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Incentive Plan.

Represents stock options granted to and accepted by the reporting person on May 17, 2012 pursuant to the Alliqua, Inc. 2011 Long-Term

The stock options vest as follows: (i) 3,480,000 of the options vest immediately, (ii) 2,320,000 of the options vest upon the delivery of a
written three-year strategic plan (in which Dr. Zeldis actively assisted) to Alliqua (the "Company") with respect to the Company's

(2) hydrogel platform (the "Platform"), provided that the report is delivered by February 17, 2013, and (iii) 2,320,000 of the options vest
upon the two year anniversary of the Company hiring a chief medical officer identified by Dr. Zeldis, provided that the chief medical

officer is hired by November 17, 2012.

The stock options vest as follows: (i) 4,640,000 of the options vest upon the delivery of a written clinical program to the Company (in
which Dr. Zeldis actively assisted) with respect to the completion of U.S. Food and Drug Administration trials to approve the delivery of
an active pharmaceutical ingredient (an "API") delivered through the Platform, provided such clinical program is delivered by May 17,

3

2013, (ii) 4,640,000 of the options vest upon the Company entering into a co-licensing agreement to develop a product that provides for
the delivery of an API using the Platform, provided such co-licensing agreement is entered into by November 17, 2013, and (iii)

5,800,000 of the options vest upon (a) Dr. Zeldis' delivery of a written strategic plan to the Company with respect to the Company's
HepaMate product and (b) HepaLife BioSystems, Inc., a wholly owned subsidiary of the Company, completing a financing resulting in
gross proceeds of at least $2,500,000, provided such strategic plan is delivered and such financing occurs by May 17, 2013.
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