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Common
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*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The option granted consists of two tranches of 500,000 shares. The first tranche of 500,000 shares becomes exercisable over a period of
three (3) years from the date of the grant. The second tranche relates to an aggregate of 500,000 shares that will become exercisable and
vest in the event that Genta Incorporated achieves one or more specified milestones as follows; a total of 150,000 shares will become

(1)

exercisable on the date that Genasense (R) receives approval for any first indication in the U.S. from the Food and Drug Administration; a
total of 150,000 shares will become exercisable on the date Genasense (R) receives approval for any first indication in Europe from the

European Medicines Agency; and a total of 200,000 shares will become exercisable on the first day of the month immediately following

the first twelve consecutive month period during which Genta Incorporated realizes net revenues on sales of Genasense (R) of

$100,000,000 or more.
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