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Commission 1is effective. This prospectus 1is not an offer to sell these
securities and it is not soliciting offers to buy these securities 1in any
jurisdiction where the offer or sale is not permitted.

Subject to completion, dated October 21, 2002
PROSPECTUS
CYTOGEN CORPORATION

1,276,994 Shares of common stock

This prospectus relates to resales of shares of our common stock, $0.01
par value per share, previously issued by Cytogen Corporation to the former
shareholders and debtholders of Prostagen, Inc. in connection with the execution
of an Addendum to Stock Exchange Agreement among Cytogen Corporation and the
Shareholders and Debtholders of Prostagen, Inc. dated May 14, 2002, and a
subsequent amendment dated August 13, 2002.

We will not receive any proceeds from the sale of the shares.

The selling stockholders identified 1in this prospectus, or their
pledgees, donees, transferees or other successors-in-interest, may offer the
shares from time to time through public or private transactions at prevailing
market prices, at prices related to prevailing market prices or at privately
negotiated prices.

Our common stock is traded on the Nasdagq National Market under the
symbol "CYTO." On October 17, 2002, the closing sale price of our common stock
on Nasdag was $0.41 per share. You are urged to obtain current market quotations
for our common stock.

Investing in our common stock involves a high degree of risk. See "Risk
Factors" commencing on page 3.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or determined if this
prospectus 1s truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is October 21, 2002.
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We have not authorized anyone to provide you with information different
from that contained or incorporated by reference in this prospectus. The selling
stockholders are offering to sell, and seeking offers to buy, shares of our
common stock only in Jjurisdictions where offers and sales are permitted. The
information contained in this prospectus is accurate only as of the date of this
prospectus, regardless of the time of delivery of this prospectus or of any sale
of common stock.
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PROSPECTUS SUMMARY

This summary highlights important features of this offering and the information
included or incorporated by reference in this prospectus. This summary does not
contain all of the information that you should consider before investing in our
common stock. You should read the entire prospectus carefully, especially the
risks of investing in our common stock discussed under "Risk Factors."

CYTOGEN CORPORATION

Cytogen Corporation is a biopharmaceutical company with an established
and growing product line in prostate cancer and other areas of oncology. Our
FDA-approved products include ProstaScint (R) (a monoclonal antibody-based
imaging agent wused to 1image the extent and spread of prostate cancer);
BrachySeed (TM) I-125 and Pd-103, (uniquely designed, next-generation radioactive
seed implants for the treatment of localized prostate cancer); and Quadramet (R)
(a therapeutic agent marketed for the relief of bone pain in prostate and other
types of cancer). We are evolving a pipeline of oncology product candidates by
developing our prostate specific membrane antigen, or PSMA technologies, which
we exclusively licensed from Memorial Sloan-Kettering Cancer Center.

AxCell Biosciences Corporation, a subsidiary of Cytogen Corporation, is
engaged in the research and development of novel Dbiopharmaceutical products
using its portfolio of functional proteomics solutions and collection of
proprietary signal transduction pathway information. Through the systematic and
industrialized measurement of protein-to-protein interactions, AxCell 1is
assembling ProChart(TM), a proprietary database of signal transduction pathway
information that is relevant in a number of therapeutically important classes of
molecules including growth factors, receptors and other potential protein
therapeutics or drug targets. AxCell's database content and functional
proteomics tools are available on a non-exclusive basis to biotechnology,
pharmaceutical and academic researchers. AxCell is continuing 1its research
activities to further elucidate the role of novel proteins through both external
collaborations and data mining.

We are a Delaware corporation. We were 1incorporated and began
operations in 1980 under the name Hybridex, Inc. and changed our name to Cytogen
Corporation in April 1980. Our executive offices are located at 650 College Road
East, 3rd Floor, Princeton, New Jersey 08540, our telephone number is (609)
750-8200 and our Internet address is http://www.cytogen.com The information on
our Internet website is not incorporated by reference in this prospectus. Unless

the context otherwise requires references in this prospectus to "Cytogen", the
"Company," "we," "us," and "our" refer to Cytogen Corporation and our
subsidiaries.

Cytogen(R), ProstaScint (R), OncoScint (R), Quadramet (R), ProChart (TM)

database and the Cytogen and AxCell Biosciences Corporation logos are our marks.
All other trademarks, servicemarks or trade names referred to in this prospectus
are the property of their respective owners.

THE OFFERING

Common Stock offered by selling
stockholders. ... ..t nnnnn 1,276,994 shares

Use of proceeds. ... iviiieeennnn. Cytogen will not receive any proceeds from
the sale of shares in this offering
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Nasdag National Market symbol...... CYTO

RISK FACTORS

Investing 1in our common stock involves a high degree of risk. You
should carefully consider the risks and uncertainties described below before
purchasing our common stock. The risks and uncertainties described below are not
the only ones facing our company. Additional risks and uncertainties may also
impair our business operations. If any of the following risks actually occur,
our business, financial condition or results of operations would likely suffer.
In that case, the trading price of our common stock could fall, and you may lose
all or part of the money you paid to buy our common stock.

We Have a History of Operating Losses and an Accumulated Deficit and Expect To
Incur Losses in the Future.

We have a history of operating losses since our inception. We had a net loss of
$8.2 million for the six months ended June 30, 2002 and had a net loss of $12.1
million for the year ended December 31, 2001. The $8.2 million net loss during

the six months ended June 30, 2002 included a one-time, non-cash milestone
charge of $2.0 million related to the progress of dendritic «cell prostate
cancer clinical trials at Northwest Biotherapeutics, Inc. We had a net loss of

$27.3 million for the year ended December 31, 2000 which included one-time,
non-cash charges of $13.1 million for the acquisition of product candidate
rights and $4.3 million for the cumulative effect of an accounting change
following the adoption of Securities and Exchange Commission Staff Accounting
Bulletin No. 101. We had net income of $729,000 for the year ended December 31,
1999 which included a $3.3 million non-operating gain. We had an accumulated
deficit of $348.9 million as of June 30, 2002. 1In order to develop and
commercialize our technologies, particularly our prostate specific membrane

antigen, or PSMA, technology, and expand our oncology products, we expect to
incur significant increases in our expenses over the next several years. As a
result, we will need to generate significant additional revenue to Dbecome
profitable.

Our ability to generate and sustain significant additional revenues or achieve
profitability will depend upon the factors discussed elsewhere 1in this "Risk
Factors" Section, as well as numerous other factors outside of our control,
including:

- development of competing products that are more effective or less costly
than ours;

— our ability to develop and commercialize our own products and
technologies; and

— our ability to achieve increased sales for our existing products and
sales for any new products.

As a result, we may never be able to generate or sustain significant additional
revenue or achieve profitability.

We Are Heavily Dependent On Market Acceptance Of ProstaScint, Quadramet and
BrachySeed For Near-Term Revenues.

We expect ProstaScint, BrachySeed and Quadramet and to account for a significant
percentage of our product-related revenues in the near future. For the six
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months ended June 30, 2002, revenues from ProstaScint, BrachySeed and Quadramet
accounted for approximately 98% of our product related revenues.

-3-—

Because these products contribute the majority of our product-related revenues,
our business, financial <condition and results of operations depend on their
acceptance as safe, effective and cost-efficient alternatives to other available
treatment and diagnostic protocols by the medical community, including:

- health care providers, such as hospitals and physicians; and

— third-party payors, including Medicare, Medicaid, private insurance
carriers and health maintenance organizations.

Our customers, including technologists and physicians, must successfully
complete our Partners in Excellence Program, or PIE Program, a proprietary
training program designed to promote the correct acquisition and interpretation
of ProstaScint images. This product is technique dependent and requires a
learning commitment on the part of users. We cannot assure you that additional
technologists and physicians will make this commitment or otherwise accept this
product as part of their treatment practices.

Berlex Laboratories, 1Inc. markets Quadramet in the United States through an
agreement with us entered into in October 1998. We cannot assure you that Berlex
will be able to successfully market Quadramet or that this agreement will result
in significant revenues for us. We recently obtained marketing rights to
Quadramet in Canada, but have not yet implemented a selling program. We cannot
assure you that Quadramet can be marketed effectively in Canada, or that it will
contribute significantly to our revenues.

We cannot assure you that Quadramet will be approved for additional indications,
due to uncertainty as to efficacy or safety for other purposes, regulatory
obstacles and physician preferences for existing or competing practices.

We cannot assure you that ProstaScint, BrachySeed or Quadramet will achieve
additional market acceptance on a timely Dbasis, or at all. If ProstaScint,
BrachySeed or Quadramet do not achieve broader market acceptance, we may not be
able to generate sufficient revenue to become profitable.

Our Functional Proteomics Program Is At An Early Stage Of Development.

We are developing a functional proteomics program through our subsidiary, AxCell
Biosciences Corporation. This technology involves new approaches to drug
research and development and remains commercially unproven. Our technology and
development focus is primarily directed toward offering an infrastructure to
companies for the development of drugs to treat a variety of complex human
diseases. There is 1limited wunderstanding generally relating to the role of
proteins in diseases, and few products based on protein interaction discoveries
have been developed and commercialized. Even if our proteomics program is
successful 1in identifying and wvalidating biological targets, there 1is no
certainty that we or our customers will be able to develop or commercialize
products to improve human health.

Our technology program for proteomics 1s still 1in the early stages of
development. We may not be able to populate our ProChart with information that
is useful to potential customers in a timely manner. Even if we complete and
develop successfully our proteomics technology, the technology may not be
accepted by, or be useful to, our potential customers.

In addition, the success of our proteomics technology will depend upon our
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ability to use software tools to generate data that relates protein signaling
pathways to a variety of other Dbioinformatic data. Because of the complexity of
this data, we may not be able to detect and remedy any design defects or
software errors in our existing or future technologies, including databases.

We may not be successful in addressing or mitigating these risks and
uncertainties, and, if we are not, our Dbusiness could be significantly and
adversely affected.

There Is A Limited Market For Our Potential Functional Proteomics Products.

Due to the specialized nature and anticipated cost of our proteomics technology
and services, there are a limited number of pharmaceutical and Dbiotechnology
companies that are potential customers. In addition, demand for our functional

proteomics technology and services is limited because:

- our potential customers may decide to conduct in-house research rather
than subscribe to our ProChart database;

— our competitors may offer similar services at competitive prices;

- we may not be able to service satisfactorily the needs of our potential
or actual customers;

— others may publicly disclose or patent proprietary information
contained in our ProChart (including information related to protein
signaling pathways or target candidates) or relating to prostate

antigens or antibodies; and

- technological innovations may be discovered that are more advanced than
those used by or available to us.

We may not be successful in addressing or mitigating these risks and
uncertainties, and, if we are not, our Dbusiness could be significantly and
adversely affected.

The Reduced Workforce At AxCell May Not Be Able To Implement AxCell's Business
Plan.

In September 2002, we announced the restructuring of our subsidiary, AxCell
Biosciences Corporation, in an effort to reduce expenses and position Cytogen
for stronger long-term growth in oncology. As a result, we reduced our staff at
AxCell by seventy-five percent, suspended certain projects at AxCell and
implemented other cost-saving measures. Although we Dbelieve that we have
retained the AxCell personnel who are key to achieving AxCell's goals and
implementing 1it's strategies, we cannot be certain that such reduced workforce
will be able to implement AxCell's current Dbusiness plan. The further loss of
any of AxCell's personnel could have a material adverse effect on AxCell's
ability to achieve its goals.

We Have Experienced Fluctuating Results Of Operations.
Our results of operations have fluctuated on an annual and quarterly basis and
may fluctuate significantly from period to period in the future, due to, among

other factors:

- variations in revenue from sales of and royalties from our products;
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— timing of regulatory approvals and other regulatory announcements
relating to our products;

- variations in our marketing, manufacturing and distribution channels;

- timing of the acquisition and successful integration of complementary
products and technologies;

— timing of new product announcements and introductions by us and our
competitors; and

- product obsolescence resulting from new product introductions by us or
our competitors.

Many of these factors are outside our control. Due to one or more of these
factors, our results of operations may fall below the expectations of securities
analysts and investors in one or more future quarters. If this happens, the
market price of our common stock could decline.

We May Need To Raise Additional Capital Which May Not Be Available.

We have incurred negative cash flows from operations since inception. We
expended, and will need to continue to expend, substantial funds to complete our
planned product development efforts, including our proteomics and PSMA programs.
Our future capital requirements and the adequacy of our available funds depend
on many factors, including:

- successful commercialization of our products;

- acquisition of complementary products and technologies;

- magnitude, scope and results of our product development efforts;
— progress of preclinical studies and clinical trials;

- progress toward regulatory approval for our products;

- costs of filing, prosecuting, defending and enforcing patent claims and
other intellectual property rights;

— competing technological and market developments; and

- expansion of strategic alliances for the sale, marketing and distribution
of our products.

We may raise additional capital through public or private equity offerings, debt
financings or additional collaborations and licensing arrangements. Additional
financing may not be available to us when needed, or, if available, we may not
be able to obtain financing on terms favorable to us or our stockholders. If we
raise additional capital by issuing equity securities, the issuance will result
in ownership dilution to our stockholders. If we raise additional funds through
collaborations and licensing arrangements, we may be required to relinqgquish
rights to certain of our technologies or product candidates or to grant licenses
on unfavorable terms. If we relinquish rights or grant licenses on unfavorable
terms, we may not be able to develop or market products in a manner that is
profitable to us. If adequate funds are not available, we may not be able to

10
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conduct research activities, preclinical studies, «clinical +trials or other
activities relating to the successful commercialization of our products on a
timely Dbasis, if at all, with the result that our business could be

significantly and adversely affected.

Our Products, Generally, Are In The Early Stages Of Development And
Commercialization And We May Never Achieve The Revenue Goals Set Forth In Our
Business Plan.

We began operations in 1980 and have been engaged primarily in research directed
toward the development, commercialization and marketing of products to improve
diagnosis and treatment of cancer and other diseases. In October 1996, we
introduced for commercial use our ProstaScint imaging agent. In March 1997, we
introduced for commercial use our Quadramet therapeutic product. In 2001, we
launched the iodine version of BrachySeed. In May 2002, we launched the
palladium version of BrachySeed. These products have not vyet achieved
significant commercial success.

Our PSMA and proteomics technologies are still in the early stages of
development. We have only recently begun to incorporate our proteomics
technology into commercialized products. We may be unable to continue to
successfully develop or commercialize these products and technologies.

Our business is therefore subject to the risks inherent in the development of an
early stage biopharmaceutical business enterprise, such as the need:

- to obtain sufficient capital to support the expenses of developing our
technology and commercializing our products;

- to ensure that our products are safe and effective;
- to obtain regulatory approval for the use and sale of our products;

- to manufacture our products in sufficient quantities and at a reasonable
cost;

- to develop a sufficient market for our products; and

- to attract and retain qualified management, sales, technical and
scientific staff.

The problems frequently encountered using new technologies and operating in a
competitive environment also may affect our business. If we fail to properly
address these risks and attain our business objectives, our business could be
significantly and adversely affected.

Our PSMA Product Development Program Is Novel And, Consequently, Inherently
Risky.

We are subject to the risks of failure inherent in the development of product
candidates based on new technologies, including our PSMA technology. These risks
include the possibility that:

— the technologies we use will not be effective;

— our product candidates will be unsafe;

11
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— our product candidates will fail to receive the necessary regulatory
approvals;

— the product candidates will be hard to manufacture on a large scale or
will be uneconomical to market; and

- we will not successfully overcome technological challenges presented by
our potential new products.

In 1999, we entered into a joint venture with Progenics Pharmaceuticals, Inc. to
develop in vivo immunotherapeutic products wutilizing PSMA. The first of these
product candidates is a therapeutic prostate cancer vaccine utilizing the PSMA
gene and a vector delivery system and the PSMA protein as a basis of immune
stimulation. We are also developing through this venture an antibody-based
immunotherapy for ©prostate cancer. The joint venture 1is owned -equally by
Progenics and us. We have exclusively 1licensed to the joint venture certain
immunotherapeutic applications of our PSMA patent rights and know-how. Progenics
has funded the first $3 million of pre-clinical development costs of the

program. Beginning in December 2001, Cytogen and Progenics Dbegan to equally
share the costs of the Joint Venture. Since that date, we have recognized 50% of
the Joint Venture's operating results, which, during the first six months of
2002 was a loss of approximately $1.1 million. We expect our share of losses in
the PSMA Development Co. LLC to continue at even higher levels in subsequent
periods.

To our knowledge, no therapeutic cancer vaccine has been demonstrated effective
or approved for marketing. Our other research and development programs involve
similarly novel approaches to human therapeutics. Consequently, there is no
precedent for the successful commercialization of therapeutic products based on
our PSMA technologies. We cannot assure vyou that any products will Dbe
successfully developed from our PSMA technology. If we fail to develop such
products for the reasons set forth above or for any other reason, our business
could be significantly and adversely affected.

All of Our Potential Oncology Products Will Be Subject To The Risks Of Failure
Inherent In The Development Of Diagnostic Or Therapeutic Products Based On New
Technologies.

Product development for cancer treatment involves a high degree of risk. We
cannot assure you that the product candidates we develop, pursue or offer will
prove to be safe and effective, will receive the necessary regulatory approvals,
will not be precluded by proprietary rights of third parties or will ultimately
achieve market acceptance. These product candidates will require substantial
additional investment, laboratory development, clinical testing and regulatory
approvals prior to their commercialization. We cannot assure you that we will
not experience difficulties that could delay or prevent the successful
development, introduction and marketing of new products.

Before we obtain regulatory approvals for the commercial sale of any of our
products under development, we must demonstrate through preclinical studies and
clinical trials that the product is safe and efficacious for use in each target
indication. The results from preclinical studies and early clinical trials may
not be predictive of results that will be obtained in large-scale testing. We
cannot assure you that our clinical +trials will demonstrate the safety and
efficacy of any products or will result in marketable products. A number of
companies in the biotechnology industry have suffered significant setbacks in

12
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advanced clinical trials, even after promising results in earlier trials.
Clinical trials or marketing of any potential diagnostic or therapeutic products
may expose us to liability claims for the use of these diagnostic or therapeutic
products. We may not be able to maintain product 1liability insurance or
sufficient coverage may not be available at a reasonable cost. In addition, as
we develop diagnostic or therapeutic products internally, we will have to make
significant investments in diagnostic or therapeutic product development,

marketing, sales and regulatory compliance resources. We will also have to
establish or contract for the manufacture of products, including supplies of
drugs used in clinical trials, wunder the current Good Manufacturing Practices,
or cGMP, of the FDA. We also cannot assure you that product issues will not

arise following successful clinical trials and FDA approval.

The rate of completion of clinical trials also depends on the rate of patient
enrollment. Patient enrollment depends on many factors, including the size of
the patient population, the nature of the protocol, the proximity of patients to
clinical sites and the eligibility criteria for the study. Delays in planned
patient enrollment may result in increased costs and delays, which could have a
harmful effect on our ability to develop the products in our pipeline. If we are
unable to develop and commercialize products on a timely basis or at all, our
business could be significantly and adversely affected.

Competition In Our Field Is Intense And Likely To Increase.

We face, and will continue to face, intense competition from one or more of the
following entities:

pharmaceutical companies;

- biotechnology companies;

- bioinformatics companies;

- diagnostic companies;

- academic and research institutions; and

- government agencies.
All of our 1lines of business are subject to significant competition from
organizations that are pursuing technologies and products that are the same as
or similar to our technology and products. Many of the organizations competing

with us have greater capital resources, research and development staffs and
facilities and marketing capabilities.

Before we recover development expenses for our products and technologies, the
products or technologies may become obsolete as a result of technological
developments by us or others. Our products could also be made obsolete by new

technologies which are less expensive or more effective. We may not be able to
make the enhancements to our technology necessary to compete successfully with
newly emerging technologies and failure to do so <could significantly and
adversely affect our business.

We Rely Heavily On Our Collaborative Partners.

Our success depends in significant part upon the success of our collaborative
partners. We have entered into the following agreements for the sale, marketing,
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distribution and manufacture of our products, product candidates and
technologies:

— license from The Dow Chemical Company relating to the Quadramet
technology;

- sub-license and marketing agreement with Berlex Laboratories, 1Inc.
relating to the Quadramet technology which we licensed from The Dow
Chemical Company;

- agreement for manufacture of Quadramet by The DuPont Pharmaceuticals
Company (formerly the radiopharmaceuticals division of The DuPont Merck
Company) ;

— marketing and platform development agreement with InforMax, Inc. related
to our proteomics program;

— joint venture with Progenics Pharmaceuticals for the development of
PSMA for in vivo immunotherapy for prostate and other cancers;

— licensing agreement with Molecular Staging for technology to be used in
developing in vitro diagnostic tests using PSMA and prostate specific
antigen, or PSA;

- marketing and distribution agreement with Draxis Health, Inc. and its
subsidiary, Draximage, Inc. to market and distribute BrachySeed; and

- marketing, license and supply agreements with Advanced Magnetics,
Inc. related to our oncology product line for products currently
subject to regulatory approval.

Because our collaborative partners are responsible for certain of our sales,
marketing, manufacturing and distribution activities, these activities are
outside our direct control. We cannot assure you that our partners will perform
their obligations wunder these agreements with wus. In the event that our
collaborative partners do not successfully market and sell our products or
breach their obligations wunder our agreements, our products may not Dbe
commercially successful, any success may be delayed and new product development
could be inhibited with the result that our business could be significantly and
adversely affected.

Our Business Could Be Harmed If Our Collaborative Arrangements Expire Or Are
Terminated Early.

We cannot assure you that we will be able to maintain our existing collaborative

arrangements. If they expire or are terminated, we cannot assure you that they
will be renewed or that new arrangements will be available on acceptable terms,
if at all. In addition, we cannot assure vyou that any new arrangements or

renewals of existing arrangements will be successful, that the parties to any
new or renewed agreements will perform adequately or that any former or
potential collaborators will not compete with us.

We cannot assure you that our existing or future collaborations will lead to the
development of product candidates or technologies with commercial potential,
that we will be able to obtain proprietary rights or licenses for proprietary
rights for our product candidates or technologies developed in connection with
these arrangements or that we will be able to ensure the confidentiality of
proprietary rights and information developed in such arrangements or prevent the
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public disclosure thereof.

The Termination Of One Or More License Agreements That Are Important In The
Manufacture Of Our Current Products And New Product Research And Development
Activities Would Harm Our Business.

We are a party to license agreements under which we have «rights to use
technologies owned by other companies in the manufacture of our products and in
our proprietary research, development and testing processes. We are the
exclusive 1licensee of certain patents and patent applications held by the
University of North Carolina at Chapel Hill covering part of the technology used
in the proteomics program and of certain patents and patent applications held by
the Memorial Sloan-Kettering Institute covering PSMA. We also depend upon the
enforceability of our license with The Dow Chemical Company with respect to
Quadramet. If the licenses were terminated, we may not be able to find suitable
alternatives to this technology on a timely basis or on reasonable terms, if at
all. The loss of the right to use these technologies that we have licensed would
significantly and adversely affect our business.

We Have Limited Sales, Marketing And Distribution Capabilities For Our Products.

We have only recently established a sales force and have limited internal sales,
marketing and distribution capabilities for our products. We depend on Berlex
Laboratories, Inc. for the sale, marketing and distribution of Quadramet in the
United States. In locations outside the United States, we have not established a
selling presence. If we are unable to establish and maintain significant sales,
marketing and distribution efforts, either internally or through arrangements
with third parties, our business may be significantly and adversely affected.

There Are Risks Associated With The Manufacture And Supply Of Our Products.
If we are to be successful, our products will have to be manufactured through

third-party manufacturers 1in compliance with regulatory requirements and at
costs acceptable to us. We cannot assure you that we will be able to arrange for

the manufacture of our products on commercially reasonable terms. If we are
unable to successfully arrange for the manufacture of our products and product
candidates, we will not be able to successfully commercialize our products and

our business will be significantly and adversely affected.

-10-

ProstaScint was manufactured at a cGMP compliant manufacturing facility operated
by Purdue. We had access to Purdue's facility for continued manufacturing of the
product until January 2002. We have built our inventory of ProstaScint to meet
our product requirements 1in the short term. We entered into a Development and
Manufacturing Agreement with DSM in July 2000 which we intend will replace our
arrangement with Purdue with respect to ProstaScint. Notwithstanding the parties
obligations to perform under the agreement with DSM or to negotiate a supply
agreement in good faith, we cannot be certain that DSM will satisfactorily
perform its obligations thereunder or that the parties will be able to negotiate
a supply agreement on commercially reasonable terms, if at all. Our failure to
negotiate a long term supply agreement on commercially reasonable terms will
have a material adverse effect on our business, financial condition and results
of operations.

Quadramet is manufactured by DuPont pursuant to an agreement with both Berlex
and Cytogen. Some components of Quadramet, particularly Samariuml53 and EDTMP,
are provided to DuPont by outside suppliers. Due to radioactive decay,
Samariuml53 must be produced on a weekly basis. DuPont obtains its requirements
for Samariuml53 from one supplier. Alternative sources for these components may
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not be readily available. If DuPont cannot obtain sufficient quantities of the
components on commercially reasonable terms, or in a timely manner, it would be
unable to manufacture Quadramet on a timely and cost-effective basis which could
have a material adverse effect on our business, financial condition and results
of operations.

We rely on Draxis as the sole supplier of BrachySeed. 1If Draxis fails to or is
unable to timely supply BrachySeed, we could experience a material adverse
effect on our business, financial condition and results of operations.

We and our third-party manufacturers are required to adhere to United States
Food & Drug Administration regulations setting forth requirements for cGMP, and
similar regulations in other countries, which include extensive testing, control
and documentation requirements. Ongoing compliance with cGMP, labeling and other
applicable regulatory requirements are monitored through periodic inspections
and market surveillance by state and federal agencies, including the FDA, and by
comparable agencies in other countries. Failure of our third-party manufacturers
or us to comply with applicable regulations could result in sanctions being
imposed on us, including fines, injunctions, civil penalties, failure of the
government to grant premarket clearance or premarket approval of drugs, delays,
suspension or withdrawal of approvals, seizures or recalls of products,
operating restrictions and criminal prosecutions any of which could
significantly and adversely affect our business.

Failure Of Consumers To Obtain Adequate Reimbursement From Third-Party Payors
Could Limit Market Acceptance And Affect Pricing Of Our Products.

Our business, financial condition and results of operations will continue to be
affected by the efforts of governments and other third-party payors to contain
or reduce the costs of healthcare. There have been, and we expect that there
will continue to be, a number of federal and state proposals to implement
government control of pricing and profitability of therapeutic and diagnostic
imaging agents such as our products. 1In addition, an emphasis on managed care
increases ©possible pressure on pricing of these products. While we cannot
predict whether these legislative or regulatory proposals will be adopted, or
the effects these proposals or managed care efforts may have on our Dbusiness,
the announcement of these proposals and the adoption of these proposals or
efforts could affect our stock price or our Dbusiness. Further, to the extent
these proposals or efforts have an adverse effect on other companies that are
our prospective corporate partners, our ability to establish necessary strategic
alliances may be harmed.

11—

Sales of our products depend in part on reimbursement to the consumer from
third-party payors, including Medicare, Medicaid and private health insurance
plans. Third-party payors are increasingly challenging the prices charged for
medical products and services. We cannot assure you that our products will be
considered cost-effective and that reimbursement to consumers will continue to
be available, or will be sufficient to allow us to sell our products on a
competitive basis. Approval of our products for reimbursement by a third-party
payor may depend on a number of factors, including the payor's determination
that our products are clinically useful and cost-effective, medically necessary
and not experimental or 1investigational. Reimbursement is determined by each
payor individually and in specific cases. The reimbursement process can be time
consuming. If we cannot secure adequate third-party reimbursement for our
products, our business could be significantly and adversely affected.

If We Are Unable To Comply With Applicable Governmental Regulations, We May Not
Be Able To Continue Our Operations.
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Any products tested, manufactured or distributed by us or on our behalf pursuant
to FDA clearances or approvals are subject to pervasive and continuing
regulation by numerous regulatory authorities, including primarily the FDA. We
may be slow to adapt, or we may never adapt to changes in existing requirements
or adoption of new requirements or policies. Our failure to comply with
regulatory requirements could subject wus to enforcement action, including
product seizures, recalls, withdrawal of clearances or approvals, restrictions
on or injunctions against marketing our products based on our technology, and
civil and criminal penalties. We cannot assure you that we will not be required
to incur significant costs to comply with laws and regulations in the future or
that 1laws or regulations will not create an unsustainable burden on our
business.

Numerous federal, state and local governmental authorities, principally the FDA,
and similar regulatory agencies in other countries, regulate the preclinical
testing, clinical trials, manufacture and promotion of any compounds or agents
we or our collaborative partners develop, and the manufacturing and marketing of
any resulting drugs. The drug development and regulatory approval process is
lengthy, expensive, uncertain and subject to delays.

The regulatory risks we face also include the following:

- any compound or agent we or our collaborative partners develop must
receive regulatory agency approval Dbefore it may be marketed as a
drug in a particular country;

- the regulatory process, which includes preclinical testing and clinical
trials of each compound or agent in order to establish its safety and
efficacy, varies from country to country, can take many years and
requires the expenditure of substantial resources;

- in all circumstances, approval of the use of previously unapproved
radioisotopes 1in certain of our products requires approval of either
the ©Nuclear Regulatory Commission or equivalent state regulatory
agencies. A radioisotope is an unstable form of an element which
undergoes radioactive decay, thereby emitting radiation which may be
used, for example, to image or destroy harmful growths or tissue. We
cannot assure you that such approvals will be obtained on a timely
basis, or at all;

— data obtained from preclinical and clinical activities are susceptible
to varying interpretations which could delay, 1limit or prevent
regulatory agency approval; and

- delays or rejections may be encountered based wupon changes in
regulatory agency policy during the period of drug development and/or
the period of review of any application for regulatory agency approval.

—-12-

These delays could adversely affect the marketing of any products we or
our collaborative partners develop, impose costly procedures upon our
activities, diminish any competitive advantages we or our collaborative
partners may attain and adversely affect our ability to receive

royalties.
We cannot assure you that, even after this time and expenditure, regulatory
agency approvals will be obtained for any compound or agent developed by or in
collaboration with us. Moreover, regulatory agency approval for a drug or agent
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may entail limitations on the indicated wuses that could limit the potential
market for any such drug. Furthermore, 1if and when such approval is obtained,
the marketing, manufacture, labeling, storage and record keeping related to our
products would remain subject to extensive regulatory requirements. Discovery of
previously unknown problems with a drug, its manufacture or its manufacturer may

result in restrictions on such drug, manufacture or manufacturer, including
withdrawal of the drug from the market. Failure to comply with regulatory
requirements could result in fines, suspension of regulatory approvals,

operating restrictions and criminal prosecution.

The United States Food, Drug and Cosmetics Act requires (i) that our products be
manufactured in FDA registered facilities subject to inspection, and (ii) that
we comply with ¢cGMP, which imposes certain procedural and documentation
requirements upon us and our manufacturing partners with respect to
manufacturing and quality assurance activities. If we or our manufacturing
partners do not comply with cGMP we may be subject to sanctions, including
fines, injunctions, civil penalties, recalls or seizures of products, total or
partial suspension of production, failure of the government to grant premarket
clearance or premarket approval for drugs, withdrawal of marketing approvals and
criminal prosecution.

We Could Be Negatively Impacted By Future Interpretation Or Implementation Of
Federal And State Fraud And Abuse Laws, Including Anti-Kickback Laws, The
Federal Stark Law And Other Federal And State Anti-referral Laws.

We are subject to various federal and state laws pertaining to health care fraud

and abuse, 1including anti-kickback laws and physician self-referral laws.
Violations of these laws are punishable by criminal and/or civil sanctions,
including, 1n some instances, imprisonment and exclusion from participation in
federal and state health care programs, including Medicare, Medicaid and

Veterans Administration health programs. We have not been challenged by a
governmental authority under any of these laws and believe that our operations
are in compliance with such laws. However, because of the far-reaching nature of
these laws, we may be required to alter one or more of our practices to be in
compliance with these laws. Health care fraud and abuse regulations are complex
and even minor, 1inadvertent irregularities in submissions can potentially give
rise to claims that the statute has been violated. Any violations of these laws
could result in a material adverse effect on our business, financial condition
and results of operations. If there 1is a change in 1law, regulation or
administrative or judicial interpretations, we may have to change our business
practices or our existing business practices could be challenged as unlawful,
which could have a material adverse effect on our business, financial condition
and results of operations.

We could become subject to false claims litigation under federal statutes, which
can lead to civil money penalties, criminal fines and imprisonment, and/or
exclusion from participation in Medicare, Medicaid and other federal and state
health care programs. These false claims statutes include the False Claims Act,
which allows any person to bring suit alleging false or fraudulent Medicare or
Medicaid claims or other violations of the statute and to share in any amounts
paid by the entity to the government in fines or settlement. Such suits, known
as qui tam actions, have increased significantly in recent vyears and have
increased the risk that a health care company will have to defend a false claim
action, pay fines or be excluded from the Medicare program, Medicaid programs or
other federal and state health care programs as a result of an investigation

-13-

arising out of such action. We cannot assure you that we will not become subject
to such 1litigation or, if we are not successful 1in defending against such
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actions, that such actions will not have a material adverse effect on our
business, financial condition and results of operations.

We Depend On Attracting And Retaining Key Personnel.

We are highly dependent on the principal members of our management and
scientific staff. The loss of their services might significantly delay or
prevent the achievement of development or strategic objectives. Our success
depends on our ability to retain key employees and to attract additional
qualified employees. Competition for personnel is intense, and we cannot assure
you that we will be able to retain existing personnel or attract and retain
additional highly qualified employees in the future.

We have an employee retention agreement with our President and Chief Executive
Officer, H. Joseph Reiser, Ph.D., which provides for vesting of stock options
for the purchase of shares of our common stock based on continued employment and
on the achievement of performance objectives defined by the board of directors.
We do not have similar retention agreements with its other key personnel. If we
are unable to hire and retain personnel in key positions, our business could be
significantly and adversely affected unless qualified replacements can be found.

Our Business Exposes Us To Potential Liability Claims That May Exceed Our
Financial Resources, Including Our Insurance Coverage, And May Lead To The
Curtailment Or Termination Of Our Operations.

Our Dbusiness is subject to product liability risks inherent in the testing,
manufacturing and marketing of our products. We cannot assure you that product
liability claims will not be asserted against us, our collaborators or our
licensees. While we currently maintain product liability insurance in amounts we
believe are adequate, we cannot assure you that such coverage will be adequate
to protect us against future product liability claims or that product liability
insurance will be available to us in the future on commercially reasonable
terms, 1if at all. Furthermore, we cannot assure you that we will be able to
avoid significant product liability claims and adverse publicity. If liability
claims against wus exceed our financial resources we may have to curtail or
terminate our operations.

Our Business Involves Environmental Risks That May Result In Liability.

We are subject to a variety of local, state, federal and foreign government
regulations relating to storage, discharge, handling, emission, generation,
manufacture and disposal of toxic, infectious or other hazardous substances used
to manufacture our products. If we fail to comply with these regulations, we

could be 1liable for damages, penalties or other forms of censure and our
business could be significantly and adversely affected.

Our Intellectual Property Is Difficult To Protect.

Our business and competitive positions are dependent upon our ability to protect
our proprietary technology. Because of the substantial length of time and
expense associated with development of new products, we, like the rest of the
biopharmaceutical industry, place considerable importance on obtaining and
maintaining patent and trade secret protection for new technologies, products
and processes. We have filed patent applications for our technology for
diagnostic and therapeutic products and the methods for its production and use.

The patent positions of pharmaceutical, biopharmaceutical and Dbiotechnology
companies, including us, are generally uncertain and involve complex legal and
factual questions. Our patent applications may not protect our technologies and
products because, among other things:
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— there is no guarantee that any of our pending patent applications will
result in issued patents;

- we may develop additional proprietary technologies that are not
patentable;

- there is no guarantee that any patents issued to us, our collaborators
or our licensors will provide a basis for a commercially viable product;

- there is no guarantee that any patents issued to us or our collaborators
will provide us with any competitive advantage;

- there is no guarantee that any patents issued to us or our collaborators
will not be challenged, circumvented or invalidated by third parties; and

— there is no guarantee that any patents previously issued to others or
issued in the future will not have an adverse effect on our ability to
do business.

In addition, ©patent law in the technology fields in which we operate 1is
uncertain and still evolving, and we cannot assure vyou as to the degree of
protection that will be afforded any patents we are issued or license from

others. Furthermore, we cannot assure you that others will not independently
develop similar or alternative technologies, duplicate any of our technologies,
or, if patents are issued to us, design around the patented technologies

developed by us. In addition, we could incur substantial costs in litigation if
we are required to defend ourselves 1in patent suits by third parties or if we
initiate such suits. We cannot assure you that, 1f challenged by others in
litigation, the patents we have been issued, or which have been assigned or have
been licensed from others will not be found invalid. We cannot assure you that

our activities would not infringe ©patents owned Dby others. Defense and
prosecution of patent matters can Dbe expensive and time-consuming and,
regardless of whether the outcome 1is favorable +to us, can result in the
diversion of substantial financial, managerial and other resources. An adverse

outcome could:
- subject us to significant liability to third parties;

- require us to cease any related research and development activities and
product sales; or

- require us to obtain licenses from third parties.

We cannot assure vyou that any licenses required under any such third-party
patents or proprietary rights would be made available on commercially reasonable
terms, if at all. Moreover, the laws of certain countries may not protect our
proprietary rights to the same extent as the laws of the United States. We
cannot predict whether us or our competitors' pending patent applications will
result in the issuance of valid patents which may significantly and adversely
affect our business.

We Cannot Be Certain That Our Security Measures Protect Our Unpatented
Proprietary Technology.

We also rely upon trade secret protection for some of our confidential and
proprietary information that is not subject matter for which patent protection
is available. To help protect our rights, we require all employees, consultants,
advisors and collaborators to enter into confidentiality agreements that require
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disclosure, and in most cases, assignment to us, of their ideas, developments,
discoveries and inventions, and that prohibit the disclosure of confidential
information to anyone outside Cytogen or our subsidiaries. We cannot assure you,
however, that these agreements will provide adequate protection for our trade
secrets, know-how or other proprietary information or prevent any unauthorized
use or disclosure.

_15_
We Are Currently Subject To Patent Litigation.

We are a defendant in a lawsuit filed against us in the United States Federal
Court for the District of New Jersey by M. David Goldenberg and Immunomedics,
Inc. This lawsuit was filed on March 16, 2000. The 1litigation claims that our
ProstaScint product infringes a patent purportedly owned by Dr. Goldenberg and
licensed to Immunomedics. The patent sought to be enforced in the litigation has
now expired. As a result, the claim, even if successful, would not result in a
bar of the continued sale of ProstaScint or affect any other of our products or
technology. However, given the uncertainty associated with litigation, we cannot
give any assurance that the litigation will not result in a material expenditure
to us.

If We Make Any Acquisitions, We Will Incur A Variety Of Costs And May Never
Realize The Anticipated Benefits.

If appropriate opportunities become available, we may attempt to acquire
businesses, technologies, services or products that we believe are a strategic
fit with our business. We currently have no commitments or agreements with
respect to any acquisitions. If, however, we do undertake any transaction of
this sort, the process of integrating an acquired business, technology, service
or product may result in operating difficulties and expenditures and may absorb
significant management attention that would otherwise be available for ongoing
development of our business. Moreover, we may never realize the anticipated
benefits of any acquisition. Future acquisitions could result in potentially
dilutive issuances of equity securities, the incurrence of debt, contingent
liabilities and amortization expenses related to intangible assets. These
factors could adversely affect our results of operations and financial
condition, which could cause a decline in the market price of our common stock.

Our Stock Price Has Been And May Continue To Be Volatile, And Your Investment In
Our Stock Could Decline In Value Or Fluctuate Significantly.

The market prices for securities of biotechnology and pharmaceutical companies
have historically Dbeen highly volatile, and the market has from time to time
experienced significant price and volume fluctuations that are unrelated to the
operating performance of particular companies. The market price of our common
stock has fluctuated over a wide range and may continue to fluctuate for various
reasons, including, but not limited to, announcements concerning our competitors
or us regarding:

results of clinical trials;
- technological innovations or new commercial products;

- changes in governmental regulation or the status of our regulatory
approvals or applications;

— changes in earnings;

— changes in health care policies and practices;
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- developments or disputes concerning proprietary rights;

- litigation or public concern as to safety of the our potential products;
and

— changes in general market conditions.
_16_

These fluctuations may be exaggerated if the trading volume of our common stock
is low. These fluctuations may or may not be based upon any of our business or
operating results. Our common stock may experience similar or even more dramatic
price and volume fluctuations which may continue indefinitely.

We Have Adopted Various Anti-Takeover Provisions Which May Affect The Market
Price Of Our Common Stock.

Our Board of Directors has the authority, without further action by the holders
of common stock, to issue from time to time, up to 5,400,000 shares of preferred
stock in one or more classes or series, and to fix the rights and preferences of
the preferred stock. Pursuant to these provisions, we have implemented a
stockholder rights plan by which one preferred stock purchase right is attached
to each share of common stock, as a means to deter coercive takeover tactics and
to prevent an acquirer from gaining control of us without some mechanism to
secure a fair price for all of our stockholders i