholders of CytRx Corporation. The meeting will be held at the Riviera
Country Club, 1250 Capri Drive, Pacific Palisades, California. It will begin at 9:00 a.m. local time on July 16, 2002.

I hope you are planning to attend the Annual Meeting. The items of business that will be considered and voted upon this year are explained in
the accompanying proxy statement.

One of the items that you will be asked to approve at the Annual Meeting is the issuance of approximately 9,963,000 shares of CytRx common
stock to the shareholders of Global Genomics Capital, Inc. in the pending acquisition of Global Genomics Capital by means of a merger of a
wholly owned subsidiary of CytRx into Global Genomics Capital.

The rules of Nasdaq require CytRx stockholder approval of the issuance of those shares in the merger. That approval requires the affirmative
vote of a majority of the votes cast at the Annual Meeting, provided a quorum is present. Only stockholders who held shares of CytRx common
stock at the close of business on June 12, 2002 will be entitled to vote at the Annual Meeting or any postponement or adjournment of the Annual
Meeting. The CytRx board of directors carefully considered and approved the merger and recommends that the CytRx stockholders vote in favor
of the issuance of the shares of CytRx common stock in the merger.

We are excited about the opportunities for the combined company. The accompanying proxy statement provides detailed information about
CytRx, Global Genomics Capital, the merger and the other items to be voted upon by CytRx stockholders. Please give all of this information
your careful attention.

Whether or not you plan to attend the meeting in person, it is important that your shares be represented and voted at the meeting. You are urged
to complete, sign, date and return the enclosed proxy card (or use the telephone or internet voting procedures, if offered by your broker), even if
you plan to attend the meeting.

Sincerely,

Jack J. Luchese
President and Chief Executive Officer
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154 Technology Parkway
Suite 200
Norcross, Georgia 30092

NOTICE TO THE HOLDERS OF COMMON STOCK
OF ANNUAL MEETING OF STOCKHOLDERS
to be held on July 16, 2002

To the Stockholders of CytRx:

Notice is hereby given to the holders of the $.001 par value per share common stock of CytRx Corporation that the Annual Meeting of
Stockholders of CytRx will be held at the Riviera Country Club, 1250 Capri Drive, Pacific Palisades, California, on July 16, 2002, at 9:00 a.m.,
local time, for the following purposes:

(1) To approve the issuance of shares of CytRx common stock in the acquisition of Global Genomics Capital by means of the merger of
a wholly owned subsidiary of CytRx into Global Genomics Capital, Inc.;

(2) To approve an amendment to CytRx s certificate of incorporation to change CytRx s name to Global Therapeutics, Inc. , if the merger
closes;

(3) To elect two Class II directors to serve until the 2005 Annual Meeting of Stockholders;

(4) To approve two amendments to the CytRx Corporation 2000 Long-Term Incentive Plan, one which increases the number of shares of
common stock available for awards from one million to three million and the other which removes or changes some limitations on
awards granted under the plan;

(5) To ratify the selection of Ernst & Young LLP as CytRx s independent auditors for the fiscal year ending December 31, 2002; and
(6) To transact such other business as may properly come before the Annual Meeting or any postponements or adjournments thereof.
Each of the foregoing items of business is more fully described in the proxy statement, which we urge you to read carefully.

Only those stockholders of record at the close of business on June 12, 2002 are entitled to notice of and to vote at the Annual Meeting or any
postponements or adjournments thereof. CytRx s transfer books will not be closed. A complete list of stockholders entitled to vote at the Annual
Meeting will be available at the Annual Meeting.

By Order of the Board of Directors,

Mark W. Reynolds
Vice President, Finance and Secretary
June 13, 2002

WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEETING, PLEASE COMPLETE, SIGN, DATE, AND RETURN
THE ENCLOSED PROXY PROMPTLY IN THE ENCLOSED BUSINESS REPLY ENVELOPE. IF YOU ATTEND THE ANNUAL
MEETING YOU MAY, IF YOU WISH, REVOKE YOUR PROXY AND VOTE IN PERSON.
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154 Technology Parkway
Suite 200
Norcross, Georgia 30092

June 13, 2002

PROXY STATEMENT

INTRODUCTION

This proxy statement is furnished to holders of the $.001 par value per share common stock of CytRx Corporation, a Delaware corporation, in
connection with the solicitation of proxies by our board of directors from holders of the outstanding shares of common stock for use at the
Annual Meeting of Stockholders to be held at 9:00 a.m., local time, at the Riviera Country Club, 1250 Capri Drive, Pacific Palisades, California,
on July 16, 2002, and at any postponements or adjournments thereof.

At the Annual Meeting, you will vote upon the following proposals:
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to approve the issuance of shares of CytRx common stock in the acquisition of Global Genomics Capital, Inc. by means of the
merger of a wholly owned subsidiary of CytRx into Global Genomics Capital, Inc.;

to approve an amendment to CytRx s certificate of incorporation to change CytRx s name to Global Therapeutics, Inc. , if the merger
closes;

to elect two Class II directors to serve until the 2005 Annual Meeting of Stockholders;
to approve two amendments to the CytRx Corporation 2000 Long-Term Incentive Plan;
to ratify the selection of Ernst & Young LLP as our independent auditors for the fiscal year ending December 31, 2002; and

such other matters as may properly come before the Annual Meeting or any postponement or adjournment thereof.

Our mailing address and the location of our principal executive offices are 154 Technology Parkway, Suite 200, Norcross, Georgia 30092. This
proxy statement and the accompanying proxy are first being mailed to our stockholders on or about June 13, 2002.
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HOW TO OBTAIN ADDITIONAL INFORMATION

This proxy statement references important business and financial information about CytRx that is not included in or delivered with this
document. This information is available to you without charge upon your written or oral request. You can obtain free copies of this
information by requesting them in writing or by telephone from CytRx at the following address and telephone number:

CytRx Corporation
154 Technology Parkway
Suite 200
Norcross, Georgia 30092
Attention: Mark W. Reynolds
(770) 368-9500

In order to obtain timely delivery of the documents, you must request the information on or before June 30, 2002. Please also see Where You
Can Find More Information on page 85 to obtain further information and learn about other ways that you can get this information.
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QUESTIONS AND ANSWERS ABOUT THE MERGER
AND OTHER MATTERS ON WHICH YOU MAY VOTE

Q: Why are we proposing the merger?
A:  We are proposing the merger because we believe it will result in several potential benefits, including the following:
U Expansion of CytRx s business model into the genomics field;
U Improvement of investment interest in CytRx;
U Addition of new management and board members with contacts and experience in pharmaceutical and genomics fields; and
U Diversification of product and technology base and development.
Q: Why is Global Genomics Capital proposing the merger?

A:  Global Genomics Capital is proposing the merger because it believes the proposed merger will result in several potential benefits,
including the following:

U Combination with CytRx results in a stronger and more competitive pharmaceutical and genomics company than Global
Genomics Capital alone;

U Creation of opportunity for Global Genomics Capital shareholders to participate in a larger, more diversified company; and

o Improvement of long-term financial prospects of the combined company may enable opportunities for more favorable
corporate partnerships and licensing transactions.

How will these two companies merge?

A wholly owned subsidiary of CytRx will merge with and into Global Genomics Capital. Following the merger, Global Genomics Capital
will be a wholly owned subsidiary of CytRx.

What will Global Genomics Capital shareholders and holders of warrants receive in the merger?

If the merger is completed, a total of 9,962,881 shares of CytRx common stock will be (1) issued to holders of shares of Global Genomics
Capital stock and (2) issuable upon the exercise of outstanding warrants to purchase Global Genomics Capital stock that are converted into
warrants to purchase CytRx common stock. As of the date of this proxy statement, there are 11,593,076 shares of Global Genomics Capital
stock outstanding and warrants to purchase 1,324,701 shares of Global Genomics Capital stock. The foregoing numbers assume that
certain promissory notes made by Global Genomics Capital will fully convert into shares of Global Genomics Capital common stock
immediately prior to the effective time of the merger. If those numbers do not change before the effective time of the merger, at the
effective time of the merger CytRx will:

. issue 8,941,201 shares of CytRx common stock to the holders of outstanding shares of Global Genomics Capital common
stock, which represent approximately 42.3% of the outstanding shares of CytRx common stock immediately after the merger,

excluding the dilutive effect of options and warrants; and

o reserve the remaining 1,021,680 shares of CytRx common stock for issuance upon exercise of the converted warrants.
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The total number of shares issuable in the merger to the Global Genomics Capital shareholders and warrant holders will be reduced if Global
Genomics Capital has any liabilities at the closing of the merger other than certain liabilities CytRx has agreed to pay.

Q: Will CytRx stockholders receive any shares as a result of the merger?

A: No. CytRx stockholders will continue to hold the CytRx shares they own at the time of the merger.

Q: Why is CytRx seeking stockholder approval of the merger?

A:  Approval of the merger by CytRx stockholders is not required under Delaware or other applicable law, or by CytRx s certificate of
incorporation or bylaws. Nasdaq rules require approval of any transaction conducted by a company listed on Nasdaq in which that
company issues a number of shares that exceeds 20% of the shares of stock outstanding before the transaction. Such approval requires the
affirmative vote of a majority of the votes cast at the Annual Meeting, provided that a quorum is present.

Will CytRx complete the merger if its stockholders do not approve the issuance of the shares in the merger?

It depends. If the CytRx stockholders do not approve the issuance of the shares in the merger, CytRx may still complete the merger if its
board of directors determines that proceeding with the merger is still in the best interests of CytRx and its stockholders and, at that time:

o CytRx common stock is no longer listed on either the Nasdaq National Market or the Nasdaq SmallCap Market;

o CytRx common stock no longer qualifies for listing on either the Nasdaq National Market or the Nasdaq SmallCap Market and
CytRx believes such common stock will be delisted; or

o CytRx s board of directors otherwise has reasonable justification to proceed with the merger.
Q: Is Global Genomics Capital shareholder approval required to complete the merger?

Yes. The affirmative vote of a majority of the outstanding shares entitled to vote is required to approve the merger. Global Genomics
Capital shareholders owning approximately 85% of the outstanding common stock of Global Genomics Capital as of the date of this proxy
statement have entered into voting agreements with CytRx under which such shareholders have agreed to vote in favor of the merger and
have granted irrevocable proxies to vote in favor of the merger to Jack J. Luchese and Mark W. Reynolds of CytRx.

When do CytRx and Global Genomics Capital expect to complete the merger?

CytRx and Global Genomics Capital are working to complete the merger as quickly as possible. They expect to complete the merger in
July 2002.

What are the federal income tax consequences of the merger?

The parties believe the merger qualifies as a tax-free reorganization for federal income tax purposes. If the merger qualifies as a tax-free
reorganization, a shareholder of Global Genomics Capital who exchanges his or her shares of Global Genomics Capital common stock for
CytRx common stock will not recognize any gain or loss to the extent of the receipt of CytRx common stock in the merger. A shareholder
of Global Genomics Capital who receives cash as the result of the exercise of dissenters rights will have gain or loss to the extent of the
receipt of such cash. There are no direct tax consequences to CytRx stockholders in the merger. We urge Global Genomics Capital
shareholders and holders of warrants to purchase Global Genomics Capital stock to consult their tax advisors concerning the United States
federal, state, local and foreign tax consequences of the merger to them.

iii
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Does the CytRx board of directors recommend approval of the issuance of the shares of CytRx common stock in the merger?

Yes. After careful consideration, the CytRx board of directors recommends that its stockholders vote in favor of the issuance of the shares
of CytRx common stock in the merger.

Q: What other matters will be voted on at the Annual Meeting?

In addition to the issuance of shares in the merger, CytRx stockholders will be asked to approve an amendment to CytRx s certificate of
incorporation, to elect two directors, to approve two amendments to the CytRx Corporation 2000 Long-Term Incentive Plan and to ratify
the selection of Ernst & Young LLP as CytRx s independent auditors for 2002. The CytRx board of directors recommends that its
stockholders vote in favor of the above matters.

If the merger closes, CytRx s board of directors will consist of seven directors, four designated by CytRx and three designated by Global
Genomics Capital. The four CytRx directors are Alexander L. Cappello, Raymond C. Carnahan, Jr., Max Link and Herbert H. McDade, Jr. and
the three Global Genomics Capital directors are Steven A. Kriegsman, Louis J. Ignarro, Ph.D. and Joseph Rubinfeld, Ph.D.

Q: What do I need to do now?

A: CytRx urges you to read carefully this proxy statement, including its annexes, and to consider how the merger will affect you as a
stockholder of CytRx. You also may want to review the documents referenced under Where You Can Find More Information on page 85.
After you carefully consider those materials, please respond by completing, signing and dating your proxy card and returning it in the
enclosed postage paid envelope as soon as possible so that your shares may be represented at the Annual Meeting.

How do CytRx stockholders vote?

As a CytRx stockholder, you may indicate how you want to vote on your proxy card and then sign and mail your proxy card in the

enclosed envelope as soon as possible so that your shares will be represented at the Annual Meeting. CytRx stockholders also may attend

the Annual Meeting and vote in person instead of submitting a proxy. If you fail either to return a proxy card or to vote in person at the

Annual Meeting, or mark a proxy card abstain, there will be no effect on the approval of the issuance of the shares of CytRx common

stock in the merger or any other item described in the proxy statement, except that an abstention on Proposal 2 will have the effect of a

vote against that proposal. If you sign and send in your proxy without indicating how you want to vote, the proxy will be counted as a vote
for each proposal, unless your shares are held in a brokerage account and your broker does not have discretionary authority to vote your

shares on a particular proposal.

If shares of CytRx common stock are held in a brokerage account, will the broker vote such shares for the CytRx stockholder?
A broker will not be able to vote a CytRx stockholder s shares on the proposal to issue shares in the merger without instructions from that
stockholder on how to vote. Therefore, it is important that CytRx stockholders follow the directions provided by their brokers regarding
how to instruct such brokers to vote their shares. If a CytRx stockholder fails to provide his/her broker with instructions, there will be no
effect on the approval of the issuance of shares of CytRx common stock in the merger.

Q: CanI change my vote after I mail in a signed proxy card?
Yes. You may change your vote at any time before the vote takes place at the Annual Meeting. To do so, you may either complete and
submit a later dated proxy card or send a written notice to CytRx s secretary stating that you would like to revoke your proxy. In addition,

you may attend the Annual Meeting and vote in person. However, if you elect to vote in person at the Annual Meeting and your shares are
held by a

iv
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broker, bank or other nominee, you must bring to the Annual Meeting a letter from the broker, bank or other nominee confirming your beneficial
ownership of the shares.

Q: When and where is the CytRx Annual Meeting of Stockholders?

A:  The Annual Meeting will be held at 9:00 a.m., local time, on July 16, 2002 at the Riviera Country Club, 1250 Capri Drive, Pacific
Palisades, California.

Am I entitled to appraisal rights in connection with the merger?

No. CytRx stockholders are not entitled to appraisal rights in connection with the merger. Under California law, each shareholder of
Global Genomics Capital entitled to vote on the merger may require Global Genomics Capital to purchase for cash at their fair market
value the shares owned by such shareholder that were not voted in favor of the merger.

Q: Who may I contact with any additional questions?

You may call Mark W. Reynolds, CytRx s Vice President, Finance and Secretary, at (770) 368-9500.

Table of Contents 10
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SUMMARY OF THE PROXY STATEMENT

This summary highlights selected information from this proxy statement and may not contain all of the information that is important to you. You
should carefully read this entire document and the other documents we refer to in this proxy statement. These documents will give you a more
complete description of the transaction we are proposing. For more information, see  Where You Can Find More Information on page 85. We
have included page references in this summary to direct you to other places in this proxy statement where you can find a more complete
description of the topics we have summarized.

The Merger (See page 9)

Under the terms of the merger agreement, a wholly owned subsidiary of CytRx will merge with and into Global Genomics Capital, which will
survive the merger as a wholly owned subsidiary of CytRx. If the merger is completed, a total of 9,962,881 shares of CytRx common stock will
be (1) issued to holders of shares of Global Genomics Capital stock and (2) issuable upon the exercise of outstanding warrants to purchase
Global Genomics Capital stock that are converted into warrants to purchase CytRx common stock. The total number of shares issuable in the
merger to the Global Genomics Capital shareholders will be reduced if Global Genomics Capital has any outstanding liabilities at the closing of
the merger other than certain liabilities CytRx has agreed to pay.

If the merger is completed, Global Genomics Capital will change its name to GGC, Inc. and, subject to stockholder approval, CytRx will change
its name to  Global Therapeutics, Inc.

Five percent of the total number of shares of CytRx common stock issuable in the merger will be held in escrow by CytRx, as the escrow agent,
to satisfy any indemnification claims that may be made by CytRx against Global Genomics Capital pursuant to the merger agreement.

Who is Global Genomics Capital (See page 73)

Global Genomics Capital is a development stage company incorporated in California that is principally engaged in investing in or acquiring
companies that develop and commercialize healthcare products driven by genomics technologies. Global Genomics Capital s primary assets are a
40% equity interest in Blizzard Genomics, Inc., which is involved in the development of instrumentation software and consumable supplies for
the genomics industry, and a 5% equity interest in Psynomics, Inc., which is an early stage psychiatric genomics company.

Recommendation of the Board of Directors of CytRx and Opinion of Financial Advisor (See page 10)

Board of Directors

After careful consideration, the CytRx board of directors has determined that the merger is fair to, and in the best interests of, CytRx and its
stockholders. Accordingly, the CytRx board of directors approved the merger agreement and the merger and recommends that CytRx
stockholders vote for approval of the issuance of the shares of CytRx common stock in the merger.

Opinion of Financial Advisor

In connection with the merger, the board of directors of CytRx received a written opinion from Sanli Pastore & Hill, Inc., CytRx s financial
advisor with respect to the merger, that, based upon and subject to certain matters stated in its fairness opinion, the proposed merger is fair, from
a financial point of view, to CytRx stockholders.
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Some CytRx Directors and Executive Officers Have Interests in the Merger (See page 18)

Some of the directors and executive officers of CytRx have personal interests in the merger that are different from the interests of other CytRx
stockholders. These interests include severance payments, pre-merger stay bonuses and the acceleration of options and warrants granted to
directors and executive officers of CytRx. In addition, a director of CytRx is an affiliate of a financial advisor of CytRx that will receive a fee in
connection with the merger.

Directors and Executive Officers of CytRx Following the Merger (See page 57)

If the merger is completed, Jack J. Luchese will be succeeded by Steven A. Kriegsman as Chief Executive Officer of CytRx. In addition, it is
anticipated that the employment of the remaining four executive officers of CytRx will be terminated as of the effective time of the merger.

After the merger, Jack J. Luchese will resign as a director of CytRx, the size of the board will be increased to seven members and Steven A.
Kriegsman, Louis J. Ignarro, Ph.D. and Joseph Rubinfeld, Ph.D. will be appointed as directors to fill the vacancies.

If the merger closes, assuming an exchange ratio of 0.771254, immediately after the closing of the merger Steven A. Kriegsman will beneficially
own 4,141,401 shares of CytRx common stock, which will represent approximately 19% of the outstanding common stock of CytRx
immediately after the effective time of the merger.

What is Needed to Complete the Merger (See page 28)

Several conditions must be satisfied or waived before we complete the merger, including those summarized below:

Receipt of approval from the CytRx stockholders of the issuance of shares of CytRx common stock in the merger;

Less than 5% of all shares of Global Genomics Capital common stock outstanding immediately prior to the effective time of
the merger shall have dissented to the merger;

Full conversion of certain promissory notes made by Global Genomics Capital into shares of Global Genomics Capital
common stock, or payment in full by Global Genomics Capital of all principal and accrued but unpaid interest under such

notes;

All required consents of, filings and registrations with, and notifications to all regulatory authorities shall have been filed,
occurred or obtained;

Absence of any law or order making the merger illegal or otherwise restricting the merger;

Absence of any action taken, or statute, regulation or order enacted or enforced, in connection with the grant of any required
regulatory approval that would materially adversely impact the economic or business benefits of the merger or would require
CytRx to dispose of any material asset prior to the completion of the merger;

Accuracy of each party s respective representations and warranties in the merger agreement in all material respects;

Material compliance by each party with its covenants in the merger agreement; and

Absence of a material adverse effect on CytRx or Global Genomics Capital from February 11, 2002 to the completion of the
merger.
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CytRx and Global Genomics Capital May Terminate the Merger Agreement Under Specified Circumstances (See page 29)

Under circumstances specified in the merger agreement, either CytRx or Global Genomics Capital may terminate the merger agreement. These
circumstances generally include if:

The merger is not completed by September 30, 2002;

The approval of CytRx stockholders of the issuance of shares of CytRx common stock in the merger has not been obtained at
the Annual Meeting of CytRx stockholders;

A final, non-appealable order of a court or other action of any governmental authority has the effect of permanently prohibiting
completion of the merger;

The consent of any governmental authority required to complete the merger has been denied by final non-appealable action;

The other party materially breaches it representations, warranties or covenants in the merger agreement such that the conditions
to the merger would be incapable of being satisfied by September 30, 2002; or

The other party consents to termination.
Appraisal Rights (See page 21)

CytRx stockholders are not entitled to appraisal rights in connection with the merger. Under California law, each shareholder of Global
Genomics Capital entitled to vote on the merger is entitled to appraisal rights.

Voting Agreements With Global Genomics Capital Shareholders (See page 33)

CytRx has entered into voting agreements with Global Genomics Capital shareholders owning approximately 85% of the outstanding common
stock of Global Genomics Capital as of the date of this proxy statement under which such shareholders have agreed to vote in favor of the
merger and have granted irrevocable proxies to vote in favor of the merger to Jack J. Luchese and Mark W. Reynolds of CytRx.

Additional Proposals to be Voted Upon at the Annual Meeting

At the Annual Meeting, in addition to voting on the issuance of shares of CytRx common stock in the merger with Global Genomics Capital,
you will vote upon the following proposals:

to approve an amendment to CytRx s certificate of incorporation to change CytRx s name to Global Therapeutics, Inc. , if the
merger closes;

to elect two Class II directors to serve until the 2005 Annual Meeting of Stockholders;
to approve two amendments to the CytRx Corporation 2000 Long-Term Incentive Plan;
to ratify the selection of Ernst & Young LLP as our independent auditors for the fiscal year ending December 31, 2002; and

such other matters as may properly come before the Annual Meeting or any postponement or adjournment thereof.
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SUMMARY SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF CYTRX

The following table sets forth a summary of selected historical consolidated financial data of CytRx. The selected consolidated statements of
operations for the three month periods ended March 31, 2002 and 2001 and the selected consolidated balance sheet data as of March 31, 2002
have been derived from CytRx s unaudited consolidated financial statements included in another part of this proxy statement, which, in the
opinion of our management, include all adjustments, consisting of normal recurring accruals, necessary for a fair presentation in all material
respects of such information. The selected consolidated balance sheet data as of March 31, 2001 has been derived from CytRx s unaudited
consolidated financial statements for such period, which, in the opinion of our management, include all adjustments, consisting of normal
recurring accruals, necessary for a fair presentation in all material respects of such information. The selected consolidated statements of
operations for each of the three years ended December 31, 2001, 2000 and 1999 and the selected consolidated balance sheet data as of December
31,2001 and December 31, 2000 have been derived from CytRx s audited consolidated financial statements also included in another part of this
proxy statement. The selected consolidated statement of operations data for the years ended December 31, 1998 and 1997 and the selected
consolidated balance sheet data as of December 31, 1999, December 31, 1998 and December 31, 1997 have been derived from CytRx s audited
financial statements for those periods.

The selected financial data set forth below should be read in conjunction with the sections of this proxy statement entitled The Merger and

CytRx Management s Discussion and Analysis of Financial Condition and Results of Operations,

CytRx s financial statements and related notes

and the other financial data included elsewhere in this proxy statement. Historical results are not necessarily indicative of results to be expected

in the future.

Statement of Operations Data:
Revenues:

Service revenues

License fees

Interest and other income

Total revenues

Loss from continuing operations
Income (loss) from discontinued
operations

Extraordinary item

Net loss

Basic and diluted loss per common

share:

Loss from continuing operations
Income (loss) from discontinued
operations

Extraordinary item

Net loss

Balance Sheet Data:
Total assets

Long-term debt

Other long-term liabilities
Convertible debentures
Total stockholders equity

Table of Contents

Three Months
Ended
Years Ended March 31,
December 31, (unaudited)
2001 2000 1999 1998 1997 2002 2001
$ 101,463 $ 451,031 $ 322,536 $ 350,789 $ 422,039 $ 22453 $ 26,014
3,751,000 2,000,000 1,000,000
546,947 876,827 1,068,924 1,762,747 1,381,306 118,567 156,780
4,399,410 3,327,858 1,391,460 2,113,536 1,803,345 1,141,020 182,794
| .} | ] ] | |
(931,341) (1,147,457) (15,269,918) (7,737,296) (4,618,867) (179,245) (1,157,232)
799,355 240,627 2,943,937 (1,434,125)
(325,120)
$ (931,341) $ (348,102) $ (15,029,291) $ (5,118,479) $ (6,052,992) $ (179,245) $ (1,157,232)
| .} | ] ] | |
$ 0.09 $ 0.12) $ (1.99) $ (1.01) $ 0.62) $ 0.02) $ (0.11)
0.08 0.03 0.38 (0.20)
(0.04)
$ 0.09) $ 0.04) $ 1.96) $ 0.67) $ 0.82) $ 0.02) $ (0.11)
| .} | ] ] | |
$ 7,610,596 $ 6,859,238 $ 6,128,063 $ 16,641,568 $ 24,905,995 $ 7,604,428 $ 5,785,195
650,000
1,693,638
2,000,000
6,582,751 5,618,814 1,032,688 14,688,548 19,248,395 6,857,628 4,971,467
14
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THE CYTRX ANNUAL MEETING OF STOCKHOLDERS
CytRx s board of directors is furnishing this proxy statement to holders of CytRx common stock in connection with the solicitation of proxies by
the CytRx board of directors for use at the Annual Meeting of Stockholders to be held on July 16, 2002, and any postponement or adjournment
of the meeting.

Date, Time and Place

The Annual Meeting of Stockholders will be held on July 16, 2002 at 9:00 a.m., local time, at the Riviera Country Club, 1250 Capri Drive,
Pacific Palisades, California.

Proposals to be Considered at the Annual Meeting

At the Annual Meeting, and any adjournment or postponement of the Annual Meeting, CytRx stockholders will be asked to vote upon the
following proposals:

(1) to approve the issuance of shares of CytRx common stock in the merger of a wholly owned subsidiary of CytRx into Global Genomics
Capital, Inc., as required by Nasdaq rules;

(2) to approve an amendment to CytRx s certificate of incorporation to change CytRx s name to Global Therapeutics, Inc. , if the merger closes;
(3) to elect two Class II directors to serve until the 2005 Annual Meeting of Stockholders;

(4) to approve two amendments to the CytRx Corporation 2000 Long-Term Incentive Plan;

(5) to ratify the selection of Ernst & Young LLP as our independent auditors for the fiscal year ending December 31, 2002; and

(6) such other matters as may properly come before the Annual Meeting or any postponement or adjournment thereof.

Stockholders Entitled to Vote

Only our stockholders of record at the close of business on June 12, 2002, also referred to in this proxy statement as the record date , will be
entitled to notice of, and to vote at, the Annual Meeting or any adjournment or postponement thereof. Notwithstanding the record date specified
above, our stock transfer books will not be closed and shares may be transferred subsequent to the record date. However, all votes must be cast

in the names of stockholders of record on the record date.

On the record date, there were 11,714,779 shares of CytRx common stock issued and outstanding held by approximately 1,100 stockholders of
record.

Voting and Revocation of Proxies
We request that CytRx stockholders complete, date and sign the accompanying proxy and promptly return it in the accompanying postage-paid
envelope. Brokers holding shares in street name may vote the shares on certain matters only if the beneficial owner provides instructions on how

to vote. Brokers will provide beneficial owners instructions on how to direct the brokers to vote the shares. All properly executed proxies that
CytRx receives prior to the vote at the Annual Meeting, and that are not revoked, will be voted in accordance with the
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instructions indicated on the proxies. If no direction is indicated, the proxies will be voted (1) for approval of Proposals 1, 2, 3, 4 and 5 and (2)
as to any matters for which CytRx did not have notice on or before May 31, 2002 properly brought before the Annual Meeting, in the sole
discretion of the proxies as to such matters. The CytRx board of directors does not currently intend to bring any other business before the Annual
Meeting and, to the board s knowledge, no other matters are to be brought before the Annual Meeting.
You may revoke your proxy at any time prior to its use:

by delivering to the secretary of CytRx a signed notice of revocation or a later-dated, signed proxy; or

by attending the Annual Meeting and voting in person.
Attendance at the Annual Meeting, without voting, is not sufficient to revoke a proxy. If you elect to vote in person at the Annual Meeting and
your shares are held by a broker, bank or other nominee, you must bring to the Annual Meeting a letter from the broker, bank or other nominee
confirming beneficial ownership of the shares.
Quorum and Voting Requirements
Quorum
Our bylaws provide that the presence, in person or by proxy, of the holders of a majority of the outstanding shares of common stock shall
constitute a quorum. Holders of common stock are entitled to one vote per share. For the purpose of determining the presence of a quorum,
proxies marked withhold authority or abstain and broker non-votes will be counted as present.
Voting Requirements
Proposal 1 Issuance of Shares of CytRx Common Stock in the Merger
Nasdagq rules require stockholder approval of the issuance of the shares of CytRx common stock under the merger agreement. That approval
requires the affirmative vote of a majority of the votes cast at the Annual Meeting, provided that a quorum is present. Although considered
present and entitled to vote at the Annual Meeting, abstentions and broker non-votes will not be counted as votes cast and, therefore, will have

no effect on the adoption of this proposal.

If CytRx stockholders do not approve the issuance of the shares under the merger agreement, CytRx may still elect to proceed with and close the
merger if the CytRx board of directors determines that it is in the best interests of CytRx and its stockholders to proceed with the merger and:

CytRx common stock is no longer listed on either the Nasdaq National Market or the Nasdaq SmallCap Market at such time,

CytRx common stock no longer qualifies for listing on either the Nasdaq National Market or the Nasdaq SmallCap Market at
such time, and CytRx believes its common stock will be delisted, or

CytRx s board of directors otherwise has reasonable justification to proceed with the merger.
Effective on May 28, 2002, our common stock was transferred from the Nasdaq National Market to the Nasdaq SmallCap Market. See
Information Regarding CytRx Market for Registrant s Common Equity and Related Stockholder Matters on page 49. If our common stock is no
longer listed on either the Nasdaq National Market or the Nasdaq SmallCap Market, an active trading market for our common stock may no

longer exist. In such a case, our common stock may qualify for listing on the OTC Bulletin Board, assuming we meet the listing requirements for
the OTC Bulletin Board and a market maker applies to quote our common stock on the OTC Bulletin Board.

6
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Proposal 2 Amendment of CytRx s Certificate of Incorporation

Approval of the amendment to CytRx s certificate of incorporation requires the affirmative vote of a majority of the outstanding common stock
entitled to vote on the amendment. Abstentions and broker non-votes will have the effect of a vote against this proposal.

Proposal 3 Election of Two Class Il Directors

Approval of the election of two Class II directors requires the affirmative vote of a plurality of the votes cast at the Annual Meeting, provided a
quorum is present. Votes that are withheld will be excluded entirely from the vote and will have no effect on the adoption of this proposal.
Abstentions and broker non-votes also will have no effect on the adoption of this proposal since approval by a percentage of the shares present
or outstanding is not required.

If the merger closes, Jack J. Luchese will resign as a director of CytRx, the size of the board will be increased to seven members, and Steven A.
Kriegsman, Louis J. Ignarro, Ph.D. and Joseph Rubinfeld, Ph.D. will be appointed as directors to fill the vacancies. See CytRx
Management Global Genomics Capital Designees on page 58.

Proposal 4 Amendments to the 2000 Long-Term Incentive Plan

Approval of the amendments to the CytRx Corporation 2000 Long-Term Incentive Plan requires the affirmative vote of a majority of the votes
cast at the Annual Meeting, provided a quorum is present. Although considered present and entitled to vote at the Annual Meeting, abstentions
and broker non-votes will not be counted as votes cast and, therefore, will have no effect on the adoption of this proposal.

Proposal 5 Ratification of Ernst & Young LLP as Auditors

Ratification of the selection of Ernst & Young LLP as CytRx s independent auditors for the fiscal year ending December 31, 2002 requires the
affirmative vote of a majority of the votes cast at the Annual Meeting, provided that a quorum is present. Although considered present and
entitled to vote at the Annual Meeting, abstentions and broker non-votes will not be counted as votes cast and, therefore, will have no effect on
the adoption of this proposal.

Solicitation of Proxies; Expenses

In addition to solicitation by mail, the directors, officers and employees of CytRx may solicit proxies from CytRx stockholders by telephone,
facsimile, e-mail or in person. CytRx has engaged Georgeson Shareholder Communications, Inc. to distribute proxy materials to brokers and
banks for distribution to beneficial owners of CytRx common stock and to solicit proxies from brokerage firms, banks and institutional holders
of shares. CytRx will pay Georgeson Shareholder Communications a fee of approximately $6,000 plus reimbursement of expenses for its
services.

Board Recommendation

After careful consideration, the CytRx board of directors has determined that the merger is fair to, and in the best interests of, CytRx and its
stockholders. Accordingly, the CytRx board of directors approved the merger agreement and the merger and recommends that CytRx

stockholders vote for approval of the issuance of the shares of CytRx common stock in the merger. In considering the recommendation of the

CytRx board of directors, CytRx stockholders should be aware that CytRx directors and executive officers have interests in the merger that may

be different from, or in addition to, the interests of the CytRx stockholders. See The Merger Interests of Executive Officers and Directors on page
18.
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The CytRx board of directors also recommends a vote for
the approval of the amendment to CytRx s certificate of incorporation,
the nominees for election as Class II directors,
the approval of the amendments to the CytRx Corporation 2000 Long-Term Incentive Plan, and
the ratification of Ernst & Young LLP as CytRx s independent auditors for the fiscal year ending December 31, 2002.
The matters to be considered at the Annual Meeting are of great importance to CytRx. Accordingly, CytRx stockholders are urged to read and

carefully consider the information presented in this proxy statement and to complete, date, sign and promptly return the enclosed proxy in the
enclosed postage-paid envelope.
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PROPOSAL 1
THE MERGER
Background of the Merger

The terms of the merger agreement are the result of arm s-length negotiations between representatives of CytRx and Global Genomics Capital.
The following is a brief discussion of the background of these negotiations, the merger and related transactions.

Since January 1, 2001, Cappello Capital Corp. has been engaged as CytRx s exclusive financial advisor. The firm was engaged for the purpose of
rendering corporate finance advisory services for the following types of transactions: a private placement, a strategic alliance, sale or merger of
the company, a divestiture, recapitalization or an acquisition.

Beginning in January 2001, Cappello Capital engaged in numerous discussions and meetings with equity sources, including private equity funds
and accredited individual investors, about partnering with other investment banks/equity sources in the biotechnology arena. Subsequent
meetings with CytRx and these sources produced term sheets and early stage due diligence efforts, but ultimately did not generate an investment
in CytRx.

During the course of 2001, Cappello Capital also introduced several private merger and/or acquisition candidates to CytRx. These included a
private manufacturer of medical products and devices, a private acquiror of mature revenue generating pharmaceutical products, a private
developer of a neurological treatment in Phase I, a public early stage drug development company for autoimmune diseases and a private
acquiror/developer in the genomics field.

Cappello Capital introduced CytRx to Global Genomics Capital and Steven A. Kriegsman, the Chairman and largest shareholder of Global
Genomics Capital, and the first discussions of a potential transaction between CytRx and Global Genomics Capital were held in late October
2001.

On November 2, 2001, Cappello Capital met with Elliott J. Cody, the Chief Financial Officer of Global Genomics Capital, in Los Angeles to
share corporate profiles and selected financial information. Cappello Capital subsequently sent Global Genomics Capital s business plan and
financial data to CytRx for review. On November 15, 2001, Cappello Capital, CytRx and Global Genomics Capital had a conference call to
discuss shared materials. Numerous discussions were held as well as several conference calls between the parties during the next two weeks.
This led to an in-person meeting between the senior management of the two companies and Cappello Capital, which took place in Los Angeles
on November 30, 2001.

On December 4, 2001, CytRx s board of directors met by teleconference primarily to approve a license of CytRx s TranzFect technology to Vical,
Incorporated. Mr. Luchese also reported to the board about the meeting with Global Genomics Capital in Los Angeles and asked for and
obtained approval to proceed with discussions and due diligence activities on this merger opportunity.

On December 5, 2001, CytRx and Global Genomics Capital signed a non-binding term sheet describing the basic framework of a potential
merger.

On December 18, 2001, representatives of CytRx, Global Genomics Capital and Blizzard Genomics, Inc., a corporation in which Global
Genomics Capital holds an approximate 40% interest (and which is Global Genomics Capital s primary asset), met at the offices of Blizzard
Genomics in Minneapolis, Minnesota for the purpose of reviewing products and technology being developed by Blizzard Genomics.

On December 19, 2001, CytRx s board of directors met by teleconference to discuss the meeting with Global Genomics Capital and Blizzard
Genomics in Minneapolis. Mr. Luchese described the relationship
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between Blizzard Genomics and Global Genomics Capital and CytRx s recent discussions with Global Genomics Capital regarding a possible
combination with CytRx. The board also discussed the status of CytRx s other possibilities for strategic transactions. Based upon management s
initial positive review of the Blizzard Genomics technology, the apparent willingness of Global Genomics Capital management to proceed with
negotiations and the board s assessment of CytRx s financial condition, prospects and the alternatives currently available to CytRx, the board of
directors determined it to be in the best interests of CytRx and its stockholders for management to proceed with due diligence activities for a
possible combination with Global Genomics Capital.

During January 2002, representatives of CytRx and Global Genomics Capital, and their respective legal advisors, met in person and by
teleconference to negotiate the terms of a merger agreement and to carry out their respective due diligence reviews.

On January 21, 2002, CytRx engaged Sanli Pastore & Hill, Inc. to perform an analysis with respect to the proposed merger to determine if the
terms of the transaction would be fair to CytRx stockholders from a financial point of view. Sanli Pastore & Hill s initial report was delivered to
CytRx on February 4, 2002, with a final report delivered and a presentation made by Sanli Pastore & Hill to the CytRx board of directors on
February 8, 2002.

On February 8, 2002, CytRx s board of directors held a meeting to consider the proposed merger. At this meeting, and prior to the vote by the
board, Mr. Kriegsman gave a presentation on Global Genomics Capital and the board engaged in an extensive discussion with Mr. Kriegsman
concerning his business experience and plans for the combined company should the proposed merger be approved. The board also discussed
with Mr. Kriegsman his proposal for Global Genomics Capital s appointees for the post-merger CytRx board of directors. Mr. Kriegsman left the
meeting after this discussion. Before CytRx s board of directors began its deliberations, CytRx s legal counsel discussed with the board its
fiduciary duties under Delaware law and addressed any potential conflicts of interest to the proposed transaction. After this discussion, it was
determined that Mr. Cappello would abstain from the final vote. Sanli Pastore & Hill then made a presentation and delivered its opinion
regarding the fairness of the proposed merger to the CytRx stockholders from a financial perspective. The board of directors considered the
fairness opinion delivered by Sanli Pastore & Hill and discussed the opinion with representatives of Sanli Pastore & Hill by teleconference. The
board also reviewed the history of CytRx s attempts to obtain licensing and strategic partnerships over the past year and discussed alternatives
reasonably available to CytRx at that time. The board also discussed the results of the business and legal diligence conducted by CytRx on
Global Genomics Capital and Blizzard Genomics, Inc. After careful consideration of all of the above, the board of directors determined that it
was in the best interests of CytRx and its stockholders to approve the merger agreement and the merger.

In connection with various discussions with the Nasdaq Stock Market between February 20, 2002 and May 10, 2002 regarding Nasdaq treatment
of the merger under Nasdaq s listing requirements, representatives of CytRx and Global Genomics Capital, and their respective legal advisors,
met by teleconference to negotiate certain amendments to the merger agreement and the employment agreement between CytRx and Steven A.
Kriegsman, both of which were executed on May 22, 2002. See The Merger Agreement below. During the same time period, representatives of
CytRx and Global Genomics Capital, and their respective legal advisors, discussed via teleconference the conversion or repayment, prior to the
effective time of the merger, of certain promissory notes made by Global Genomics Capital. See Note 8 to the Global Genomics Capital

financial statements included in this proxy statement.

On June 4, 2002, CytRx and Global Genomics Capital agreed to change the name of the combined company to Global Therapeutics, Inc. ,
subject to the approval of our stockholders.

CytRx Reasons for the Merger

CytRx s primary development efforts for the past few years have been with respect to its FLOCOR and TranzFect technologies. Our TranzFect
technology has been licensed to two corporate partners, Merck and Vical,
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and is essentially fully licensed in most significant areas of use. Future benefits to CytRx are both medium-term and long-term and include
potential milestone payments and future royalties on sales. FLOCOR has potential opportunity in a number of areas but CytRx lacks the capital
to move forward with any major development effort. Our development efforts with FLOCOR with respect to sickle cell disease are primarily
dependent upon the approval of two government grants, one for Acute Chest Syndrome and the other for Vaso-Occlusive Crisis. On June 3,
2002, CytRx was informed that the grant application for Vaso-Occlusive Crisis was not approved; however, CytRx plans to evaluate a possible
resubmission of that grant application. We cannot assure you that we will be awarded any of these grants. Regardless of whether any grant is
awarded, CytRx will have to raise additional capital before any further development work continues. Further sickle cell development efforts may
be ceased unless and until CytRx receives additional capital and corporate sponsorship. All development efforts of FLOCOR outside of the
sickle cell disease area are dependent on both infusions of more capital and corporate sponsorship.

Due to the financial condition and operational status of CytRx, for more than two years CytRx has been seeking to raise additional capital or
combine with another company that may improve CytRx s ability to raise capital and fund its operations.

The merger with Global Genomics Capital offers CytRx an opportunity to enter the field of genomics through Global Genomics Capital s 40%
equity ownership of Blizzard Genomics. Blizzard Genomics has a technology that allows for cheaper, faster and more portable analysis of DNA,
through the use of its own readers and DNA chips, as compared to other currently available technology. Blizzard Genomics has plans to launch

its first reader later this year with another launch of its T-Chip planned for next year. Global Genomics Capital also owns a small equity position
in Psynomics, Inc., a start-up genomics company.

The combined company will expand CytRx s business model to include investments in, and the acquisition and licensing of, technologies in the
genomics field in addition to CytRx s existing pharmaceutical and therapeutics business. Management believes that the pharmagenomic
combination is a growing trend in the industry as evidenced by pharmaceutical acquisitions by a number of genomics companies. After the
merger, CytRx intends to invest in or acquire new technologies and from time to time CytRx may sell such investments or the technologies it
acquires in order to strengthen its balance sheet and finance other investments, acquisitions or operations.
The addition, after the merger closes, of:

Steven A. Kriegsman as a director and the Chief Executive Officer of CytRx, and

Louis Ignarro, Ph.D. and Joseph Rubinfeld, Ph.D. as directors of CytRx,

provides CytRx with additional contacts and experience in the pharmaceutical and genomics fields, which may assist CytRx in developing
corporate partnerships and acquisition, investment and financing opportunities not previously available to CytRx.

The expansion of CytRx s business into the genomics field also diversifies CytRx s product and technology base and development opportunities
and may provide a better balance of technology risk in the future.

All of the above potential benefits may result in increased investor interest, which may help CytRx raise the capital it needs to fund the
development and commercialization efforts for its products and technologies, and to strengthen CytRx s financial condition in the future.

For the above reasons, the CytRx board of directors recommends that the CytRx stockholders vote in favor of the issuance of the shares of
CytRx common stock in the merger.
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Table of Contents 22



Edgar Filing: CYTRX CORP - Form DEFM14A

Table of Conten

CytRx cannot assure its stockholders that the merger will have a positive impact on CytRx, its financial condition or results of operations, or the
trading price of CytRx common stock. The merger with Global Genomics Capital involves risks and assumptions made by CytRx management
and may not result in any of the benefits anticipated by CytRx and its management. In addition, the merger does not materially change the risks
associated with an investment in CytRx common stock as referenced in our annual report on Form 10-K for the year ended December 31, 2001.

Global Genomics Capital s Reasons for the Merger

Global Genomics Capital is a holding company for investments in the genomics field. As of the date of this proxy statement, Global Genomics
Capital holds a 40% equity interest in Blizzard Genomics, Inc. and a 5% equity interest in Psynomics, Inc., both of which are genomics
companies. Global Genomics Capital management believes that the proposed merger with CytRx will result in a combined pharmaceutical and
genomics company that will be stronger and more competitive than Global Genomics Capital as a stand-alone company. In addition, the
combined company will have the advantages of being a public company with potentially improved access to capital. Global Genomics Capital
also believes that the combined company creates an opportunity for its shareholders to participate in a larger, more diversified company with
greater resources than Global Genomics Capital. Global Genomics Capital management anticipates that all of these benefits will result in the
combined company having better long-term financial prospects than Global Genomics Capital as a stand-alone company, which may provide
opportunities to enter into more favorable corporate partnerships and licensing transactions and may enhance Global Genomics Capital s access
to additional capital in the future.

Opinion of Financial Advisor to CytRx

On January 22, 2002, CytRx engaged Sanli Pastore & Hill, Inc. to act as its financial advisor for the purpose of rendering a fairness opinion,
from a financial point of view, of the proposed merger between CytRx and Global Genomics Capital. Global Genomics Capital is a holding
company focused on start-up genome biotechnology companies. Global Genomics Capital s primary asset is a 40% equity interest in Blizzard
Genomics, a privately held genome biotechnology company based in St. Paul, Minnesota. In addition, Global Genomics Capital owns a 5%
equity interest in Psynomics, a company involved in central nervous system and bi-polar research.

Sanli Pastore & Hill is a business valuation firm and is regularly engaged in the valuation of businesses and their securities in connection with
mergers and acquisitions, competitive bids, private placements and valuations for corporate and other purposes. Sanli Pastore & Hill is an
independent third party with no ownership interests in any of the companies involved in the proposed merger. Sanli Pastore & Hill s fees for
rendering the fairness opinion are not contingent upon the outcome of the proposed merger. CytRx selected Sanli Pastore & Hill because of its
expertise, reputation and familiarity with CytRx and the DNA Chip industry. CytRx determined the amount of consideration it would pay in the
merger.

On February 8, 2002, Sanli Pastore & Hill participated in the meeting of the CytRx board of directors and rendered its written fairness opinion to
CytRx s board of directors. Sanli Pastore & Hill concluded that, as of such date and based upon and subject to certain matters stated in the
fairness opinion, the proposed merger was fair, from a financial point of view, to CytRx stockholders.

The following is a summary of the Sanli Pastore & Hill fairness opinion and the methodology that Sanli Pastore & Hill used to render its fairness
opinion. Sanli Pastore & Hill has consented to the reference to and description of its opinion in connection with this proxy statement.

Sanli Pastore & Hill s advisory services and opinion were provided for the information and assistance of CytRx s board of directors in connection

with the proposed merger between CytRx and Global Genomics Capital. The Sanli Pastore & Hill opinion is not intended to be and does not
constitute a recommendation to any
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stockholder of CytRx as to how such stockholder should vote on the issuance of shares in the proposed merger. Sanli Pastore & Hill was not
requested to opine as to, and Sanli Pastore & Hill s opinion does not address, CytRx s underlying business decision to proceed with the proposed
merger. In addition, Sanli Pastore & Hill was not requested to opine as to, and the Sanli Pastore & Hill opinion does not address, the prices at
which the shares of common stock of CytRx will trade following the consummation of the proposed merger.

In arriving at its opinion, Sanli Pastore & Hill, among other things:

Reviewed CytRx s Corporate Overview presentation dated September 21, 2001;

Reviewed CytRx s Non-confidential Portfolio Overview of Key Technologies dated May 2000;

Reviewed CytRx s U.S. corporation income tax returns for the years ended December 31, 1996 through 2000;
Reviewed CytRx s Annual Reports for the years ended December 31, 1996 through 2000;

Reviewed CytRx s U.S. growth projections from 2002 to 2011;

Reviewed CytRx s public filings with the SEC, including reports on Forms 10-K, 10-Q and 8-K;

Reviewed CytRx s license agreements;

Reviewed the historical market prices and trading volumes of the common stock of CytRx;

Engaged in conference calls with Jack J. Luchese, President, Chief Executive Officer and a director of CytRx, to discuss
CytRx s operations, historical financial statements, and future prospects;

Engaged in conference calls with Mark W. Reynolds, Vice President, Finance and Secretary of CytRx, to discuss CytRx s
operations, historical financial statements, and future prospects;

Interviewed Steven A. Kriegsman, Chairman of the Board and a director of Global Genomics Capital, to discuss Global
Genomics Capital s operations, historical financial statements, and future prospects;

Interviewed and engaged in conference calls with Elliott J. Cody, Chief Financial Officer of Global Genomics Capital, to
discuss Global Genomics Capital s operations, historical financial statements, and future prospects;

Engaged in a conference call with Leonard P. Ruiz, Jr., President, Chief Operating Officer and a director of Global Genomics
Capital, to discuss Global Genomics Capital s operations, historical financial statements, and future prospects;

Engaged in conference calls with James V. Adam, President of Blizzard Genomics, to discuss Blizzard Genomics operations,
historical financial statements, and future prospects;

Engaged in conference calls with Martin Blumenfeld, Ph.D., Chief Executive Officer of Blizzard Genomics, to discuss the
merits of Blizzard Genomics technology and to assist in Sanli Pastore & Hill s competitive and industry analyses;

Reviewed publicly available financial data and stock market performance data of public companies that Sanli Pastore & Hill
deemed generally comparable to CytRx, Global Genomics Capital and Blizzard Genomics;

Reviewed Business Overview for Global Genomics Capital, Inc. provided by Global Genomics Capital;

Reviewed and analyzed Blizzard Genomics projected income statements, balance sheets and tatements of cash flow for the
years 2001 to 2006. These projections were performed by James V. Adam, President of Blizzard Genomics;
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Reviewed List of Shareholders, Blizzard Genomics, dated January 18, 2002;
Reviewed Blizzard Genomics 2000 U.S. corporation income tax return;
Reviewed the articles of incorporation and internally prepared documents of Blizzard Genomics and Global Genomics Capital;

Reviewed Blizzard Genomics internally prepared balance sheet as of December 31, 2001 and internally prepared income
statement for the twelve months ending December 31, 2001;

Reviewed Blizzard Genomics DNA Chip Reader Project History;

Reviewed various patents and patent applications filed by Martin Blumenfeld, Ph.D. and others. It is Sanli Pastore & Hill s
understanding that those patents and patent applications are the property of Mr. Blumenfeld and the University of Minnesota.
However, the patents and patent applications have been exclusively licensed to Blizzard Genomics;

Reviewed Office Lease between Great Lakes REIT, L.P., Landlord, and Blizzard Genomics, Inc., Tenant,

Reviewed various consulting agreements between Blizzard Genomics and outside consultants;

Reviewed Stock Option Plan of Blizzard Genomics;

Reviewed and analyzed Global Genomics Capital s unaudited income statements for 2001 and projected income statements for
the years 2002 to 2006;

Reviewed and analyzed Global Genomics Capital s unaudited income statements, balance sheets and statements of cash flow
for the year ended December 31, 2000 and the eleven months ended November 30, 2001;

Reviewed and analyzed comparable private transactions in various databases, including Done Deals, Mergerstat, Pratt Stats,
and Hambrecht & Quist;

Reviewed and analyzed publicly available financial data and stock market performance data for companies engaged in DNA
analysis and/or DNA chip technology;

Reviewed and analyzed the following securities analysts reports:
Standard & Poor s analyst report on CytRx, dated January 26, 2002;
Ford Investor Services, Inc. s industry value graphs, including data for CytRx, dated January 25, 2002;
RBC Capital Markets analyst report on Affymetrix, Inc., dated December 24, 2001;
Robertson Stephens analyst report on Affymetrix, Inc., dated December 24, 2001;
RBC Capital Markets analyst report on Affymetrix, Inc., dated December 10, 2001;
Thomas Weisel Partners analyst report on Affymetrix, Inc., dated November 28, 2001;
Robertson Stephens analyst report on Affymetrix, Inc., dated November 14, 2001;
Robertson Stephens analyst report on Celera Genomics Group, dated December 20, 2001;
Robertson Stephens analyst report on Celera Genomics Group, dated December 14, 2001;
UBS Warburg analyst report on Celera Genomics Group, dated December 13, 2001;
Morgan Stanley analyst report on Celera Genomics Group, dated December 13, 2001;
RBC Capital Markets analyst report on Celera Genomics Group, dated December 13, 2001;

Baird analyst report on Gene Logic, Inc., dated January 2, 2002;
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RBC Capital Markets analyst report on Gene Logic, Inc., dated December 31, 2001;

Robertson Stephens analyst report on Gene Logic, Inc., dated December 31, 2001;

Baird analyst report on Gene Logic, Inc., dated December 19, 2001;

Lehman Brothers analyst report on Human Genome Sciences, dated December 11, 2001;

Thomas Weisel Partners analyst report on Human Genome Sciences, dated December 10, 2001;

Robertson Stephens analyst report on Human Genome Sciences, dated December 10, 2001;

US Bancorp Piper Jaffray analyst report on Human Genome Sciences, dated December 10, 2001;

Wells Fargo Van Kasper analyst report on Incyte Genomics, Inc., dated December 24, 2001;

Wells Fargo Van Kasper analyst report on Incyte Genomics, Inc., dated November 27, 2001;

Deutsche Banc Alex Brown analyst report on Incyte Genomics, Inc., dated November 27, 2001;

Dain Rauscher Wessels analyst report on Incyte Genomics, Inc., dated September 17, 2001;

UBS Warburg analyst report on Sequenom Inc., dated November 20, 2001;

Robertson Stephens analyst report on Sequenom Inc., dated November 1, 2001;

Robertson Stephens analyst report on Sequenom Inc., dated October 25, 2001;

Conducted competitive analyses, industry analyses, economic and market analyses.

In addition, Sanli Pastore & Hill conducted other studies, analyses, inquiries, and investigations as Sanli Pastore & Hill deemed appropriate.
In arriving at its opinion, Sanli Pastore & Hill assumed and relied upon the accuracy and completeness of the financial and other information
used by it without assuming any responsibility for independent verification of such information and further relied upon the assurances of
management of CytRx, Global Genomics Capital and Blizzard Genomics that they were not aware of any facts or circumstances that would
make such information inaccurate or misleading. With respect to the projections of CytRx, Global Genomics Capital and Blizzard Genomics,
Sanli Pastore & Hill assumed that such projections were reasonably prepared on a basis reflecting the best currently available estimates and
judgments of the respective management of CytRx, Global Genomics Capital and Blizzard Genomics as to the future financial performance of
those respective entities.
In arriving at its opinion, Sanli Pastore & Hill did not perform or obtain any valuations or appraisals of the assets or liabilities of CytRx, Global
Genomics Capital or Blizzard Genomics. The Sanli Pastore & Hill opinion was necessarily based upon market, economic and other conditions as
they existed on, and could be evaluated as of, the date of such opinion.
In connection with rendering its opinion, Sanli Pastore & Hill performed certain financial, comparative and other analyses as described below. In
arriving at its opinion, Sanli Pastore & Hill calculated a specific range of values for Global Genomics Capital that would be considered fair from
a financial point of view to the stockholders of CytRx. Sanli Pastore & Hill made a determination of the fairness of the proposed merger on the
basis of financial and comparative analyses as well as the research and analyses summarized above. The preparation of a fairness opinion
involves various determinations as to the most appropriate and relevant methods of financial and comparative analysis and the application of

those methods to the particular circumstances, and therefore, such an opinion is not readily susceptible to summary description. Furthermore, in
arriving at its
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opinion, Sanli Pastore & Hill did not attribute any particular weight to any analysis or factor considered by it, but rather made qualitative
judgments as to the significance and relevance of each analysis and factor. Accordingly, Sanli Pastore & Hill believes that its analyses must be
considered as a whole and that considering any portion of such analyses and factors without considering all analyses and factors as a whole,
could create a misleading or incomplete view of the process underlying its opinion. In its analyses, Sanli Pastore & Hill made numerous
assumptions with respect to industry performance, general business and economic conditions and other matters, many of which are beyond the
control of CytRx, Global Genomics Capital and Blizzard Genomics. CytRx, Global Genomics Capital, Blizzard Genomics and Sanli Pastore &
Hill do not assume responsibility if future results are materially different from those discussed. Any estimates contained in these analyses were
not necessarily indicative of actual values or predictive of future results or value, which may be significantly more or less favorable than as set
forth therein. In addition, analyses relating to the value of businesses do not purport to be appraisals or to reflect the prices at which businesses
actually may be sold.

The following is a summary of the material financial analyses used by Sanli Pastore & Hill in connection with providing its opinion to CytRx s
board of directors.

Merger Terms

Upon consummation of the proposed merger, a total of 9,962,881 shares of CytRx common stock, or an approximate 36% equity interest in
CytRx on a fully diluted basis, will be (1) issued to Global Genomics Capital s common shareholders and (2) issuable upon the exercise of
Global Genomics Capital s warrants that are assumed by CytRx in the merger. This results in Global Genomics Capital common shareholders
and warrant holders receiving consideration of $6,475,873, assuming a stock price equal to $0.65 per share (9,962,881 common shares

multiplied by a share price of $0.65), which was the closing price of the CytRx common stock on February 6, 2002. The $0.65 share price is for
illustrative purposes only. CytRx and Sanli Pastore & Hill cannot guarantee that CytRx s common stock will be trading at $0.65 per share when it
is issued to Global Genomics Capital s common shareholders. The share price of CytRx stock is influenced by industry performance, general
business and economic conditions, and other matters, many of which are beyond the control of CytRx.

Comparable Company Analysis

In order to assess how the public market values shares of publicly traded companies that are similar to Global Genomics Capital, Sanli Pastore &
Hill reviewed and compared specific financial and operating data relating to Blizzard Genomics with selected companies that Sanli Pastore &
Hill deemed comparable to the Blizzard Genomics business, including Affymetrix, Inc., Celera Genomics Group, Gene Logic, Inc., Human
Genome Sciences, Incyte Genomics, and Sequenom Inc. Sanli Pastore & Hill used data from companies comparable to Blizzard Genomics
because Global Genomics Capital has no revenues and its primary asset is its 40% interest in Blizzard Genomics. Using publicly available
information, Sanli Pastore & Hill calculated and analyzed each comparable company s current stock price to its historical and projected revenue
per share (commonly referred to as a price to revenue ratio). The price to revenue ratio was the only comparable company valuation method
analyzed since Blizzard Genomics did not project positive cash flow, net income, earnings before interest and taxes, commonly referred to as
EBIT, or earnings before interest, taxes, depreciation, and amortization, commonly referred to as EBITDA, for 2002. Per various analyst reports
mentioned above, the comparable companies revenue multiples ranged from 5.0x to 15.0x based upon projected 2002 revenues. The following
chart presents Sanli Pastore & Hill s revenue multiple analysis and results with respect to the 40% interest in Blizzard Genomics held by Global
Genomics Capital:

6.2x Multiple 7.8x Multiple 9.5x Multiple

Indicated Fair Value (Rounded) $ 11,622,000 $ 15,267,000 $ 19,449,000

Furthermore to analyze the potential dilutive effects that derivative securities could have on Global Genomics Capital s ownership in Blizzard
Genomics, Sanli Pastore & Hill performed another analysis assuming
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all of Blizzard Genomics stock options and warrants were exercised as of February 8, 2002. Note that as of February 8, 2002, Blizzard
Genomics had outstanding options and warrants to purchase 1,153,500 shares. However, Blizzard Genomics stock options and warrants cannot
be exercised all at once due to vesting and strike price requirements. Per the various analyst reports noted above, comparable companies revenue
multiples ranged from 5.0x to 15.0x based upon projected 2002 revenues. The following chart presents Sanli Pastore & Hill s revenue multiple
analysis and results with respect to the interest in Blizzard Genomics held by Global Genomics Capital under this assumption:

6.2x Multiple 7.8x Multiple 9.5x Multiple

Indicated Fair Value (Rounded) $ 7,717,000 $ 10,405,000 $ 13,490,000

Because of the inherent differences between the business, operations and prospects of Blizzard Genomics and the business, operations and
prospects of the companies included in the comparable companies, Sanli Pastore & Hill believed that it was inappropriate to, and therefore did
not, rely solely on the quantitative results of the comparable company analysis and accordingly also made qualitative judgments concerning
differences between the financial and operating characteristics and prospects of Blizzard Genomics and the companies included in the
comparable company analysis that would affect the public trading values of each.

Discounted Cash Flow Analysis

As part of its analysis, Sanli Pastore & Hill prepared various discounted after-tax cash flow models. The financial projections for fiscal years
2002 through 2006 were prepared by Blizzard Genomics management. The following table sets forth the various revenue scenarios and
respective discount rates that Sanli Pastore & Hill analyzed:

After-Tax Discount Rates

Revenue Sensitivity High Median Low

100% of Blizzard Genomics Projections 50% 45% 40%
75% of Blizzard Genomics Projections 47% 42% 37%
50% of Blizzard Genomics Projections 44% 39% 34%
25% of Blizzard Genomics Projections 40% 35% 30%

Based on the various scenarios above and calculation of the respective terminal values, Sanli Pastore & Hill determined the following range of
values for the purchase price of Global Genomics Capital, which are based on its 40% interest in Blizzard Genomics:

Range of Values (Rounded)

Revenue Sensitivity Low Median High

100% of Blizzard Genomics Projections $ 8,146,000 $ 11,129,000 $ 15,539,000
75% of Blizzard Genomics Projections $ 6,521,000 $ 9,298,000 $ 13,574,000
50% of Blizzard Genomics Projections $ 4,233,000 $ 6,567,000 $ 10,354,000
25% of Blizzard Genomics Projections $ 1,250,000 $ 2,886,000 $ 5,820,000

Furthermore, to analyze the potential dilutive effects that derivative securities could have on Global Genomics Capital s ownership in Blizzard
Genomics, Sanli Pastore & Hill performed another analysis assuming all of Blizzard Genomics stock options and warrants were exercised as of
February 8, 2002. Note that as of February 8, 2002, Blizzard Genomics had outstanding stock options and warrants to purchase 1,153,500
shares. However, Blizzard Genomics stock options and warrants cannot be exercised all at once due to vesting and strike price requirements.
Based on the same scenarios above and calculation of the respective terminal values,
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Sanli Pastore & Hill determined the following range of values for the purchase price of Global Genomics Capital under this assumption:

Range of Values (Rounded)

Revenue Sensitivity Low Median High

100% of Blizzard Genomics Projections $ 5,186,000 $ 7,353,000 $ 10,570,000
75% of Blizzard Genomics Projections $ 3,968,000 $ 5,982,000 $ 9,099,000
50% of Blizzard Genomics Projections $ 2,261,000 $ 3,947,000 $ 6,701,000
25% of Blizzard Genomics Projections $ 33,000 $ 1,201,000 $ 3,324,000

Financial Advisor Compensation

As compensation for its services in connection with the fairness opinion, CytRx paid Sanli Pastore & Hill a fee of approximately $51,000. In
addition, CytRx has agreed to reimburse Sanli Pastore & Hill for reasonable out-of-pocket expenses incurred in connection with its services and
to indemnify Sanli Pastore & Hill for certain liabilities that may arise out of its engagement by CytRx and the rendering of Sanli Pastore & Hill s
opinion.

Interests of Executive Officers and Directors

In considering the recommendation of the CytRx board, you should be aware of the following interests that our executive officers and directors
have in the merger, which interests are different from and in addition to the interests of the CytRx stockholders in the merger:

To the extent not already vested, all stock options and some warrants held by our executive officers and directors will fully
accelerate and become immediately exercisable upon the closing of the merger, regardless of whether the merger constitutes a

change in control under the terms of the option and the plan under which we granted such option, or under the terms of the
warrant. The table set forth below summarizes the effects of the acceleration of the options and warrants on each executive
officer and director:

Weighted Average
Number of Shares Subject Exercise Price of
Name to Accelerating Options Accelerating Option
Raymond C. Carnahan, Jr. 5,836 $ 0.96
Alexander L. Cappello 6,668 0.87
Max Link 5,836 0.96
Jack J. Luchese 275,000 0.96
Herbert H. McDade, Jr. 5,836 0.96
R. Martin Emanuele 90,959 0.99
William B. Fleck 13,334 0.93
J. Michael Grindel 39,584 0.98
Mark W. Reynolds 98,959 0.99

TOTAL 542,012

Under his employment agreement, Jack J. Luchese was entitled to a payment of $435,150 upon the execution of the merger
agreement by CytRx and Global Genomics Capital and is entitled to an additional $435,150 upon the closing of the merger. In
order to reduce the amount of cash that CytRx had to pay to Mr. Luchese, CytRx and Mr. Luchese agreed that approximately
$325,200 of the first $435,150 payment would be satisfied by CytRx granting a stock award to Mr. Luchese under the CytRx
Corporation 2000 Long-Term Incentive Plan under which CytRx would issue Mr. Luchese 558,060 shares of CytRx common
stock. As an inducement for Mr. Luchese to accept shares of stock in lieu of cash, those shares of stock were issued at a value
equal to 85% of the volume weighted average price of CytRx common stock for the 20 trading days prior to February 11, 2002.
The remainder of the first payment was paid in cash. Upon the closing of the merger, Mr. Luchese also will receive a cash
payment of approximately $45,000, which is approximately equal to the value of, and is being paid to Mr. Luchese in lieu of,
medical and other similar benefits to which Mr. Luchese was entitled after his termination under the terms of his employment
agreement.
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Under executive involuntary termination agreements between each executive officer of CytRx, other than Jack J. Luchese, and
CytRx, each such executive officer will be entitled to a cash payment upon his termination subsequent to the closing of the
merger. The table below sets forth the approximate amounts to which each executive officer is entitled. Prior to the date of this
proxy statement, CytRx advanced part of these amounts to Messrs. Fleck, Emanuele and Grindel. In order to reduce the amount
of cash that CytRx will have to pay to these executive officers, they have been offered, subject to certain stockholder approval,
stock awards in lieu of cash for all or any portion of the amounts set forth below that have not been previously advanced to
them. If any officer accepts the offer and the stockholders approve the amendment to the 2000 Long-Term Incentive Plan
increasing the number of shares subject to that plan, that officer will receive a stock award under which CytRx will issue him a
number of shares that when multiplied by 85% of the volume weighted average price of CytRx common stock for the 20
trading days prior to February 11, 2002, equals the amount of cash that the officer has elected to forego. As an additional
inducement for an executive officer to accept, in full or in part, this offer, CytRx has agreed to amend all outstanding options
held by such officer to allow those options to be exercised for the entire remainder of their original terms.

Approximate Amount of

Name Termination Payment

R. Martin Emanuele $ 190,000

William B. Fleck 133,500

J. Michael Grindel 208,300

Mark W. Reynolds 145,000

TOTAL $ 676,800
In June 2001, the CytRx board of directors agreed to provide each executive officer of CytRx with a stay bonus in order to
induce those executive officers to remain with CytRx until the closing of a merger resulting in a change of control of CytRx.
Each officer s stay bonus would be equal to two months of such officer s current salary and would be payable upon the closing
of such transaction, provided such employee remained with CytRx until the closing of that transaction. Our board has
determined that the merger with Global Genomics Capital satisfies the conditions of the stay bonuses and such bonuses will be
paid to each of the following executive officers in the amount beside such officer s name:

Approximate Amount of Stay

Name Bonus

Jack J. Luchese $ 60,000

R. Martin Emanuele 32,000

William B. Fleck 22,000

J. Michael Grindel 35,000

Mark W. Reynolds 24,000

TOTAL $ 173,000
Upon the closing of the merger, CytRx will issue Cappello Capital Corp. 448,330 shares of CytRx common stock as Cappello
Capital s fee for the services it provided in connection with the merger. Alexander L. Cappello, a director of CytRx, is
Chairman and Chief Executive Officer of Cappello Group, Inc., an affiliate of Cappello Capital Corp. Gerard K. Cappello,
brother of Alexander L. Cappello, is Chief Executive Officer and President of Cappello Capital Corp. In addition, as
contemplated in the merger agreement, Cappello Capital Corp. and CytRx have entered into an extension of their existing
agreement, which will expire on the first anniversary of the date of the extension. See CytRx Management Certain
Relationships and Related Transactions on page 60.
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In considering the fairness of the merger to CytRx stockholders, the CytRx board of directors took into account these interests. Alexander L.
Cappello abstained from voting on the approval of the merger agreement and the merger.

Treatment of Global Genomics Capital Common Stock and Warrants in the Merger

In the merger, 9,962,881 shares of CytRx common stock will be (1) issued to the holders of all of the outstanding share of Global Genomics
Capital common stock and (2) issuable upon the exercise of warrants to purchase shares of Global Genomics Capital stock that will convert in
the merger into warrants to purchase shares of CytRx common stock. On the date of this proxy statement, Global Genomics Capital had
11,593,076 shares of common stock outstanding and outstanding warrants to purchase 1,324,701 shares of Global Genomics Capital stock with
an exercise price of $0.01 per share. The foregoing numbers assume that certain promissory notes made by Global Genomics Capital will fully
convert into shares of Global Genomics Capital common stock immediately prior to the effective time of the merger. See Note 8 to the Global
Genomics Capital financial statements included in this proxy statement. Assuming that these numbers do not change prior to the effective time
of the merger, at the effective time of the merger, CytRx would issue an aggregate of 8,941,201 shares of CytRx common stock to the Global
Genomics Capital shareholders and reserve 1,021,680 shares for issuance upon the exercise of the converted warrants. The exercise price per
share of the converted warrants would be $0.01 per share.

Accounting Treatment of the Merger

The merger will be accounted for as a purchase by CytRx of a group of assets of Global Genomics Capital in a transaction other than a business
combination. Because the current activities of Global Genomics Capital are focused on the development of a business, rather than the operation
of a business, and planned principal operations of Global Genomics Capital have not yet commenced, Global Genomics Capital is considered a
development-stage company. As a result, the consolidated financial statements of CytRx after the transaction will reflect the assets and liabilities
of CytRx at book value and will reflect the assets and liabilities of Global Genomics Capital based on the amount of purchase price allocated to
such assets and liabilities, which allocation will be based on the relative fair values of the assets and liabilities acquired. The allocation of the
total purchase price of the transaction to the assets and liabilities of Global Genomics Capital could result in acquired assets being valued in
excess of or less than their individual fair values. No goodwill will be recognized as a result of the merger. For presentation of the anticipated
effects of the accounting treatment on the consolidated financial position and results of operations of CytRx, unaudited pro forma combined
financial statements are included in this proxy statement.

Regulatory Approvals

Other than filings with the Securities and Exchange Commission and state securities regulators, and the filing of the certificate of merger with
the California Secretary of State, CytRx and Global Genomics Capital are not aware of any regulatory approvals that are required to be obtained
in connection with the merger.

Material United States Federal Income Tax Consequences

The following summary discusses the material federal income tax consequences of the merger. Neither CytRx nor Global Genomics Capital has
requested a ruling from the Internal Revenue Service or an opinion from counsel regarding the tax consequences of the merger and the summary
below is not based on any such ruling or opinion. The summary is based on the Internal Revenue Code of 1986, as amended, applicable U.S.
Treasury regulations under the Internal Revenue Code, administrative rulings and judicial authority, all as of the date of this proxy statement. All
of the foregoing authorities are subject to change, and any changes could affect the continuing validity of this summary. The summary assumes
that the holders of Global Genomics Capital common stock hold their shares as a capital asset. The summary does not address the tax
consequences that may
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be applicable to particular Global Genomics Capital shareholders in light of their individual circumstances or to Global Genomics Capital
shareholders who are subject to special tax rules, like tax-exempt organizations, dealers in securities, financial institutions, insurance companies,
non-United States persons, shareholders who acquired shares of Global Genomics Capital common stock upon the exercise of options or
otherwise as compensation or through a qualified retirement plan or as part of a straddle, hedge or conversion transaction. In addition, this
summary does not address consequences to holders of warrants, options or other rights to acquire Global Genomics Capital common stock.
Further, this summary does not address any issues related to intercompany transactions or changes in accounting methods that may result from
the merger. This summary also does not address any consequence arising under the tax laws of any state, local or foreign jurisdiction.

If the merger qualifies as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code, then:

(1) A Global Genomics Capital shareholder will recognize no gain or loss upon the exchange of Global Genomics Capital common stock for
CytRx common stock in the merger;

(2) The tax basis of CytRx common stock to be received by Global Genomics Capital shareholders who exchange their shares of Global
Genomics Capital common stock for CytRx common stock in the merger will be the same as the aggregate tax basis of Global Genomics Capital
common stock surrendered in the exchange;

(3) The holding period of CytRx common stock received by a Global Genomics Capital shareholder in the merger will include the holding
period of Global Genomics Capital common stock surrendered in the exchange;

(4) There will be no direct tax consequences to CytRx stockholders as a result of the merger;
(5) No gain or loss will be recognized by CytRx, Global Genomics Capital or GGC Merger Corporation; and

(6) A Global Genomics Capital shareholder will recognize gain or loss upon the receipt of cash upon the exercise of dissenters rights equal to the
difference between the amount of cash received and the tax basis the Global Genomics Capital shareholder had in his or her shares of Global
Genomics Capital common stock.

The Global Genomics Capital shareholders receiving CytRx common stock in the merger should file a statement with their United States federal
income tax returns setting forth their adjusted tax basis in the Global Genomics Capital common stock exchanged in the merger and the fair
market value of the CytRx common stock received in the merger. In addition, Global Genomics Capital shareholders will be required to retain
records of the facts relating to the merger.

The summary above does not address the tax consequences of transactions effectuated prior or subsequent to, or concurrently with, the merger.
In addition, the discussion above does not address the tax consequences to holders of options, warrants or other rights with respect to Global
Genomics Capital stock, or shareholders of Global Genomics Capital stock who received their shares of Global Genomics Capital stock as
compensation, or persons who are deemed to own such shares outright in connection with their ownership of options, warrants or other rights
with respect to Global Genomics Capital stock with excessively low exercise prices. The foregoing discussion is intended only as a summary
and does not purport to be a complete analysis or listing of all potential federal income tax consequences of the merger. Global Genomics
Capital shareholders are urged to consult their tax advisors concerning the federal, state, local and foreign consequences of the merger to them.

Appraisal Rights
CytRx stockholders will not have appraisal rights under applicable law in connection with the merger. Under California law, each shareholder of

Global Genomics Capital entitled to vote on the merger may require Global Genomics Capital to purchase for cash at their fair market value the
shares owned by such shareholder that were not voted in favor of the merger.
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THE MERGER AGREEMENT

The following information describes material aspects of the merger agreement and related agreements. This description does not provide a
complete description of all the terms and conditions of the merger agreement and related agreements. It is qualified in its entirety by the copy of
the merger agreement, as amended, attached as Annex A to this proxy statement. The merger agreement is incorporated herein by reference. You
are urged to read Annex A in its entirety.

General

The merger agreement provides for the acquisition of Global Genomics Capital by CytRx pursuant to the merger of GGC Merger Corporation, a
wholly owned subsidiary of CytRx, with and into Global Genomics Capital. Global Genomics Capital will be the surviving corporation resulting
from the merger and will continue as a wholly owned subsidiary of CytRx. The articles of incorporation and bylaws of GGC Merger
Corporation will be the articles of incorporation and bylaws of Global Genomics Capital after the merger and the directors and officers of Global
Genomics Capital immediately prior to the effective time of the merger will continue to be the directors and officers of Global Genomics Capital
after the merger. At the effective time of the merger, Global Genomics Capital will change its name to GGC, Inc. and, subject to stockholder
approval, CytRx will change its name to Global Therapeutics, Inc.

At the effective time of the merger, Jack J. Luchese will be succeeded by Steven A. Kriegsman as Chief Executive Officer of CytRx. See Other
Agreements Kriegsman Employment Agreement. In addition, the employment of the remaining four executive officers of CytRx will be
terminated as of the effective time of the merger and Mr. Luchese and such other executive officers will be entitled to receive termination
payments, pre-merger stay bonuses and acceleration of their stock options and warrants. See The Merger Interests of Executive Officers and
Directors and CytRx Management Employment and Change in Control Agreements.

The Exchange Ratio and Treatment of Global Genomics Capital Common Stock

If the merger is completed, each share of Global Genomics Capital common stock issued and outstanding immediately prior to the effective time

of the merger, other than shares held by dissenting shareholders (see The Merger Appraisal Rights on page 21), will be converted into the right to
receive a number of shares of CytRx common stock equal to the exchange ratio. The exchange ratio will be calculated as of the effective time of

the merger by dividing 9,962,881 by the sum of the number of shares of Global Genomics Capital common stock issued and outstanding at the
effective time of the merger, plus the number of shares of Global Genomics Capital common stock issuable upon the exercise of any warrants or
stock options for Global Genomics Capital common stock outstanding at the effective time of the merger.

In addition, all warrants and stock options to purchase Global Genomics Capital common stock outstanding at the effective time of the merger
will be converted into and become a warrant or option to purchase CytRx common stock. The number of shares of CytRx common stock subject
to each converting warrant or option will be equal to the number of shares of Global Genomics Capital common stock subject to such warrant or
option multiplied by the exchange ratio. The per share exercise price under each such converting warrant or option will also be adjusted by
dividing the per share exercise price under such warrant or option by the exchange ratio and rounding up to the nearest cent.

As of the date of this proxy statement, the total number of shares of Global Genomics Capital common stock issued and outstanding is
11,593,076 and the total number of shares of Global Genomics Capital common stock issuable upon the exercise of any warrants or stock
options for Global Genomics Capital common stock is 1,324,701. The foregoing numbers assume that certain promissory notes made by Global
Genomics Capital will fully convert into shares of Global Genomics Capital common stock immediately prior to the effective time of the
merger. See Note 8 to the Global Genomics Capital financial statements included elsewhere in this proxy
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statement. For illustrative purposes only, if the merger were effective as of the date of this proxy statement and assuming the conversion of the
foregoing notes, the exchange ratio would be equal to 0.771254, CytRx would issue 8,941,201 shares of CytRx common stock to the Global
Genomics Capital shareholders and the Global Genomics Capital warrants would be converted into warrants to purchase 1,021,680 shares of
CytRx common stock with an exercise price of $0.01 per share.

If the accrued but unpaid liabilities of Global Genomics Capital at the effective time of the merger, excluding certain legal and auditors fees,
exceed $5,000, the number of shares issuable by CytRx in the merger (9,962,881) will be reduced by the number of shares that, when multiplied
by $0.63755 (the average of the daily last sale prices for the shares of CytRx common stock on the Nasdaq National Market (as reported by
Bloomberg s Financial Services) for the 20 consecutive trading days prior to February 11, 2002), equals the amount of such accrued but unpaid
liabilities. Such reduced number of shares (instead of 9,962,881) will then be used to determine the exchange ratio.

The total number of shares of CytRx common stock issued in the merger will not exceed 9,962,881, unless such number is increased as the result
of an indemnification claim against CytRx. See  Indemnification below. Five percent (5%) of the CytRx common stock issuable in the merger
will be held by CytRx in escrow to satisfy any indemnification claims that may be made by CytRx against Global Genomics Capital pursuant to
the merger agreement. See Other Agreements Escrow Agreement below.

No Fractional Shares

No fractional shares of CytRx common stock will be issued in connection with the merger. Each fractional share less than one-half of one share
will be rounded down to the nearest whole share and each fractional share equal to or greater than one-half of one share will be rounded up to
the nearest whole share.

Effective Time of the Merger

Unless the merger agreement is terminated, the closing of the merger will take place two business days following the satisfaction or waiver of all
of the conditions to the merger provided in the merger agreement. On the closing date, a certificate of merger will be filed with the California
Secretary of State and the merger will become effective on the date and at the time specified in the certificate of merger. CytRx and Global
Genomics Capital currently anticipate that the merger will become effective in the third quarter of 2002.

We cannot assure you that the necessary shareholder approvals of the merger will be obtained or that other conditions for completion of the

merger can or will be satisfied. Either CytRx or Global Genomics Capital may terminate the merger agreement if the merger is not completed by
September 30, 2002, unless it is not completed because of a breach of the merger agreement by the party seeking termination. See ~ Conditions to
Completion of the Merger and  Termination below.

Exchange of Certificates

The merger agreement provides that, as soon as reasonably practicable after the merger is completed, CytRx s transfer agent will mail to each
holder of record of shares of Global Genomics Capital common stock instructions for effecting the surrender of such holder s share certificates in
exchange for CytRx common stock. If any Global Genomics Capital shareholder s share certificate has been lost, stolen or destroyed, such
shareholder must submit an affidavit of loss in lieu of his/her share certificates and any other documents necessary to evidence and effect the
exchange.

CytRx will not be obligated to deliver the merger consideration to any former Global Genomics Capital shareholder until such shareholder has
surrendered such shareholder s Global Genomics Capital share certificates or an affidavit of loss. Until surrendered for exchange, after the

effective time of the merger each certificate representing shares of Global Genomics Capital common stock, other than dissenting shares to
which statutory dissenters rights have been perfected, will represent only the right to receive the merger consideration discussed above.
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Representations and Warranties

Global Genomics Capital, CytRx and GGC Merger Corporation have made customary representations and warranties relating to their businesses
and the merger in the merger agreement. In addition, Global Genomics Capital has made certain knowledge-based representations and
warranties with respect to the operations of Blizzard Genomics.

The representations and warranties of Global Genomics Capital are contained in Section 3.1 of the merger agreement, and the representations
and warranties of CytRx and GGC Merger Corporation are contained in Section 3.2 of the merger agreement. The merger agreement, as
amended, is attached as Annex A to this proxy statement.

Covenants Relating to the Conduct of Business
The merger agreement obligates Global Genomics Capital and CytRx to conduct their respective businesses only in the usual, regular and
ordinary course before the merger becomes effective and imposes some limitations on their respective operations. These limitations generally

include agreements by Global Genomics Capital and CytRx not to:

Enter into any new material line of business or incur or commit to any significant capital expenditure or other obligations or
liabilities not previously disclosed;

Declare or pay dividends on or make any other distributions in respect of their respective capital stock;

Split, combine or reclassify any of their respective capital stock or issue or authorize the issuance of any other securities in
respect of or in substitution for shares of their respective common stock;

Repurchase, redeem or otherwise acquire any shares, or any securities convertible into or exercisable for any shares, of their
respective capital stock;

With some exceptions set forth in the merger agreement, including the issuance of Global Genomics Capital common stock
pursuant to the exercise of warrants and stock options outstanding as of the date of the merger agreement, issue, deliver, sell or
authorize or propose the issuance, delivery or sale of any additional shares of their respective common stock or any other
rights, warrants or options to acquire any additional shares of their respective common stock;

Amend in any materially adverse way their respective articles or certificate of incorporation, bylaws or other governing
instruments;

Acquire or agree to acquire by merger, consolidation or purchase of a substantial equity interest or a substantial portion of the
assets of any corporation, partnership, association or other business;

Acquire or agree to acquire any material assets other than in the ordinary course of business;

Sell, lease, encumber or otherwise dispose of, or agree to sell, lease, encumber or otherwise dispose of any assets (including,
with respect to Global Genomics Capital, any shares of capital stock of Blizzard Genomics owned by Global Genomics
Capital) outside the ordinary course of business, except as previously disclosed;

Incur any indebtedness for borrowed money or guarantee any indebtedness or issue or sell any debt securities or warrants or
rights to acquire or guarantee any long-term debt securities or enter into or amend any contract or agreement with respect to the
foregoing, except in replacement of existing or maturing debt or other borrowing under existing lines of credit;

Make any loans, advances or capital contributions to any person;

Take any action that would, or might reasonably be expected to, result in their respective representations and warranties

becoming untrue in any material respect or any conditions to the merger not being satisfied or would adversely affect the
ability of any of the parties to obtain any required regulatory approval;
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Make changes in accounting methods, except, with respect to CytRx, changes required by GAAP concurred on by CytRx s
independent auditors;

Adopt any new employee benefit plan or make any material changes to any existing employee compensation or benefit plan;

Enter into or renew any agreement or arrangement with any director, officer or employee for compensation or benefits
contingent upon the occurrence of any of the transactions contemplated by the merger agreement;

Make any material tax election or settle or compromise any material tax claim or liability or amend any previous tax return; or
With respect to Global Genomics Capital, acquire any shares of CytRx common stock prior to the effective time of the merger.
Additional Agreements

As promptly as practicable after the execution of the merger agreement, Global Genomics Capital will call a shareholders meeting for the
purpose of voting on the merger and through its board of directors will recommend to its shareholders approval of the merger.

For a period of two years after the merger, CytRx will propose to its stockholders that the board of directors of CytRx consist of seven directors
composed of:

four directors who were members of CytRx s board of directors at any time during the three year period immediately preceding
the effective time of the merger, who initially will be Max Link, Herbert H. McDade, Jr., Raymond C. Carnahan, Jr. and
Alexander L. Cappello; and

three directors appointed by Global Genomics Capital, who initially will be Steven A. Kriegsman, Louis Ignarro, Ph.D. and
Joseph Rubinfeld, Ph.D.

The post-merger board of directors, in its sole discretion, will appoint a Chief Executive Officer to replace Steven A. Kriegsman, who will
succeed Jack J. Luchese as Chief Executive Officer at the closing of the merger. See Other Agreements Kriegsman Employment Agreement.
However, the Global Genomics Capital designated directors acting in a majority may veto up to two candidates proposed by the board during the
first year after the effective time of the merger, provided that the Global Genomics Capital designated directors have reasonable grounds for
their objection.

Promptly after the execution of the merger agreement, CytRx and Global Genomics Capital will finalize and mutually agree upon a business
plan for the combined companies, which shall be based substantially on the presentation made to the CytRx board of directors on February 8,
2002. After the effective time of the merger, the business plan may not be materially amended or deviated from without the approval of a
majority of the CytRx designated directors, if any, then serving on the CytRx board of directors.

CytRx appointed Jack J. Luchese as agent and attorney-in-fact for CytRx with full authority to represent CytRx with respect to all
indemnification matters arising under the merger agreement and the escrow agreement. See Other Agreements Escrow Agreement.

CytRx and Global Genomics Capital have agreed that, after the effective time of the merger, neither party will amend the terms of any
outstanding stock options or warrants to purchase CytRx common stock without the prior written consent of the holder of such stock option or
warrant, nor will either party take any action to withdraw the effectiveness of any registration statements effective as of the effective time of the
merger that cover the issuance or resale of CytRx common stock issuable or issued upon the exercise of outstanding options and warrants to
purchase CytRx common stock.
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Immediately prior to the execution of the merger agreement, CytRx entered into voting agreements with certain Global Genomics Capital
shareholders who collectively own approximately 85% of the issued and outstanding shares of Global Genomics Capital common stock as of the
date of this proxy statement. Under these voting agreements, the Global Genomics Capital shareholders agreed to vote all of their shares in
Global Genomics Capital in favor of the merger and against any competing proposal from a third party and have granted irrevocable proxies to
vote in favor of the merger to Jack J. Luchese and Mark W. Reynolds of CytRx. See Other Agreements Voting Agreements.

Concurrently with the execution of the merger agreement, CytRx entered into the following agreements, all of which will become effective as of
the effective time of the merger:

An employment agreement with Steven A. Kriegsman;
Consulting agreements with each of Leonard P. Ruiz, Jr. and Elliott J. Cody;

A letter agreement with Global Genomics Capital and Wasserman, Comden, Casselman & Pearson LLP, pursuant to which
Wasserman, Comden, Casselman & Pearson LLP has agreed to receive, promptly after the effective time of the merger,
100,000 shares of CytRx common stock in lieu of cash to satisty all fees, expenses and costs owed to it by Global Genomics
Capital at the effective time of the merger; and

A letter agreement with Kriegsman Capital Group, LLC regarding certain rent and other overhead expenses to be paid by
CytRx after the merger.

At the effective time of the merger, the following agreements will be entered into among the parties listed beside such agreement:

A registration rights agreement among CytRx and the shareholders of Global Genomics Capital common stock (other than
dissenting shareholders);

An escrow agreement among CytRx, as the escrow agent, and Dean Ader, as the Global Genomics Capital shareholder
representative; and

An extension of the existing investment banking agreement between CytRx and Cappello Capital Corp.
Additional information about each of the agreements referenced above can be found under the heading Other Agreements below.
Director and Officer Indemnification and Insurance

The merger agreement provides that the articles of incorporation of Global Genomics Capital at the effective time of the merger will contain
provisions with respect to indemnification that are no less favorable than are set forth in the articles of incorporation of Global Genomics Capital
immediately prior to the effective time of the merger and such provisions shall not be amended, repealed or otherwise modified for a period of
six years after the effective time of the merger in any manner that would adversely affect individuals who at the effective time of the merger
were directors or officers of Global Genomics Capital.

In addition, for a period of six years after the merger, CytRx will cause Global Genomics Capital to indemnify the directors and officers of
Global Genomics Capital, and CytRx will indemnify the directors and officers of CytRx who held such positions immediately prior to the
effective time of the merger, on terms no less favorable than those set forth in the certificate of incorporation of CytRx as of the effective time of
the merger. The provisions of CytRx s certificate of incorporation and bylaws with respect to indemnification of CytRx s directors and officers
may not be amended, repealed or otherwise modified for a period of six years after the effective time of the merger in any manner that would
adversely affect individuals who at the effective time of the merger were directors or officers of Global Genomics Capital or who immediately
prior to the effective time of the merger were directors or officers of CytRx.
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The merger agreement also provides that, for three years after the completion of the merger, CytRx will maintain continuously in effect directors
and officers liability insurance covering the directors and officers of CytRx who were directors and officers immediately prior to the effective
time of the merger. The terms of such coverage in the aggregate will not be less favorable than the more favorable of the terms of CytRx s

current insurance coverage and the directors and officers liability insurance provided by CytRx after the effective time of the merger to directors
and officers of CytRx who were not in such positions prior to the effective time of the merger. If at any time prior to the expiration of the

three-year period CytRx elects to change its insurance carrier with respect to its directors and officers liability insurance, CytRx will be obligated
to purchase tail insurance.

CytRx expects to purchase a six year tail coverage directors and officers liability policy to cover the individuals who are CytRx directors and
officers at the effective time of the merger.

Indemnification

Each of CytRx and Global Genomics Capital will indemnify the other for any claims, losses or liabilities by reason of or resulting from such
party s breach of any representation, warranty, covenant or agreement of such party contained in the merger agreement or any certificate
delivered pursuant thereto. In addition, Global Genomics Capital will indemnify CytRx for any claims, losses or liabilities by reason of or
resulting from Global Genomics Capital s termination of certain stock options prior to the closing of the merger.

Subject to limited exceptions specified in the merger agreement, the representations, warranties and covenants of the parties survive the closing
of the merger until the first anniversary of the effective time of the merger. Any claim based on fraud in connection with the merger agreement
or the merger must be brought before the second anniversary of the effective time of the merger.

No party may make a claim for indemnification until the total of all indemnifiable losses exceeds $25,000 and then such party may make a claim
for the entire amount of all indemnifiable losses incurred by such party. In addition, the maximum amount for which either party may be
obligated to indemnify the other is equal to the value of 5% of the CytRx common stock issued in the merger.

Although indemnification claims may be delivered at any time prior to the applicable expiration date, neither party may recover any damages
until the first business day after the first anniversary of the effective time of the merger, or, if any indemnification claim is pending at such time,
the first business day after final resolution of all pending indemnification claims. At such time, the amount of damages recoverable by each party
pursuant to resolved indemnification claims will be aggregated and the party with the greater recoverable amount will be entitled to receive the
amount by which such party s recoverable amount exceeds the other party s recoverable amount.

If CytRx has a greater recoverable amount, CytRx will cancel a number of shares of CytRx common stock issued in the merger and included in
the escrow that, when multiplied by $0.63755 (the average of the daily last sale prices for the shares of CytRx common stock on the Nasdaq
National Market for the 20 consecutive trading days prior to February 11, 2002), equals the amount by which CytRx s recoverable amount
exceeds Global Genomics Capital s recoverable amount. All fractional shares of CytRx common stock will be rounded up to the nearest whole
share.

If Global Genomics Capital has a greater recoverable amount, CytRx will issue a number of additional shares of CytRx common stock equal to
the quotient of the amount by which Global Genomics Capital s recoverable amount exceeds CytRx s recoverable amount divided by $0.63755

(the average of the daily last sale prices for the shares of CytRx common stock on the Nasdaq National Market for the 20 consecutive trading
days prior to February 11, 2002). All fractional shares of CytRx common stock will be rounded up to the nearest whole share.
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Indemnification under the merger agreement is the sole and exclusive remedy of the parties for any claim, loss or liability arising under the
merger agreement, except for equitable remedies and claims relating to actual fraud.

Conditions to Completion of the Merger

CytRx, GGC Merger Corporation and Global Genomics Capital are required to complete the merger only after the satisfaction of specified
conditions. These conditions, among others, include:

The holders of CytRx common stock must approve the issuance of shares of CytRx common stock in the merger;

All consents of, filings and registrations with, and notifications to all regulatory authorities that are necessary for the
consummation of the merger shall have been filed, occurred or obtained and all waiting periods required by law shall have
expired;

The absence of any law or order or any action taken by any court, governmental or regulatory authority of competent
jurisdiction prohibiting or restricting the merger or making it illegal;

The representations and warranties of the other parties to the merger agreement as set forth in the merger agreement must be
accurate in all material respects as of the date of the merger agreement and as of the date the merger becomes effective; and

The other parties to the merger agreement must perform all agreements and comply with all covenants set forth in the merger
agreement.

In addition, CytRx is not required to complete the merger unless the following additional conditions are satisfied, or are waived by CytRx:

The number of shares of Global Genomics Capital dissenting to the merger must equal less than 5% of all shares of Global
Genomics Capital outstanding immediately prior to the effective time of the merger;

Certain promissory notes made by Global Genomics Capital must be fully converted into shares of Global Genomics Capital
common stock or repaid in full;

Global Genomics Capital must receive all other consents that may be required to complete the merger or to prevent any default
under or breach of any contract of Global Genomics Capital that would reasonably be expected to have, individually or in the
aggregate, a material adverse effect on Global Genomics Capital;

The absence of any action taken, or any statute, rule, regulation or order enacted or enforced by any regulatory authority in
connection with the grant of any required regulatory approval that imposes any requirement on CytRx or Global Genomics
Capital that would materially adversely impact the economic or business benefits of the merger as to render uneconomic the
consummation of the merger, or would require CytRx to dispose of any asset that is material to CytRx prior to the effective
time of the merger;

The absence of any events, facts or circumstances arising after the execution of the merger agreement that, individually or in
the aggregate, could reasonably be expected to have a material adverse effect on CytRx or Global Genomics Capital;

All proceedings to be taken by Global Genomics Capital in connection with the transactions contemplated by the merger
agreement and all documents incidental to such proceedings must be reasonably satisfactory in form and substance to CytRx;

The absence of any action, suit or proceeding seeking to restrain or prohibit the consummation of the merger or to obtain from
CytRx, GGC Merger Corporation or Global Genomics Capital any damages that would result in a material adverse effect; and
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CytRx must have received the following:
an escrow agreement executed by Dean Ader, as the Global Genomics Capital shareholder representative;
a closing liabilities certificate;
a legal opinion of outside counsel to Global Genomics Capital; and
a copy of the business plan for the combined company.

Additionally, Global Genomics Capital is not required to complete the merger unless Global Genomics Capital receives a legal opinion of
outside counsel to CytRx.

Except for shareholder approval and certain legal or regulatory requirements, these conditions may be waived by the beneficiary of such
conditions, including in the case of CytRx, after stockholder approval.

CytRx cannot assure you as to when or if all of the conditions to the merger can or will be satisfied or waived by the party permitted to do so. If
the merger is not effected on or before September 30, 2002, CytRx or Global Genomics Capital may terminate the merger agreement and
abandon the merger, unless it is not completed because of a breach of the merger agreement by the party seeking termination. See ~ Termination
below.

Termination

CytRx and/or Global Genomics Capital may terminate the merger agreement, whether before or after the CytRx stockholders have approved the
issuance of the shares of CytRx common stock in the merger or the Global Genomics Capital shareholders have approved the merger, upon the
occurrence of a number of events, including the following:

by the mutual written consent of CytRx and Global Genomics Capital;

by either CytRx or Global Genomics Capital if the other party materially breaches any representation, warranty or covenant in
the merger agreement or any representation or warranty of the other party shall have become untrue such that the conditions to
the merger would be incapable of being satisfied by September 30, 2002;

by either CytRx or Global Genomics Capital if any consent of any regulatory authority required to complete the merger or the
other transactions contemplated by the merger agreement has been denied by final nonappealable action, or if any action taken
by such authority is not appealed within the time limit for appeal;

by either CytRx or Global Genomics Capital if any injunction or action by any regulatory authority permanently restraining,
enjoining or otherwise preventing the completion of the merger becomes final and nonappealable;

by either CytRx or Global Genomics Capital if CytRx stockholders do not approve the issuance of the shares of CytRx
common stock in the merger at the Annual Meeting of CytRx stockholders; or

by either CytRx or Global Genomics Capital if the merger is not completed by September 30, 2002, unless the merger is not
completed because of a breach of the merger agreement by the party seeking termination.

Expenses
Each party under the merger agreement will pay its own expenses in connection with the merger, except that CytRx will pay up to $25,000 of

the expenses incurred by Global Genomics Capital for any audit required to be conducted to prepare the Global Genomics Capital financial
statements included in this proxy statement and
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CytRx will issue 100,000 shares of its common stock to Wasserman, Comden, Casselman & Pearson LLP in satisfaction of all legal fees due to
such firm from Global Genomics Capital. See Other Agreements Letter Agreements.

Waiver and Amendment

Prior to the effective time of the merger, the merger agreement may be amended by a subsequent writing signed by each party without
shareholder approval, whether before or after the CytRx stockholders have approved the issuance of the shares of CytRx common stock in the
merger or the Global Genomics Capital shareholders have approved the merger, so long as the amendment does not adversely affect the holders
of CytRx common stock with respect to the manner or basis in which shares of Global Genomics Capital common stock will be exchanged for
shares of CytRx common stock nor materially reduces or modifies the consideration to be received by the holders of Global Genomics Capital
common stock.

In addition, prior to the effective time of the merger, a party may, upon authorization of its board of directors, extend the time for performance of
any obligation of the other parties or waive any default in the performance of any covenants or conditions or inaccuracies in the representations
or warranties contained in the merger agreement with respect to the other parties. All waivers must be in writing and signed by the waiving

party.

After the effective time of the merger, CytRx may not amend the merger agreement or take any action inconsistent with the merger agreement or
extend the performance of any obligations of the other parties or waive any default in the performance of any covenants or conditions or
inaccuracies in the representations or warranties contained in the merger agreement with respect to the other parties, unless a majority of the
pre-merger CytRx directors then serving on the CytRx board of directors approves the amendment or action in advance.
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OTHER AGREEMENTS
Kriegsman Employment Agreement
Concurrently with the execution of the merger agreement, CytRx entered into an employment agreement with Steven A. Kriegsman for the
position of Chief Executive Officer of CytRx, which will become effective as of the effective time of the merger. Mr. Kriegsman s employment

agreement, as amended by the parties in May 2002, provides that:

The term of the employment agreement is one year and shall be renewed automatically for additional one year terms unless either
party provides written notice to the other at least thirty days prior to the end of the current term;

Mr. Kriegsman s engagement may be terminated as follows:
by CytRx with cause;
by CytRx without cause, in which case Mr. Kriegsman would be entitled to severance in the following amounts:

if Mr. Kriegsman is terminated during the first year of employment, Mr. Kriegsman would be entitled to his salary for the
remainder of the first year and for 6 months thereafter; or

if Mr. Kriegsman is terminated after the first year of employment, Mr. Kriegsman would be entitled to his salary through the
termination date and for 6 months thereafter;

by Mr. Kriegsman without cause;

In addition, after the effective time of the merger, CytRx and Mr. Kriegsman will search for a full-time Chief Executive Officer to
replace Mr. Kriegsman. Upon finding such replacement, Mr. Kriegsman will resign his employment and will be entitled to his salary,
as discussed above, as if he had been terminated by CytRx without cause;

Mr. Kriegsman will devote such time and efforts as are reasonably necessary to implement the business plan and discharge his duties;

Mr. Kriegsman s compensation will be $240,000 per year, plus reasonable business expenses, and he will be eligible to receive a bonus
and grants of stock options to purchase CytRx common stock; and

During the term of his employment, Mr. Kriegsman will provide CytRx with the first opportunity to take action with respect to any
acquisition opportunity or any other potential transaction identified by Mr. Kriegsman within the biotech, pharmaceutical or health
care industries and that is within the scope of the business plan adopted by the CytRx board of directors.

Registration Rights Agreement

At the effective time of the merger, CytRx and the shareholders of Global Genomics Capital common stock (other than dissenting shareholders)
will enter into a registration rights agreement. Under this agreement, these shareholders will have registration rights regarding shares of CytRx
common stock received by such shareholder in the merger or issuable upon the exercise of options or warrants for CytRx common stock
beneficially owned by such shareholder at the effective time of the merger.

At any time on or after the effective time of the merger and prior to the second anniversary of the merger, any holder or holders in the aggregate
of not less than the greater of 30% of the shares of CytRx common stock issued in the merger and 100,000 shares of CytRx common stock may

demand, with customary exceptions, that CytRx register the resale of all the registrable CytRx common stock held by such holder and any other
party to the registration agreement who desires to participate in the registration.
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In addition, if CytRx proposes to register any of its equity securities, CytRx must provide notice of such proposed registration to any shareholder
entitled to registration rights under the registration rights agreement. Such shareholders will be permitted to include their registrable securities in
such proposed registration, subject to customary underwriter cut-backs.

CytRx will pay all costs and expenses of any registration under the registration rights agreement, except for underwriters discounts and
commissions.

Consulting Agreements

Concurrently with the execution of the merger agreement, CytRx entered into a consulting agreement with each of Leonard P. Ruiz, Jr. and
Elliott J. Cody, each of which will become effective as of the effective time of the merger.

Mr. Ruiz s consulting agreement provides for the following:

The term of the consulting agreement is one year;
Mr. Ruiz s engagement may be terminated prior to the expiration of the one-year term:
upon the death or disability of Mr. Ruiz;
by Mr. Ruiz upon the dissolution of CytRx;
by CytRx for cause;
by CytRx upon material breach of the consulting agreement by Mr. Ruiz; and
by mutual agreement between CytRx and Mr. Ruiz;

Mr. Ruiz s compensation will be $10,000 per month and he will be reimbursed up to $100 per month for expenses without CytRx s
prior written authorization;

Mr. Ruiz will be reimbursed $15,000 for expenses advanced to Global Genomics Capital during the one year period prior to the
effective time of the merger and up to an additional $15,000 for services performed between the date of the merger agreement and the
effective time of the merger;
Mr. Ruiz will be entitled to a finder s fee for future transactions with CytRx in which Mr. Ruiz made the initial introduction. The
finder s fee will be equal to five percent of the first $5 million transaction value and two percent of any transaction value over $5
million. The finder s fee will be payable in shares of CytRx common stock.
Mr. Cody s consulting agreement provides for the following:

The term of the consulting agreement is seven months;
Mr. Cody s engagement may be terminated prior to the expiration of its term:

upon the death or disability of Mr. Cody;

by Mr. Cody upon the dissolution of CytRx;

by CytRx for cause;

by CytRx upon material breach of the consulting agreement by Mr. Cody; and

by mutual agreement between CytRx and Mr. Codys;

Mr. Cody s compensation will be $7,500 per month and he will be reimbursed for expenses up to $100 per month without CytRx s prior
written authorization;
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Capital from December 1, 2001 until the closing of the merger.
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Escrow Agreement

At the effective time of the merger, CytRx will enter into an escrow agreement with Dean Ader, as the Global Genomics Capital shareholder
representative. Promptly after the closing of the merger, CytRx s transfer agent will issue and deliver to CytRx, as the escrow agent, a stock
certificate representing 5% of the CytRx common stock issuable in the merger. CytRx will hold such shares on behalf of the Global Genomics
Capital shareholders to satisfy any indemnification claims made by CytRx pursuant to the merger agreement. See The Merger

Agreement Indemnification.

Any shares of CytRx common stock remaining in escrow after expiration of the indemnification period and resolution of any pending
indemnification claims will be distributed to the former Global Genomics Capital shareholders in accordance with each former shareholder s
percentage ownership interest in Global Genomics Capital immediately prior to the effective time of the merger.

Extension to Investment Banking Agreement with Cappello Capital

Concurrently with the execution of the merger agreement, CytRx extended its current agreement with Cappello Capital to serve as CytRx s
exclusive financial advisor for a period of twelve months after the execution of the extension. CytRx initially entered into an agreement with
Cappello Capital effective January 2, 2001, pursuant to which Cappello Capital agreed to assist CytRx with analysis of potential transactions and
strategic alternatives. The types of transactions with which Cappello Capital may assist CytRx include private placements of equity, debt or
convertible securities, strategic alliances, sale of all or a portion of CytRx, recapitalization or strategic acquisitions.

As compensation for its services, CytRx granted Cappello Capital a ten-year warrant to purchase 1,272,492 shares of CytRx common stock,
subject to downward adjustment under certain conditions, with an exercise price of $1.00 per share. Additionally, if CytRx proceeds with any of
the transactions described in the agreement, CytRx will pay Cappello Capital a fee of between 3% and 7.5%, depending upon the nature of the
transaction and the dollar amount involved. The agreement also provides for a fee of $150,000 to be paid to Cappello Capital if CytRx
independently proceeds with a transaction on substantially similar terms to those proposed by Cappello Capital. If the merger with Global
Genomics Capital closes, CytRx will pay Cappello Capital a fee of 448,330 shares of CytRx common stock, or 4.5% of the shares issuable in the
merger.

Other than CytRx s agreement to pay Cappello Capital a monthly retainer of $10,000 for the six-month period ending on June 30, 2002, all other
terms and provisions of the agreement will remain unchanged.

Letter Agreements

Concurrently with the execution of the merger agreement, CytRx entered into a letter agreement with Kriegsman Capital Group, LLC, which
provides that CytRx will pay Kriegsman Capital Group rent and other expenses related to Steven A. Kriegsman s employment with CytRx. The
amount of the rent and other expenses will be determined by the CytRx board of directors. The letter agreement will become effective as of the
effective time of the merger.

Simultaneously with the execution of the merger agreement, CytRx entered into a letter agreement with Wasserman, Comden, Casselman &
Pearson LLP pursuant to which CytRx will issue 100,000 shares of CytRx common stock to satisfy in full all legal fees due to Wasserman,
Comden, Casselman & Pearson from Global Genomics Capital as of the effective time of the merger. The letter agreement will become effective
as of the effective time of the merger.

Voting Agreements

Immediately prior to the execution of the merger agreement, CytRx entered into voting agreements with certain Global Genomics Capital

shareholders who collectively own approximately 85% of the issued and outstanding shares of Global Genomics Capital common stock as of the
date of this proxy statement.
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The voting agreements prohibit such Global Genomics Capital shareholders from transferring their shares and voting rights in Global Genomics
Capital common stock and obligates such shareholders to cause their shares in Global Genomics Capital to be voted:

in favor of the approval and adoption of the merger agreement and in favor of approval of the merger;

in favor of adjournment or postponement of any meeting of the shareholders of Global Genomics Capital if a quorum is not present
until such time as a quorum is present or, if sufficient votes have not been cast in favor of the approval and adoption of the merger
agreement and approval of the merger, until such time as there are sufficient votes to approve and adopt such matters;

against the approval or adoption of any proposal made in opposition to, or in competition with, the merger agreement and
consummation of the merger; and

against any of the following:
any merger, consolidation or business combination involving Global Genomics Capital;
any sale, lease or transfer of any significant portion of the assets of Global Genomics Capital or any of its subsidiaries;
any sale, lease or transfer of any of the shares of capital stock of Blizzard Genomics, Inc. owned by Global Genomics Capital;
any reorganization, recapitalization, dissolution, liquidation or winding up of Global Genomics Capital or any of its subsidiaries;
any material change in the capitalization of Global Genomics Capital or the corporate structure of Global Genomics Capital; or

any other action that is intended, or could reasonably be expected to, impede, interfere with, delay, postpone, discourage or
adversely affect the consummation of the merger.

In addition, each such Global Genomics Capital shareholder irrevocably appointed Jack J. Luchese, President and Chief Executive Officer of
CytRx, and Mark W. Reynolds, Vice President, Finance and Secretary of CytRx, as the sole and exclusive attorneys and proxies of such
shareholder, with full power of substitution and resubstitution to vote and exercise all voting and related rights with respect to all of the shares of
capital stock of Global Genomics Capital beneficially owned by such shareholder.

Amendment to Shareholder Protection Rights Agreement

In connection with the execution of the merger agreement, CytRx and American Stock Transfer & Trust Company amended CytRx s shareholder
protection rights agreement to exempt the merger from triggering the separation of the rights under that agreement.

THE CYTRX BOARD OF DIRECTORS RECOMMENDS THAT CYTRX STOCKHOLDERS VOTE FOR THE APPROVAL OF
THE ISSUANCE OF THE SHARES OF CYTRX COMMON STOCK UNDER THE MERGER AGREEMENT.

IF THE CYTRX STOCKHOLDERS DO NOT APPROVE THE ISSUANCE OF THE SHARES OF CYTRX COMMON STOCK IN
THE MERGER, CYTRX MAY STILL ELECT TO PROCEED WITH AND CLOSE THE MERGER IF THE BOARD DETERMINES
THAT PROCEEDING WITH THE MERGER IS IN THE BEST INTERESTS OF CYTRX AND ITS STOCKHOLDERS AND IF (1)
CYTRX COMMON STOCK IS NO LONGER LISTED ON EITHER THE NASDAQ NATIONAL MARKET OR THE NASDAQ
SMALLCAP MARKET AT SUCH TIME, (2) CYTRX COMMON STOCK NO LONGER QUALIFIES FOR LISTING ON EITHER
THE NASDAQ NATIONAL MARKET OR THE NASDAQ SMALLCAP MARKET AT SUCH TIME AND CYTRX BELIEVES
SUCH COMMON STOCK WILL BE DELISTED OR (3) THE BOARD OTHERWISE HAS REASONABLE JUSTIFICATION TO
PROCEED WITH THE MERGER.
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UNAUDITED PRO FORMA SELECTED FINANCIAL DATA OF CYTRX AND GLOBAL GENOMICS CAPITAL

The following table sets forth unaudited pro forma selected combined financial information for the year ended December 31, 2001, and the three
months ended March 31, 2002, giving effect to the proposed merger of CytRx with Global Genomics Capital and the proposed conversion
immediately prior to the merger of certain notes payable issued by Global Genomics Capital. This pro forma information is provided for
informational purposes only and is not necessarily indicative of actual results that would have been achieved had the merger been consummated
at the beginning of the periods presented or of future results. The pro forma selected combined statements of operations for the year ended
December 31, 2001, and the three months ended March 31, 2002, and the pro forma selected combined balance sheet data as of March 31, 2002,
have been derived from the pro forma condensed combined financial information appearing elsewhere in this proxy statement. This information
should be read in conjunction with the historical financial statements of CytRx and Global Genomics Capital, including the respective notes
thereto, included herein, and the unaudited pro forma financial information, including notes thereto, appearing elsewhere in this proxy statement.
See Unaudited Pro Forma Condensed Combined Financial Information.

Three
Months
Year Ended Ended
December 31, March 31,
2001 2002
(Unaudited) (Unaudited)
Statement of Operations Data:
Revenues:
Net service revenues $ 101,463 $ 22,453
License fees 3,751,000 1,000,000
Interest and other income 546,984 118,567
Total revenues 4,399,447 1,141,020
| ]
Loss from continuing operations (3,023,500) (494,597)
Basic and diluted loss per common share:
Loss from continuing operations $ (0.16) $ (0.02)

Balance Sheet Data:

Total assets $ 14,519,374
Long-term debt

Other long-term liabilities

Convertible debentures

Total stockholders equity 13,184,847
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The accompanying unaudited pro forma condensed combined balance sheet as of March 31, 2002 and the related unaudited pro forma
condensed combined statements of operations for the year ended December 31, 2001 and for the three months ended March 31, 2002 give effect
to (a) the proposed merger of CytRx with Global Genomics Capital and (b) the proposed conversion immediately prior to the merger of certain
notes payable issued by Global Genomics Capital. Assuming that the total number of shares of Global Genomics Capital common stock issued
and outstanding, or issuable upon the exercise of any warrants or stock options for Global Genomics Capital common stock, does not change
after the date of this proxy statement, CytRx intends to complete the merger through (1) the issuance of 8,941,201 shares of CytRx common
stock in exchange for all of the outstanding shares of Global Genomics Capital capital stock and (2) the conversion of outstanding warrants to
purchase Global Genomics Capital stock into warrants to purchase 1,021,680 shares of CytRx common stock. For purposes of this pro forma
information, the calculated purchase price has been allocated to the assets and liabilities of Global Genomics Capital based on the relative fair
value of such assets and liabilities. Since the merger will be accounted for as a purchase by CytRx of a group of assets of Global Genomics
Capital in a transaction other than a business combination, the allocation of the total purchase price of the transaction to the assets and liabilities
of Global Genomics Capital could result in acquired assets being valued in excess of or less than their individual fair values. No goodwill will be
recognized as a result of the merger. The final allocation may differ from that used in the pro forma condensed combined financial statements.

The pro forma adjustments assume that this transaction had occurred as of March 31, 2002 in the case of the pro forma condensed combined
balance sheet and January 1, 2001 in the case of the pro forma condensed combined statement of operations for the year ended December 31,
2001 and the three months ended March 31, 2002.

These pro forma financial statements and the notes thereto have been prepared by management of CytRx and should be read in conjunction with
the historical financial statements and notes of CytRx and Global Genomics Capital, which are included elsewhere in this proxy statement. The
historical balances represent the financial position and results of operations for each company and have been prepared in accordance with
generally accepted accounting principles. The pro forma statements have been prepared in accordance with rules and regulations established by
the Securities and Exchange Commission and are based on certain assumptions and estimates set forth in the notes to such statements, which are
preliminary and have been made solely for purposes of developing such pro forma information. These statements do not purport to be indicative
of the financial position or results of operations that might have occurred, nor are they necessarily indicative of future results.
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PRO FORMA CONDENSED COMBINED BALANCE SHEET

Note Conversions

Historical
Global Pro
Genomics Forma
Capital Adjustments
ASSETS
Current Assets
Cash and cash equivalents $ 15,777 $
Accounts receivable, net
Current portion of note
receivable
Other current assets
Total current assets 15,777
Property and equipment, net
Other assets
Note receivable
Investment in Blizzard and
others 1,195,427
Deferred transaction costs
Other assets
Total other assets 1,195,427
Total assets $ 1,211,204 $
I L]
LIABILITIES AND
STOCKHOLDERS EQUITY
Current Liabilities
Accounts payable and other
current liabilities $ 95,986 $ (50,793)
Notes payable 875,000 (875,000)
Total current liabilities 970,986 (925,793)
Stockholders Equity
Common stock 1,392,058 925,793
Additional paid-in capital 841,553
Treasury stock
Accumulated deficit (1,993,393)
Total stockholders equity 240,218 925,793
Total liabilities and
stockholders equity $ 1,211,204 $
I L]

Ref

March 31, 2002
(Unaudited)
Merger
Pro Forma
Global
Genomics Historical Pro Forma
Capital CytRx Adjustments Ref
$ 15,777 $ 4,988,697 $
18,610
125,555
128,914
15,777 5,261,776
1,599,508
332,678
1,195,427 6,061,208 2)
357,466 (357,466) 3)
53,000
1,195,427 743,144 5,703,742
$ 1,211,204 $ 7,604,428 $ 5,703,742
I I I
(1) $ 45,193 $ 746,300 $ 542,534 3)
(1)
45,193 746,800 542,534
(1) 2,317,851 12,199 (2,317,851) 2)
8,941 2)
841,553 75,085,674 (841,553) 2)
6,383,278 2)
(2,279,238)
(1,993,393) (65,961,007) 1,993,393 2)
(65,000) 2)
1,166,011 6,857,628 5,161,208
$ 1,211,204 $ 7,604,428 $ 5,703,742
I I I

Pro Forma
Combined

$ 5,004,474
18,610

125,555
128,914

5,277,553
1,599,508

332,678
7,256,635

53,000

7,642,313

$ 14,519,374

$ 1,334,527

1,334,527
21,140
81,468,952

(2,279,238)
(66,026,007)

13,184,847

$ 14,519,374

(1) To reflect the conversion of notes payable and accrued interest into shares of Global Genomics Capital common stock immediately prior to

the merger.
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To reflect the issuance of 8,941,201 shares of CytRx common stock, elimination of Global Genomics Capital equity accounts, and
allocation of the purchase price.
(3) To record the estimated remaining transaction costs and reclassification of amounts capitalized by CytRx as deferred transaction costs.
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Revenues:
Service revenues
License fees
Interest income
Grant revenue
Other

Expenses:

Cost of service revenues
Research and development
Selling, general and
administrative

Equity in loss of investee

Loss from continuing
operations

Basic and diluted loss per
common Share from
continuing operations

Basic and diluted weighted
average shares outstanding

PRO FORMA CONDENSED COMBINED BALANCE SHEET
Year Ended December 31, 2001

(Unaudited)
Note Conversions Merger
Historical Pro Forma
Global Global
Genomics Pro Forma Genomics Historical Pro Forma
Capital Adjustments Ref Capital CytRx Adjustments Ref
$ 101,463
3,751,000
37 37 162,284
156,729
227,934
37 37 4,399,410
70,501
1,844,038
1,268,435 (33,347) (1) 1,235,088 3,416,212 562,606 ?2)
294,502 294,502
1,562,937 (33,347) 1,529,590 5,330,751 562,606
$ (1,562,900) 33,347 (1,529,553) (931,341) (562,606)
I L | L] I I
$ (0.09)
I
10,358,381 8,941,201

(1) To eliminate expense on notes payable assumed converted into Global Genomics Capital common stock.
(2) To record amortization of acquired developed technology using a ten year useful life.
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Pro Forma
Combined

$ 101,463
3,751,000
162,321
156,729
227,934

4,399,447

70,501
1,844,038

5,213,906
294,502

7,422,947

$ (3,023,500)

$ (0.16)

19,299,582
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PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
Three Months Ended March 31, 2002

(Unaudited)
Note Conversions Merger
Historical Pro Forma
Global Global
Genomics Pro Forma Genomics Historical Pro Forma
Capital Adjustments Ref Capital CytRx Adjustments Ref
Revenues:
Service revenues $ 22,453
License fees 1,000,000
Interest income 32,117
Grant revenue 31,313
Other 55,137
1,141,020
Expenses:
Cost of service revenues 11,287
Research and development 318,801
Selling, general and
administrative 36,015 (10,225) (1) 25,790 990,177 148,014 2)
Equity in loss of investee 141,548 141,548
177,563 (10,225) 167,338 1,320,265 148,014
Loss from continuing operations $ (177,563) (10,225) (167,338) (179,245) (148,014)
L] L | L] | L |
Basic and diluted loss per
common Share from continuing
operations (0.02)
|
Basic and diluted weighted
average shares outstanding 11,091,535 8,941,201

(1) To eliminate expense on notes payable assumed converted into Global Genomics Capital common stock.
(2) To record amortization of acquired developed technology using a useful life of ten years.
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Pro Forma
Combined

$ 22,453
1,000,000
32,117
31,313
55,137

1,141,020

11,287
318,801

1,163,981
141,548

1,635,617

$  (494,597)

(0.02)

20,032,736
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NOTES TO UNAUDITED PRO FORMA FINANCIAL STATEMENTS
1. Determination of Purchase Price

The purchase price for Global Genomics Capital was determined in accordance with Statement of Financial Accounting Standards No.

141 Business Combinations ( FAS 141 ) and Statement of Financial Accounting Standards No. 142 Goodwill and Other Intangible Assets ( FAS
142 ). FAS 141 states that the cost of an acquired company is measured by the fair value of the consideration received. Paragraph 22 of FAS 141
states that the market price for a reasonable period before and after the date the terms of the acquisition are agreed to and announced should be
considered in determining the fair value of securities issued. Based on this guidance, CytRx determined the fair value of the securities issued by
CytRx to be $0.6475 per share, which is the average closing price as reported by Nasdaq for the period February 7 through February 12, 2002.

2. Accounting for Merger and Allocation of Purchase Price

The merger will be accounted for as a purchase by CytRx of a group of assets of Global Genomics Capital in a transaction other than a business
combination. Because the current activities of Global Genomics Capital are focused on the development of a business rather than the operation
of a business and planned principal operations of Global Genomics Capital have not yet commenced, Global Genomics Capital is considered a
development-stage company. As a result, the consolidated financial statements of CytRx after the transaction will reflect the assets and liabilities
of CytRx at book value and will reflect the assets and liabilities of Global Genomics Capital based on the amount of purchase price allocated to
such assets and liabilities, which allocation is based on the relative fair values of the assets and liabilities acquired. The allocation of the total
purchase price of the transaction to the assets and liabilities of Global Genomics Capital could result in acquired assets being valued in excess of
or less than their individual fair values. No goodwill will be recognized as a result of the merger. The total estimated purchase price of
$7,292,219 has been allocated based on the relative fair market values of the assets acquired and the liabilities assumed. The pro forma
allocation of the purchase price is based upon information available at the date of preparation of the pro forma financial statements and is subject
to change, although this preliminary allocation is not expected to materially differ from the final allocation.

Global Genomics Capital is considered a development stage company. Therefore, in accordance with the guidance outlined in Emerging Issues
Task Force Issue No. 98-3 ( EITF 98-3 ), Determining Whether a Nonmonetary Transaction Involves Receipt of Productive Assets or of a
Business, Global Genomics Capital does not constitute a business as defined in FAS 141. Therefore, the Company will allocate the purchase
price in accordance with the provisions of FAS 142 related to the purchase of a group of assets. FAS 142 provides that the cost of a group of
assets acquired in a transaction other than a business combination shall be allocated to the individual assets acquired based on their relative fair
values and shall not give rise to goodwill. In accordance with the provisions of FAS 141 and 142, all identifiable assets acquired, including
identifiable intangible assets, were assigned a portion of the purchase price of the basis of their relative fair values. To this end, an independent
valuation of Global Genomics Capital s assets was used as an aid in determining the fair value of the identifiable assets, including identified
intangible assets, in allocating the purchase price among the acquired assets. Since Global Genomics Capital is a development stage company,
the assets and liabilities actually acquired and the fair market values of the assets will change prior to the completion of the transaction. Also, as
discussed previously in this document, the existence of certain liabilities as of the closing date of the merger may reduce the total number of
CytRx shares issued to Global Genomics Capital shareholders. As a result, the final allocation of the purchase price will be determined after the
transaction is completed.

A summary of the determination of the preliminary purchase price is as follows:

Issuance of 8,941,201 shares of CytRx common stock at $0.6475 per share $ 5,789,428

Fair value of 1,021,680 vested warrants issued to purchase CytRx common stock 602,791

Estimated transaction costs 900,000

Total preliminary purchase price $ 7,292,219
40
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A summary of the allocation of the preliminary purchase price to the acquired assets is as follows:

Net tangible assets, less outstanding liabilities $ (29,416)

Acquired developed technology 7,256,635

Acquired in-process research and development (charged to accumulated deficit) 65,000
$ 7,292,219

3. Conversion of Notes Payable

At March 31, 2002, Global Genomics Capital had notes payable outstanding in the aggregate principal amount of $875,000. In April 2002, the
company entered into agreements with each of the holders of the notes whereby, if such notes are outstanding immediately prior to the effective
time of the merger, all outstanding principal and accrued interest will convert into shares of Global Genomics Capital common stock. These
transactions will have no effect on the total number of shares issuable by CytRx in the merger.

4. Additional Information

CytRx expects that it may terminate the employment of all of its current employees immediately after the merger. The effect of these
terminations and resulting liabilities for severance payments are not reflected in the accompanying pro forma financial statements, since it is not
directly attributable to the transaction. CytRx expects that its total liability for these severance payments will not exceed $1.2 million.
Additionally, subject to stockholder approval, CytRx expects that approximately $145,000 of this liability may be satisfied through the issuance

of shares of CytRx common stock to the affected individuals.

CytRx expects that some of the transaction costs included in accrued liabilities in the accompanying Pro Forma Condensed Combined Balance
Sheet will be satisfied through the issuance of shares of CytRx common stock.
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COMPARATIVE PER SHARE DATA

(Unaudited)

The following table compares historical and pro forma earnings (loss) per share and book value per share information for CytRx and Global
Genomics Capital. You should read the table together with the financial information for CytRx and Global Genomics Capital included in this
proxy statement. You should not rely on the pro forma financial information as an indication of the results that CytRx would have achieved if

the merger had taken place earlier or of the results of CytRx after the merger.

CytRx Corporation

Global Genomics Capital

Equivalent
Historical Pro Forma (1) Historical Pro Forma (2)
Book value per share:
As of March 31, 2002 $ 059 $ 0.64 $ 0.02 $ 0.83
Loss per share from continuing operations:
For the year ended December 31, 2001 (0.09) (0.16) (0.16) (0.21)
For the quarter ended March 31, 2002 (0.02) (0.02) (0.02) (0.03)

Cash dividends per share:
For the year ended December 31, 2001
For the quarter ended March 31, 2002

(1) The pro forma per share data for CytRx is computed as follows:

(a) In the case of pro forma book value per share, pro forma stockholders equity is divided by the pro forma number of common shares
of CytRx outstanding as March 31, 2002, assuming the merger had occurred as of that date.

(b) In the case of pro forma loss per share, pro forma net loss is divided by the pro forma weighted average number of common shares of
CytRx outstanding during each period, assuming the merger occurred as of January 1, 2001.

(2) The equivalent pro forma per share data for Global Genomics Capital is computed by dividing CytRx s pro forma per share information by
the assumed exchange ratio of 0.771254 shares of CytRx common stock for each share of Global Genomics Capital common stock. The
assumed exchange ratio may change between the date of this proxy statement and the effective time of the merger, however, the total

number of shares of CytRx common stock issuable in the merger will not change.
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INFORMATION REGARDING CYTRX
CytRx Business
General

We are a Delaware corporation that was incorporated in 1985, and are engaged in the development and commercialization of pharmaceutical
products. Our current research and development activities include FLOCOR, an intravenous agent for treatment of sickle cell disease and other
acute vaso-occlusive disorders, and TranzFect, a delivery technology for DNA-based vaccines. We also have a research pipeline with potential
opportunities in the areas of muscular dystrophy, cancer, spinal cord injury, vaccine delivery and gene therapy. See Product Development below.

Certain financial information concerning the industry segments in which we operate can be found in Note 14 to our consolidated financial
statements included in this proxy statement.

Product Development
Therapeutic Copolymer Programs

General. Our primary focus is on CRL-5861 (purified poloxamer 188), also called FLOCOR, a novel, intra-vascular agent with
pharmacological properties that can be characterized as rheologic, cytoprotective and anti-adhesive / anti-thrombotic. CRL-5861 is an
intravenous solution that has the unique property of improving micro-vascular blood flow. Extensive preclinical and clinical studies suggest
CRL-5861 may be of significant benefit in acute ischemic vascular disorders such as stroke, heart attack, and vaso-occlusive crisis of sickle cell
disease. CRL-5861 may also provide benefit in cancer when used in combination with radiation or cytotoxic drugs. Through its effect on
increasing blood flow, CRL-5861 is thought to (1) increase delivery of cytotoxic drugs to ischemic portions of tumors, and (2) increase oxygen
delivery, thus increasing the sensitivity of tumor cells to drug and radiation therapy.

The safety profile of CRL-5861 is well established. It has been investigated in over 17 clinical studies representing administration to
approximately 4,000 patients and healthy volunteers.

Sickle Cell Disease. We believe CRL-5861 has significant potential in treating a variety of vascular-occlusive diseases, including sickle cell
disease, spinal cord compression injury, muscular dystrophy and delivery of anti-cancer agents. For purposes of our sickle cell disease
development program, we refer to CRL-5861 as FLOCOR .

Sickle cell disease is a devastating disorder originating from an inherited abnormality of hemoglobin, the oxygen-carrying molecule in red blood
cells, which is typically seen in African-Americans and others of African descent. Under conditions of low blood oxygen, which is generally
caused by dehydration or stress, the sickle cell victim s hemoglobin becomes rigid causing red blood cells to become rough, sticky and
irregularly shaped, often looking like sickles, which gives the disease its name. Estimates place the number of persons suffering from sickle cell
anemia in the U.S. at about 80,000, or roughly one in 500 African-Americans. It is also estimated that complications from sickle cell disease
result in healthcare expenditures of $1.0 to $1.5 billion annually in the U.S.

The most common problem sickle cell patients face is episodic pain (also referred to as vaso-occlusive crisis, or VOC). These episodes can last
anywhere from days to weeks, and can vary significantly in their severity. The deformed sickle cells cannot easily flow through the smaller
blood vessels of the body and tend to clump together, forming occlusions which impede blood flow. The occlusions deprive tissues of vital
oxygen that can result in tissue death, inflammation and intense throbbing pain. Aside from causing considerable pain and suffering, these crisis
episodes slowly destroy vital organs as they are deprived of oxygen. As a result, the life expectancy of sickle cell victims is about twenty years
shorter than those without the disease. Patients suffering from sickle cell disease may experience several crisis episodes each year.
Hospitalization is required when pain becomes too much to bear. There are about 75,000 hospital admissions annually to treat sickle cell patients
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undergoing acute vascular-occlusive crisis caused by the disease. On average, these patients require in-patient treatment for four to seven days.
Currently there is no disease modifying treatment for acute crisis of sickle cell disease and treatment is limited to narcotics, fluids, and bed rest.

In sickle cell disease, the application of FLOCOR can best be described as an intravenous blood lubricant . FLOCOR s unique surface-active
properties decrease blood viscosity and enable the rigid sickled cells to become more flexible, thus allowing easier passage of blood cells
through narrow blood vessels. We believe FLOCOR can shorten the episodes of vaso-occlusive crises and, most importantly, preserve organ
function.

On December 21, 1999, we reported results from a Phase III clinical study of FLOCOR for treatment of acute sickle cell crisis. Although the
study did not demonstrate statistical significance in the primary endpoint, statistically significant and clinically important benefits associated
with FLOCOR were observed in certain subgroups. In addition, among the entire patient population, treatment with FLOCOR resulted in a
statistically significant increase in the percentage of patients achieving resolution of their crisis. The Phase III study also demonstrated that
FLOCOR is well tolerated. Based on the encouraging efficacy results and a good safety profile, our independent Data and Safety Monitoring
Board (DSMB) and other thought leaders in the area of sickle cell disease recommended that we continue with clinical development of
FLOCOR in sickle cell disease. We presented the results of the Phase III trial at the 24th Annual Meeting of the National Sickle Cell Disease
Program in Philadelphia on April 12, 2000, and published the results in the Journal of the American Medical Association (2001, vol. 286).

Based on our conversations with the United States Food and Drug Administration (FDA), it is likely that either two small additional pivotal
trials or one large trial will be required for FLOCOR s approval, along with one to two additional safety studies. We have collaborated with a
consortium of pediatric hematology centers, led by Johns Hopkins University School of Medicine, to design a follow-up Phase III trial to further
investigate FLOCOR in children with sickle cell crisis. Johns Hopkins University School of Medicine, in cooperation with the Maryland
Medical Research Institute, has submitted grant applications to the National Heart, Lung and Blood Institute of the National Institutes of Health
for financial support of the trial. On June 3, 2002, CytRx was informed the grant to fund the Phase III trial to further investigate FLOCOR was
not approved.

CytRx plans to meet with representatives of Johns Hopkins University School of Medicine and CytRx s technical advisers to discuss a possible
resubmission of the grant application for consideration by the National Heart, Lung and Blood Institute during its next grant review cycle. There
is, however, no guarantee that such a submission will occur. Further, even if the grant application is resubmitted, there can be no assurance that
we will be awarded any grant, or that, if awarded, such grant will provide adequate funding to complete the required testing and development.
The additional studies would take approximately three years to complete patient enrollment, which would not begin until a grant is awarded.
Regardless of whether any grant is awarded, CytRx will have to raise additional capital in order to complete the required testing and
development of FLOCOR in the sickle cell area. If we are unable to raise such capital, and/or unable to secure the grants discussed above, we
may have to cease further development of FLOCOR.

FLOCOR has been granted Orphan Drug designation by the FDA for the treatment of sickle cell crisis. The Orphan Drug Act of 1983, as
amended, provides incentives to drug manufacturers to develop drugs for the treatment of rare diseases (for example, diseases that affect less
than 200,000 individuals in the United States, or diseases that affect more than 200,000 individuals in the United States where the sponsor does
not reasonably anticipate that its product will become profitable). As a result of the designation of FLOCOR as an Orphan Drug, if we are the
first manufacturer to obtain FDA approval to market FLOCOR for treatment of sickle cell crisis, we will obtain a seven-year period of marketing
exclusivity beginning from the date of FLOCOR s approval. During this period, the FDA may not approve the same drug for the same use from
another sponsor.

Cancer. Cancer is the second leading cause of death in the United States. Chemotherapy and/or radiation treatments have highly variable
results and improvements to these standard regimens are drastically needed. CRL-5861 possesses properties that appear to increase blood flow to

poorly perfused areas of tumors, thus allowing chemotherapeutic agents to treat such areas more effectively. By increasing blood flow, the
tumors
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become more active and sensitive to chemotherapy or radiation. Early preclinical studies have shown promising results of CRL-5861 s activity.

Muscular Dystrophy. Duchenne muscular dystrophy (DMD) is an inherited disorder caused by an abnormal gene for a muscle protein known
as dystrophin. Muscles deficient in dystrophin break down under normal muscular activity and the disease results in progressive muscle wasting,
paralysis, and death often by age 20. There is no treatment that is effective in preventing the progressive muscle destruction of this devastating
disorder. Several years ago, we began collaborating with researchers at the University of Cincinnati Medical Center to study CRL-5861 in the
treatment of DMD. Recently, the collaboration was awarded a research grant from the Muscular Dystrophy Association for further studies in
animal models. If these laboratory studies suggest CRL-5861 can protect dystrophin deficient mice, it may work similarly in humans with DMD.

Spinal Cord Injury. Traumatic spinal cord damage is one of the most devastating injuries imaginable, and unfortunately occurs primarily in
young people, often resulting in complete paralysis. Researchers believe that a significant portion of spinal cord damage results from a
secondary progression of damage after the initial injury. This secondary injury results from membrane injury to nerve cells, causing them to lose
function over time.

We are currently testing CRL-5861 for its ability to interact with damaged nerve membranes in such a way as to seal the damage and restore
membrane integrity. If successful, this treatment could limit the progression of secondary, post-injury damage, thereby maintaining or restoring
spinal cord function. Based on the successful outcome of these studies, we believe we can proceed very quickly with the clinical development of
this agent since the program will benefit from the existing safety and manufacturing capabilities already in place for our FLOCOR program.

Vaccine Enhancement and Gene Therapy

DNA Vaccines & Gene Therapy. Gene therapy and/or gene based vaccines are mediated through the delivery of DNA containing selected
genes into cells by a process known as transfection. We refer to our gene delivery technology as TranzFect. A common class of materials used to
enhance the transfection process are known as cationic lipids. This type of lipid can associate with and alter the integrity of a cell membrane,
thus increasing the uptake of the complexed DNA. Unfortunately, cationic lipids are toxic to cells and are readily metabolized. Thus the effect of
these agents in transfection protocols is not readily reproducible when used in vivo.

We have identified a series of non-ionic block copolymers known as poloxamers that share several physico-chemical traits with the cationic
lipids in that they associate with DNA and cell membranes. However, the block copolymers are significantly less toxic than the cationic lipids
and are not metabolized in vivo. In addition, the poloxamer family of non-ionic block copolymers have a significant history of being safely used
in a wide variety of oral, injectable, and topical pharmaceutical products. Importantly, a poloxamer known as CRL-1005, which is among the
most active in transfection protocols and is adjuvant active, has been studied in a Phase I clinical trial. In that trial, CRL-1005 was well tolerated
at doses significantly higher than those anticipated to be useful in gene therapy or DNA vaccine studies.

In addition to the ability of poloxamers to enhance transfection, these compounds have significant immuno-adjuvant activity. Accordingly, we
believe that an optimal application for this technology may be in the field of DNA vaccines. We believe that in this application, the activity of
poloxamers will be two-fold. First, the poloxamers will act as delivery/transfection agents to facilitate the intracellular delivery and protection of
the DNA from enzymatic digestion. Second, the poloxamer will act as an immuno-adjuvant. Since the poloxamer is not metabolized and has
surface active properties, it is likely to remain on the surface of the transfected cell awaiting expression of the gene. When the gene product is
excreted from the cell, the poloxamer is likely to associate with the antigen and exert immuno-adjuvant actions. Numerous preclinical and
clinical studies have demonstrated that conventional vaccines adjuvanted with poloxamers are well tolerated and result in significantly enhanced
antibody and cellular immune responses.

A large majority of CytRx s revenues over the past two years has been generated from license fees paid to CytRx with respect to its TranzFect
technology.
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Merck License. In November 2000, we entered into an exclusive, worldwide license agreement with Merck & Co., Inc. whereby we granted
Merck the right to use our TranzFect technology in DNA-based vaccines targeted to four infectious diseases, one of which is HIV.

In November 2000, Merck paid us a signature payment of $2 million and in February 2002, Merck paid us an additional $1 million milestone fee
related to the commencement by Merck of the first FDA Phase I Study for the first product incorporating TranzFect designed for the prevention
and treatment of HIV. Merck will also pay us up to $3 million in $1 million increments within 30 days of the occurrence of each of the
following: (1) the commencement by Merck of the earlier of the first FDA Phase 1Ib Study or Phase III Study for such HIV product; (2) the
filing by Merck of the first U.S. Public Health Service Act Product License Application in one of the countries mentioned below for such HIV
product; and (3) notification from a regulatory authority in the United States, Canada, France, Germany, Italy, Spain, the United Kingdom, or
Japan that all approvals for the marketing of such HIV product, including pricing approvals, have been granted. Merck will also pay us an annual
fee of $50,000 the first year, $75,000 the second year, and $100,000 the third year and each additional year thereafter until Merck receives
notification from a regulatory authority as mentioned above.

For the products incorporating TranzFect targeting the other diseases, Merck will pay us milestone payments of up to $2,850,000 in the
following increments: (1) $100,000 for the commencement by Merck of the first FDA Phase I Study; (2) $250,000 for the commencement by
Merck of the earlier of the first FDA Phase IIb Study or Phase III Study; (3) $500,000 for the filing by Merck of the first U.S. Public Health
Service Act Product License Application in one of the countries mentioned below; and (4) $2 million for notification from a regulatory authority
in the United States, Canada, France, Germany, Italy, Spain, the United Kingdom, or Japan that all approvals for the marketing of such product,
including pricing approvals, have been granted.

Merck also will pay to us royalties of between 2% and 4%, on a country-by-country basis, based on net sales. Merck will pay an additional 1%
royalty on net sales if certain conditions are met regarding patent protection and Merck s competitive position. The royalty payments are subject
to certain reductions.

This agreement remains effective unless terminated according to its terms by either party or until the expiration of all royalty obligations
thereunder. Merck may terminate this agreement at any time in its sole discretion by giving 90 days written notice. Upon termination by Merck,
the rights and obligations under the agreement, including any licenses and payment obligations not yet due, also terminate. The agreement may
also be terminated for cause by either party. All amounts paid to us are non-refundable upon termination of the agreement.

Restrictions in the Merck license prevent us from disclosing certain of its terms, including some of the specific disease targets covered. We have
applied with the SEC for and have received confidential treatment for certain portions of the agreement, which have been omitted from the
exhibit filed with the SEC.

Vical License. On December 7, 2001, CytRx entered into a license agreement with Vical Incorporated granting Vical exclusive, worldwide
rights to use or sublicense CytRx s TranzFect poloxamer technology to enhance viral or non-viral delivery of polynucleotides (such as DNA and
RNA) in all preventive and therapeutic human and animal health applications, except for (1) four infectious disease vaccine targets previously
licensed by CytRx to Merck, and (2) DNA vaccines or therapeutics based on prostate-specific membrane antigen (PSMA). In addition, the Vical
license permits Vical to use TranzFect poloxamer technology to enhance the delivery of proteins in prime-boost vaccine applications that
involve the use of polynucleotides.

Under the Vical license, CytRx received a non-refundable up-front payment of $3,750,000 and has the potential to receive milestone and royalty
payments in the future based on criteria described in the agreement. All amounts paid to us are non-refundable upon termination and require no
additional effort on our part. Restrictions in the Vical license prevent us from disclosing certain of its terms, including some of the specific terms
of the potential milestone and royalty payments. We have applied with the SEC for confidential treatment for certain portions of the agreement,
which have been omitted from the exhibit filed with the SEC.
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Conventional Vaccines. ~As part of our TranzFect program, we have developed a library of compounds, many of which have been shown to
enhance the activity of conventional vaccines. We refer to this program as Optivax. Other companies are currently evaluating the Optivax
compounds for possible license.

Other Product Development Efforts

Food Animal Growth Promotant. 'The FDA has expressed a growing concern about the use of low level antibiotics in animal feed and the
possibility of resultant antibiotic resistance in human pathogens. Pending regulations at the FDA could suspend farmers use of any antibiotics
found to promote the spread of resistant human pathogens. In experimental studies, our compound, CRL-8761, has been shown to have a
consistent effect to improve the rate of weight gain and feed efficiency in well-controlled studies in poultry and swine. CRL-8761 consistently
provides the same growth performance benefits as antibiotics but, since it has no antibiotic activity, it is free from human health concerns over
the use of antibiotics.

In February 2001, we entered into a license agreement with Ivy Animal Health, Inc. under which we granted Ivy a worldwide exclusive license
to CRL-8761. As part of the license, we received a nominal up-front payment, and will receive a milestone fee upon regulatory approval in the
United States and a future royalty equal to 5% of net sales.

Research and Development Expenditures

Expenditures for research and development activities related to continuing operations were $1.8 million, $2.0 million and $12.8 million during
the years ended December 31, 2001, 2000 and 1999, respectively, and $319,000 for the three months ended March 31, 2002.

Manufacturing

We require three suppliers of materials or services to manufacture CRL-5861: (i) a supplier of the raw drug substance, (ii) a supplier of the
purified drug which is refined from the raw drug substance and (iii) a manufacturer who can formulate and sterile fill the purified drug substance
into the finished drug product. The raw drug substance is currently widely available at commercial scales from numerous manufacturers. We
have not entered into a formal agreement with any supplier for the raw drug substance because of its wide availability. In August 1999, we
entered into a commercial supply contract with Organichem, Corp., located in Rennselaer, New York, for production of the purified drug
substance. In April 2002, Organichem delivered a notice of termination of this contract based on an alleged breach by us. We believe that we are
in full compliance with our contract with Organichem, and Organichem recently rescinded its notice of termination. However, Organichem has
advised us that it intends to exercise its right to terminate the contract effective at the end of the initial four year term under a one-year notice
provision, which notice Organichem may deliver no earlier than January 2003. There can be no assurance that Organichem will agree to any
extension of our existing contract beyond December 31, 2003 or be willing to enter into a new supply contract with us. Moreover, should
Organichem successfully assert a breach of our contract in the future that results in a termination of the contract before December 2003, we
could be required to accelerate the write off of certain of our depreciable assets associated with this contract (currently valued at approximately
$1,300,000), which could adversely affect our net worth. Any cancellation of our existing contract with Organichem or Organichem s
unwillingness to enter into a new agreement with us could have an adverse impact upon our ability to obtain additional purified drug substance if
our then current supply were to be inadequate. Such inability to obtain additional purified drug substance in amounts and at prices acceptable to
the Company could have a material adverse effect on our business. To meet the need for manufacture of our finished drug product, we have
entered into a supply agreement with the Hospital Products Division of Abbott Laboratories. Our inability to maintain such relationship on terms
acceptable to us could have a material adverse effect on our business.

If we modify our manufacturing process or change the source or location of product supply, regulatory authorities will require us to demonstrate
that the material produced from the modified or new process or facility is equivalent to the material used in our clinical trials. Further, any
manufacturing facility and the quality control and manufacturing procedures used by us for the commercial supply of a product must comply
with applicable Occupational Safety and Health Administration, Environmental Protection Agency, and FDA standards, including Good
Manufacturing Practice regulations. See Government Regulation below.
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Patents and Proprietary Technology

We actively seek patent protection for our technologies, processes, uses, and ongoing improvements and consider our patents and other
intellectual property to be critical to our business.

We continually evaluate the patentability of new inventions and improvements developed by our employees and collaborators. Whenever
appropriate, we will endeavor to file United States and international patent applications to protect these new inventions and improvements.
However, there can be no assurance that any of the current pending patent applications or any new patent applications that may be filed will ever
be issued in the United States or any other country.

We also attempt to protect our proprietary products, processes and other information by relying on trade secrets and non-disclosure agreements
with our employees, consultants and certain other persons who have access to such products, processes and information. Under the agreements,
all inventions conceived by employees are our exclusive property. Nevertheless, there can be no assurance that these agreements will afford
significant protection against misappropriation or unauthorized disclosure of our trade secrets and confidential information.

We believe we have worldwide comprehensive intellectual property covering the use of poloxamers in a number of therapeutic areas. We have
patents claiming broad areas of the use of these compounds currently pending or issued in Canada, Japan, South Korea, the European Patent
Office and the United States. On November 23, 1999, the U.S. Patent Office issued patent No. 5,990,241 Polyoxypropylene/Polyoxyethylene
Copolymers With Improved Biological Activity to us. We believe the issue of this patent provides important exclusivity since it contains
composition of matter claims for purified poloxamers used in our products and technologies, including purified poloxamer 188, the active
ingredient in CRL-5861. This patent will expire in 2017. We also own a comprehensive group of patents that broadly claim the use of
poloxamers as vaccine adjuvants that will provide additional coverage for DNA vaccines.

Competition

Many companies, including large pharmaceutical, chemical and biotechnology firms with financial resources, research and development staffs
and facilities that are substantially greater than ours, are engaged in the research and development of pharmaceutical products that could
compete with products under development by us. The industry is characterized by rapid technological advances and competitors may develop
their products more rapidly and/or such products may be more effective than those under development by us or our licensees and corporate
partners.

Government Regulation

The marketing of pharmaceutical products requires the approval of the FDA and comparable regulatory authorities in foreign countries. The

FDA has established guidelines and safety standards that apply to the pre-clinical evaluation, clinical testing, manufacture and marketing of
pharmaceutical products. The process of obtaining FDA approval for a new therapeutic product (drug) generally takes several years and involves
the expenditure of substantial resources. The steps required before such a product can be produced and marketed for human use in the United
States include preclinical studies in animal models, the filing of an Investigational New Drug ( IND ) application, human clinical trials and the
submission and approval of a New Drug Application ( NDA ). The NDA involves considerable data collection, verification and analysis, as well
as the preparation of summaries of the manufacturing and testing processes, preclinical studies, and clinical trials. The FDA must approve the
NDA before the drug may be marketed. There can be no assurance that we will be able to obtain the required FDA approvals for any of our
products.

The manufacturing facilities and processes for our products, whether manufactured directly by us or by a third party, will be subject to rigorous

regulation, including the need to comply with Federal Good Manufacturing Practice regulations. We are also subject to regulation under the
Occupational Safety and Health
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Act, the Environmental Protection Act, the Nuclear Energy and Radiation Control Act, the Toxic Substance Control Act and the Resource
Conservation and Recovery Act.

Employees
As of March 31, 2002, we had four full-time employees and one part-time employee.
Properties

We currently lease administrative office space at 154 Technology Parkway, Norcross, Georgia. These facilities are in satisfactory condition and
suitable for our purposes and present operations. We also use contract lab facilities for research and development purposes.

Legal Proceedings

We are not a party to any material litigation. We are occasionally involved in other claims arising out of our operations in the normal course of
business, none of which are expected, individually or in the aggregate, to have a material adverse affect on us.

Market for Registrant s Common Equity and Related Stockholder Matters

Due to our inability to comply with the $1.00 per share closing bid requirement of the Nasdaq National Market, on May 14, 2002, CytRx applied
to transfer its common stock from the Nasdaq National Market to the Nasdaq SmallCap Market. Nasdaq approved the transfer to the Nasdaq
SmallCap Market effective as of May 28, 2002. The Nasdaq SmallCap Market has the same $1.00 per share closing bid requirement, but CytRx
has until at least August 13, 2002 to demonstrate compliance with such requirement under Nasdaq SmallCap Market rules for a period of at least
ten consecutive trading days. If we fail to demonstrate such compliance by such date, Nasdaq may delist our common stock. On June 5, 2002,
the closing bid for our common stock was $0.70. Our common stock continues to be traded under the symbol CYTR.

The following table sets forth the high and low sale prices for our common stock for the periods indicated as reported by the Nasdaq National
Market. Such prices represent prices between dealers without adjustment for retail mark-ups, mark-downs, or commissions and may not
necessarily represent actual transactions.

High Low
COMMON STOCK:
2002
First Quarter 1.00 .56
2001
Fourth Quarter 94 45
Third Quarter 1.12 .61
Second Quarter 1.35 .79
First Quarter 1.22 75
2000
Fourth Quarter 1.56 47
Third Quarter 1.63 .81
Second Quarter 2.88 .81
First Quarter 6.44 91

On June 5, 2002, the closing price of our common stock as reported on the Nasdaq National Market was $0.70 and there were approximately
1,100 holders of record of our Company s common stock. The number of record holders does not reflect the number of beneficial owners of our
common stock for whom shares are held by brokerage firms and other institutions. We have not paid any dividends since our inception and do
not contemplate payment of dividends in the foreseeable future.
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CYTRX SELECTED CONSOLIDATED FINANCIAL DATA

The following table sets forth selected historical consolidated financial data of CytRx. The selected consolidated statements of operations for the
three month periods ended March 31, 2002 and 2001 and the selected consolidated balance sheet data as of March 31, 2002 have been derived
from CytRx s unaudited consolidated financial statements included in another part of this proxy statement, which, in the opinion of our
management, include all adjustments, consisting of normal recurring accruals, necessary for a fair presentation in all material respects of such
information. The selected consolidated balance sheet data as of March 31, 2001 has been derived from CytRx s unaudited consolidated financial
statements for such period, which, in the opinion of our management, include all adjustments, consisting of normal recurring accruals, necessary
for a fair presentation in all material respects of such information. The selected consolidated statements of operations for each of the three years

ended December 31, 2001, 2000 and 1999 and the selected consolidated balance sheet data as of December 31, 2001 and December 31, 2000
have been derived from CytRx s audited consolidated financial statements also included in another part of this proxy statement. The selected
consolidated statement of operations data for the years ended December 31, 1998 and 1997 and the selected consolidated balance sheet data as
of December 31, 1999, December 31, 1998 and December 31, 1997 have been derived from CytRx s audited financial statements for those

periods.

The selected financial data set forth below should be read in conjunction with the sections of this proxy statement entitled The Merger and

CytRx Management s Discussion and Analysis of Financial Condition and Results of Operations,

CytRx s financial statements and related notes

and the other financial data included elsewhere in this proxy statement. Historical results are not necessarily indicative of results to be expected

in the future.

Three Months Ended
Years Ended December 31, March 31,
2001 2000 1999 1998 1997 2002 2001
(Unaudited) (Unaudited)
Statement of Operations
Data:
Revenues:
Service revenues $ 101,463 $ 451,031 $ 322,536 $ 350,789 $ 422,039 $ 22,453 $ 26,014
License fees 3,751,000 2,000,000 1,000,000
Interest and other income 546,947 876,827 1,068,924 1,762,747 1,381,306 118,567 156,780
Total revenues 4,399,410 3,327,858 1,391,460 2,113,536 1,803,345 1,141,020 182,794
I I L | I I I I
Loss from continuing
operations (931,341) (1,147,457) (15,269,918) (7,737,296) (4,618,867) (179,245) (1,157,232)
Income (loss) from
discontinued operations 799,355 240,627 2,943,937 (1,434,125)
Extraordinary item (325,120)
Net loss $ (931,341) $  (348,102) $ (15,029,291) $ (5,118,479) $ (6,052,992) $ (179,245) $ (1,157,232)
I I L | I I I I
Basic and diluted loss per
common share:
Loss from continuing
operations $ (0.09) $ (0.12) $ (1.99) $ (1.01) $ (0.62) $ (0.02) $ (0.11)
Income (loss) from
discontinued operations 0.08 0.03 0.38 (0.20)
Extraordinary item (0.04)
Net loss $ (0.09) $ (0.04) $ (1.96) $ (0.67) $ (0.82) $ (0.02) $ (0.11)
I I L | I I I I
Balance Sheet Data:
Total assets $ 7,610,596 $ 6,859,238 $ 6,128,063 $ 16,641,568 $ 24,905,995 $ 7,604,428 $ 5,785,195
Long-term debt 650,000
Other long-term liabilities 1,693,638
Convertible debentures 2,000,000
Total stockholders equity 6,582,751 5,618,814 1,032,688 14,688,548 19,248,395 6,857,628 4,971,467
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CYTRX MANAGEMENT S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This discussion includes forward looking statements that reflect our current views with respect to future events and financial performance.
Investors should be aware that actual results may differ materially from our expressed expectations because of risks and uncertainties inherent
in future events, particularly those risks identified in our annual report on Form 10-K for the year ended December 31, 2001, and should not
unduly rely on these forward looking statements. We undertake no duty to update the information in this discussion.

The following should be read in conjunction with selected financial data, the audited consolidated financial statements of CytRx included in this
proxy statement, and other financial information appearing elsewhere in this proxy statement.

Critical Accounting Policies and Estimates

Management s discussion and analysis of its financial condition and results of operation are based on our consolidated financial statements,
which have been prepared in accordance with accounting principles generally accepted in the United States. The preparation of these financial
statements requires management to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses,
and related disclosure of contingent assets and liabilities. On an on-going basis, management evaluates its estimates, including those related to
revenue recognition, bad debts, accrued liabilities and certain expenses. We base our estimates on historical experience and on various other
assumptions that are believed to be reasonable under the circumstances, the results of which form the basis for making judgments about the
carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ materially from these estimates
under different assumptions or conditions.

Our significant accounting policies are summarized in Note 2 to our consolidated financial statements. We believe the following critical
accounting policies affect our more significant judgments and estimates used in the preparation of our consolidated financial statements.

Revenue Recognition

Service revenues are recognized at the time services are rendered. CytRx does not require collateral or other securities for sales made on credit.
Revenues from collaborative research arrangements and grants are generally recorded as the related costs are incurred. The costs incurred under
such arrangements are recorded as research and development expense and approximate the revenues reported in the accompanying statements of
operations. Non-refundable license fee revenue is recognized upon receipt when no continuing involvement of CytRx is required and payment of
the license fee represents the culmination of the earnings process. Non-refundable license fees received subject to future performance by CytRx
or that are credited against future payments due to CytRx are deferred until services are performed, future payments are received or termination
of the agreement, whichever is earlier.

Stock-based Compensation

CytRx grants stock options and warrants for a fixed number of shares to key employees and directors with an exercise price equal to the fair
market value of the shares at the date of grant. CytRx accounts for stock option grants and warrants in accordance with APB Opinion No. 25,
Accounting for Stock Issued to Employees and related interpretations, and, accordingly, recognizes no compensation expense for the stock option
grants and warrants for which the terms are fixed. For stock option grants and warrants which vest based on certain corporate performance
criteria, compensation expense is recognized to the extent that the quoted market price per share exceeds the exercise price on the date such
criteria are achieved or are probable. At each reporting period end, CytRx must estimate the probability of the criteria specified in the stock
based awards being met. Different
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assumptions in assessing this probability could result in additional compensation expense being recognized. In October 1995, the FASB issued
Statement of Financial Accounting Standards No. 123, Accounting for Stock-based Compensation, which provides an alternative to APB 25 in
accounting for stock-based compensation issued to employees. However, CytRx has continued to account for stock-based compensation in
accordance with APB 25 (see Note 8 to CytRx s consolidated financial statements included elsewhere in this proxy statement). CytRx has also
granted stock options and warrants to certain consultants and other third parties. Stock options and warrants granted to consultants and other
third parties are accounted for in accordance with Emerging Issues Task Force No. 96-18, Accounting for Equity Instruments That Are Issued for
Sales of Goods and Services to Other Than Employees, and are valued at the fair market value of the options and warrants granted or the services
received, whichever is more reliably measurable. Expense is recognized in the period in which a performance commitment exists or the period in
which the services are received, whichever is earlier.

Quarterly Financial Data

The following table sets forth unaudited statement of operations data for our nine most recent quarters. This quarterly information has been
derived from our unaudited financial statements and, in the opinion of management, includes all adjustments, consisting only of normal
recurring adjustments, necessary for a fair presentation of the information for the periods covered. The quarterly data should be read in
conjunction with our financial statements and related notes. The operating results for any quarter are not necessarily indicative of the operating
results for any future period.

Quarter Ended
Statement of March 31, June 30, September 30, December 31, March 31, June 30, September 30, December 31, March 31,
Operations Data 2000 2000 2000 2000 2001 2001 2001 2001 2002

(in thousands, except for per share data)

Service Revenues $ 100 $ 85 $ 163 $ 98 $ 26 $ 10 $ 28 $ 37 $ 22
Gross profit 48 41 86 8 13 3 7 7 11
Income (loss) from

continuing operations (940) (762) (606) 1,161 (1,157) (1,220) (1,002) 2,448 (179)
Income from

discontinued operations 40 759

Net income (loss) (900) 3) (606) 1,161 (1,157) (1,220) (1,002) 2,448 (179)

Basic and diluted
income (loss) per
common share:

Continuing operations (0.12) (0.08) (0.06) 0.11 (0.11) (0.12) (0.10) 0.23 (0.02)
Discontinued operations 0.01 0.08
Net income (loss) (0.11) (0.00) (0.06) 0.11 (0.11) (0.12) (0.10) 0.23 (0.02)

Liquidity and Capital Resources

At March 31, 2002, we had cash and cash equivalents of $5.0 million and net assets of $6.9 million, compared to $5.3 million and $6.6 million,
respectively, at December 31, 2001, and $3.8 million and $5.6 million, respectively, at December 31, 2000. Working capital totaled $4.5 million
at March 31, 2002, compared to $4.4 million at December 31, 2001 and $2.7 million at December 31, 2000.

On December 7, 2001, CytRx entered into a license agreement with Vical Incorporated granting Vical exclusive, worldwide rights to use or
sublicense CytRx s TranzFect poloxamer technology to enhance viral or non-viral delivery of polynucleotides (such as DNA and RNA) in all
preventive and therapeutic human and animal health applications, except for (1) four infectious disease vaccine targets previously licensed by
CytRx to Merck, and (2) DNA vaccines or therapeutics based on prostate-specific membrane antigen (PSMA). In addition, the Vical license
permits Vical to use TranzFect poloxamer technology to enhance the delivery of proteins in prime-boost vaccine applications that involve the
use of polynucleotides. Under the Vical license, CytRx received an up-front payment of $3,750,000 and has the potential to receive milestone
and royalty payments in the future based on criteria described in the agreement. Restrictions in the Vical license prevent us from disclosing
certain of its terms, including some of the specific terms of the potential milestone and royalty
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payments. All amounts paid to us are non-refundable upon termination and require no additional effort on our part.

In November 2000, we entered into an exclusive, worldwide license agreement with Merck & Co., Inc. whereby we granted to Merck the right
to use our TranzFect technology in DNA-based vaccines targeted to four infectious diseases, one of which is HIV. For the license to the
TranzFect technology to treat the first disease target, Merck has paid us a signature payment of $2 million. In addition, in February 2002, Merck
paid us a $1 million milestone fee related to the commencement by Merck of the first U.S. Food and Drug Administration Phase I Study for the
first product incorporating TranzFect designed for the prevention and treatment of HIV. Merck may pay us additional milestone and product
approval payments in the future of up to $3 million as they develop the product. Additionally, if certain conditions are met regarding patent
protection and Merck s competitive position, Merck may pay a royalty to us of 1% on net sales of products incorporating TranzFect for the first
disease target. For each of the licenses to the TranzFect technology to treat the three additional disease targets, Merck will make a series of
milestone and product approval payments to us totaling up to $2,850,000 each. If and when sales of products incorporating TranzFect for the
three additional disease targets commence, we will receive royalties of between 2 and 4% of the net sales from such products. Additionally, if
certain conditions are met regarding patent protection and Merck s competitive position, Merck may pay an additional royalty of 1% on net sales
of products incorporating TranzFect for these additional disease targets. Merck will also pay an annual fee of between $50,000 and $100,000
until the first product approval for one of the three additional disease targets. Merck may terminate the license at any time, upon 90 days written
notice. All amounts paid to us are non-refundable upon termination and require no additional effort on our part.

In April 2000, we entered into a private equity line of credit agreement whereby we have the right to put shares of our common stock to an
investor from time to time to raise up to $5,000,000, subject to the conditions and restrictions included in the agreement. Our ability to raise
significant funds through this mechanism is subject to a number of risks and uncertainties, including stock market conditions and our ability to
obtain and maintain an effective registration of the related shares with the Securities and Exchange Commission. To date, we have not exercised
our right to sell shares under this agreement.

We are seeking government support for additional clinical studies of CRL-5861 (FLOCOR) in sickle cell disease. Based on the encouraging
results we observed in children in the previous Phase III clinical study of CRL-5861, we have collaborated with a consortium of pediatric
hematology centers led by Johns Hopkins University School of Medicine to design a follow-up Phase III trial to further investigate CRL-5861 in
children with sickle cell crisis. Johns Hopkins University School of Medicine, in cooperation with the Maryland Medical Research Institute,
submitted grant applications to the National Heart, Lung and Blood Institute of the National Institutes of Health (NHLBI) for financial support
of the trial. On June 3, 2002, CytRx was informed the grant to fund the Phase III trial to further investigate CRL-5861 was not approved. We
plan to meet with representatives of Johns Hopkins and our technical advisers to discuss a possible resubmission of the grant application for
consideration by the NHLBI during its next grant review cycle. There is no guarantee that such submission will occur. Further, even if the grant
application is resubmitted, there can be no assurance that we will be awarded any grant, or that if awarded, such grant will provide adequate
funding to complete the required testing and development. Regardless of whether any grant is awarded, we will have to raise additional capital in
order to complete the required testing and development of CRL-5861 in the sickle cell area. If we are unable to raise such capital and/or unable
to secure any grants, we may have to cease further development of CRL-5861. We also continue to engage in discussions with third parties for
the possible license of CRL-5861. We cannot assure you that we will enter into any license of CRL-5861 with a third party.

On February 11, 2002, we entered into an agreement whereby CytRx will acquire Global Genomics Capital, Inc., a privately held genomics
holding company, by merging a wholly owned subsidiary of CytRx with and into Global Genomics Capital. The closing of the merger is

anticipated in July 2002, and is contingent upon approval by the shareholders of each company and other customary closing conditions. If our
proposed merger
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with Global Genomics Capital is completed, we will become obligated under contracts with our Chief Executive Officer and other officers to
make cash payments to such officers of up to $1.2 million in the aggregate.

We will need additional funds to advance any of our technologies under development. Some of our additional capital requirements may be
provided by the equity line of credit agreement or by potential milestone payments pursuant to the Merck and Vical licenses, but we also will
pursue other sources of equity capital. The results of our technology licensing efforts and/or the actual proceeds of any fund-raising activities
will determine our ongoing ability to operate as a going concern with the current portfolio of technologies under development. These efforts are
subject to market conditions and our ability to identify parties that are willing and able to enter into such arrangements on terms that are
satisfactory to us. There is no assurance that such funding will be available to finance our operations on acceptable terms, if at all. Insufficient
funding may require us to delay, reduce or eliminate some or all of our research and development activities, planned clinical trials and
administrative programs.

At December 31, 2001, we had consolidated net operating loss carryforwards for income tax purposes of approximately $54.1 million, which
will expire in 2003 through 2020 if not utilized. We also have research and development tax credits and orphan drug tax credits available to
reduce income taxes, if any, of approximately $6.7 million, which will expire in 2003 through 2021 if not utilized. Based on an assessment of all
available evidence including, but not limited to, our limited operating history and lack of profitability, uncertainties of the commercial viability
of our technology, the impact of government regulation and healthcare reform initiatives, and other risks normally associated with biotechnology
companies, we have concluded that it is more likely than not that these net operating loss carryforwards and credits will not be realized and, as a
result, a 100% deferred tax valuation allowance has been recorded against these assets.

The above statements regarding our plans and expectations for future financing are forward-looking statements that are subject to a number of
risks and uncertainties. Our ability to obtain future financings through joint ventures, product licensing arrangements, equity financings or
otherwise is 