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CURIS, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 27, 2015

NOTICE IS HEREBY GIVEN that the annual meeting tfckholders of Curis, Inc. will be held on May 2015 at 10:00 a.m. at the
offices of Wilmer Cutler Pickering Hale and Dorr BL60 State Street, Boston, Massachusetts 021Q@Bdqurpose of considering and voting
upon the following matters:

1. To elect three Class | directors, each for a tefrthree years

2.  To approve an amendment to our Amended and teds2810 Stock Incentive Plan to increase the numbshares authorized for
issuance thereunder from 9,000,000 to 19,000,0afEs|

3.  To ratify the appointment of Pricewaterhouse@s.LP as our independent registered public adomyfirm for the fiscal year
ending December 31, 2015; a

4. To transact any other business that may properyedoefore the meeting or any adjournment the

The board of directors has fixed the close of bessron March 30, 2015 as the record date for ttegrdmation of stockholders entitled
notice of and to vote at the meeting and at anguadments thereof. Your vote is very important $o\Whether or not you plan to attend the
annual meeting in person, your shares should bresepted and voted.

In accordance with rules adopted by the SecustiesExchange Commission, we are now furnishingyproaterials to many of our
stockholders on the Internet, rather than mailiaggy copies of the materials to each stockholflgnu received only a Notice of Internet
Availability of Proxy Materials, or Notice, by maik e-mail, you will not receive a paper copy o ffroxy materials unless you request one.
Instead, the Notice will provide you with instruaris on how to access and view the proxy materiathe Internet. The Notice will also
instruct you as to how you may access your proxg tmvote over the Internet or by telephone. Ifi yeceived a Notice by mail or e-mail and
would like to receive a paper copy of our proxy enatls, free of charge, please follow the instiugsiincluded in the Notice.

The Notice of Internet Availability of Proxy Mateis is being mailed to our stockholders on or aldqrtl 15, 2015 and sent by e-mail to
our stockholders who have opted for such meanglofedy on or about April 15, 2015.

Please promptly submit your proxy over the Interbgtphone or by mail. You may revoke your proxyay time before the 2015 Anni
Meeting by following the procedures described i pnoxy statement.

All stockholders are cordially invited to attenc timeeting.

By Order of the Board of Director
/s/ Michael P. Gra

Michael P. Gray
Chief Financial Officer
and Chief Business Officer, Secret:

Lexington, Massachusetts
April 15, 2015

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, WE U RGE YOU TO VOTE YOUR SHARES OVER THE
INTERNET OR BY TELEPHONE, OR TO COMPLETE, DATE, SIG N AND RETURN THE ENCLOSED PROXY CARD IN THE
ACCOMPANYING ENVELOPE. NO POSTAGE NEED BE AFFIXED | F THE PROXY CARD IS MAILED IN THE UNITED
STATES.
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CURIS, INC.

4 Maguire Road
Lexington, Massachusetts 02421

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 27, 2015

This proxy statement is furnished in connectiorhwfite solicitation by the board of directors of iSumc. of proxies for use at the annual
meeting of stockholders to be held on May 27, 28150:00 a.m., local time, at the offices of Wiln@artler Pickering Hale and Dorr LLP, 60
State Street, Boston, Massachusetts 02109 ang aidgournments thereof. Except where the contéretise requires, references to “Curis,”

we,” “us,” “our,” and similar terms refer to Curitnc. and its subsidiaries.

Important Notice Regarding the Availability of Proxy Materials for
the Annual Meeting of Stockholders to be Held on M@ 27, 2015:

The proxy statement is available at www.proxyvoteam.

We will, upon written or oral request of any stockltolder, furnish copies of our 2014 annual report tastockholders, except for
exhibits, without charge. Please address all suclequests to us at 4 Maguire Road, Lexington, Massagsetts 02421, Attention:
Secretary, or telephone: (617) 503-6500.

In accordance with Securities and Exchange Comamissi SEC, rules, instead of mailing a printedycopour proxy materials to each
stockholder of record, we are furnishing the prmaterials, including this proxy statement, our 2@h#dual report and the proxy card for the
2015 annual meeting, to many of our stockholdergcbrd as of the record date via the InternetwiMesend the Notice of Internet
Availability of Proxy Materials to these stockhotd@n or about April 15, 2015. The Notice of IntetrAvailability of Proxy Materials contains
instructions for accessing and reviewing our promaterials as well as instructions for voting youmxyy via the Internet. If you prefer to rece
printed copies of the proxy materials, you can esgiprinted copies of the proxy materials by Inéértelephone or e-mail. If you choose to
receive the print materials by mail, you can eitfiliecomplete, date, signh and return the proxy céifdvote via the Internet in accordance with
the instructions on the proxy card or (iii) vota¥elephone (toll free) in the United States or&tkmnin accordance with the instructions on the
proxy card. Voting by Internet or telephone mustbmpleted by 11:59 P.M. Eastern Time on May 2@8520f you choose not to receive
printed copies of the proxy materials, you can wagethe Internet in accordance with the instrutsicontained in the Notice of Internet
Availability of Proxy Materials.

If you received a paper copy of these proxy magriacluded with such copy is a proxy card or gevanstruction card for the annual
meeting.
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INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

What is the purpose of the annual meeting?
At the annual meeting, stockholders will consided &ote on the following matters:
1. The election of three Class | directors for a tefrthree years expiring at the 2018 annual meeifrejockholders

2. To approve an amendment to our Amended and Reg@f€tiStock Incentive Plan, or the Amended and&Res$t2010 Plan, to
increase the number of shares authorized for issutiereunder from 9,000,000 to 19,000,000 sh

3. To ratify the appointment of PricewaterhouseCoopé&f as our independent registered public accogritim for the fiscal year
ending December 31, 2015; a

4.  The transaction of other business, if any, that praperly come before the annual meeting or anguadment of the meetin

Who can vote?

To be able to vote on the above matters, you maist been a stockholder of record at the close sifilbas on March 30, 2015, the recorc
date for the annual meeting. The number of shartidegl to vote at the meeting is 128,335,695 shafeour common stock, which is the
number of shares that were outstanding on the detate.

How many votes do | have?
Each share of our common stock that you owned emebord date entitles you to one vote on eachemtitat is voted on.

Is my vote important?

Your vote is important regardless of how many sham own. Please take the time to read the insngbelow and vote. Choose the
method of voting that is easiest and most converfiggryou and please cast your vote as soon ashpess

How can | vote?

Stockholder of record: Shares registered in yourma. If you are a stockholder of record, that is, ycuares are registered in your own
name, not in “street name” by a bank or broker&ge, then you can vote in any one of the followingys:

1. You may vote over the Interndf.you have Internet access, you may vote youreshtom any location in the world at
www.proxyvote.com, by following the instructions trat site or on th“Vote by Interne” instructions on the enclosed proxy ce

2. You may vote by telephon¥ou may vote your shares by calling 1-800-690-6808 following the instructions provided, or by
following the“Vote by Phon” instructions on the enclosed proxy ce

2
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3. You may vote by maiTo vote by mail, you need to complete, date and #ig proxy card that accompanies this proxy stateém
and promptly mail it in the enclosed postage-prejgaivelope. You do not need to put a stamp onrhwsed envelope if you mail
it in the United States. The persons named in tbrypcard will vote the shares you own in accor@awdh your instructions on the
proxy card you mail. If you return the proxy cabdif do not give any instructions on a particulatteradescribed in this proxy
statement, the persons named in the proxy cardsatiél the shares you own in accordance with themeeendations of our board
directors. Our board of directors recommends tbatyote FOR each of the three propos

4.  You may vote in persoilf you attend the annual meeting, you may vote élwdring your completed proxy card in person on yo
may vote by completing a ballot which will be aadile at the meetin

Beneficial owner: Shares held in “street namelf'the shares you own are held in “street namealpank or brokerage firm, then your
bank or brokerage firm, as the record holder ofryghares, is required to vote your shares accotdiggur instructions. In order to vote your
shares, you will need to follow the directions ybank or brokerage firm provides you. Many banks lrokerage firms also offer the optior
voting over the Internet or by telephone, instrasi for which would be provided by your bank orken@ge firm on your vote instruction for
If you do not give instructions to your bank or kecage firm, it will still be able to vote your glea with respect to certain “discretionary”
items, but will not be allowed to vote your shangth respect to certain “non-discretionai{ms. The election of directors (Proposal 1) dra
approval of an amendment to the Amended and Rds2&E0 Plan (Proposal 2) are considered to be ismmedionary items on which banks
and brokerage firms may not vote, and therefioyeu do not instruct your broker or representative regarding how you would like your
shares to be voted, your bank or brokerage firm wilnot be able to vote on your behalf with respectat Proposals 1 and 2These shares
will be treated as “broker non-votes.Btoker non-votes are shares that are held in “street nafmg’a bank or brokerage firm that indicates
its proxy that it does not have discretionary atitiido vote on a particular matter. The ratificatiof the appointment of our independent
registered public accounting firm (Proposal 3)assidered to be a discretionary item on which bamidsbrokerage firms may vote.

If you wish to come to the meeting to personallyevpour shares held in “street name,” you will nezdbtain a proxy card from the
holder of record (i.e., your brokerage firm or bank

Can | change my vote after | have mailed my proxyard?

Yes. If you are a stockholder of record, you caangfe your vote and revoke your proxy at any tinfereethe polls close at the annual
meeting by doing any one of the following things:

* signing and returning another proxy card with afatate;
e giving our corporate secretary a written noticeobefor at the meeting that you want to revoke yaoKky; or
e voting in person at the meetir

Your attendance at the meeting alone will not reveaur proxy.
If you own shares in “street name,” your bank alderage firm should provide you with appropriatgtinctions for changing your vote.

3
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What constitutes a quorum?
In order for business to be conducted at the mgedimuorum must be present. A quorum consistseoholders of a majority of the
shares of common stock outstanding and entitle@te at the meeting, that is, at least 64,167,848es.

Shares of our common stock represented in persby proxy (including broker non-votes and shared #bstain or do not vote with
respect to one or more of the matters to be vopee)uwill be counted for the purpose of determinivitgether a quorum exists.

If a quorum is not present, the meeting will beoadped until a quorum is obtained.

What vote is required for each item?
Proposal 1 — Election of DirectorsThe affirmative vote of the holders of a plumalitf the votes cast by the stockholders entitledatie
on the matter is required for the election of dives.

Proposal 2 — Approval of an amendment to the Amethded Restated 2010 PlarThe affirmative vote of the holders of a majowty
the votes cast will be required to amend the Amdradal Restated 2010 Plan.

Proposal 3 — Ratification of Independent Auditord'he affirmative vote of the holders of a majowifythe votes cast will be required for
the approval of the ratification of the selectidrtree independent registered public accounting fonthe fiscal year ending December 31,
2015.

How will votes be counted?
Each share of common stock will be counted as obte whether executed by you directly or on a baitded in person at the meeting.

Shares that abstain from voting and broker nonsrati# not be counted as votes in favor of, or wiglspect to, any of the proposals and
will also not be counted as votes cast. Accordinghstentions and broker non-votes will have neafbn the outcome of any of the proposals

Who will count the votes?
Broadridge Financial Solutions, Inc. will counthtdate and certify the votes.

How does the board of directors recommend that | vie on the proposals?
Our board of directors recommends that you vote:
FOR the election of three Class | directors for a tefrthree years expiring at the 2018 annual meetfrgjockholders;

FOR the approval of an amendment to our Amended anthfeels2010 Plan; and

FOR the ratification of the appointment of PricewaterseCoopers LLP as our independent registered paddicunting firm for the
fiscal year ending December 31, 2015.
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Will any other business be conducted at the annuaheeting or will other matters be voted on?

We are not aware of any other business to be coadwe matters to be voted upon at the meetirgnyfother matter properly comes
before the meeting, the persons named in the prasg/ that accompanies this proxy statement wilf@se their judgment in deciding how to
vote, or otherwise act, at the meeting with respethat matter or proposal. Our bylaws establiehgrocess for a stockholder to bring a matte
before a meeting. See “Stockholder Proposals ftt6 Zhnual Meeting” on page 64 of this proxy statame

Where can | find the voting results?

We will report the voting results from the annuaeating in a Form 8-K filed with the SEC within fobmsiness days following the annual
meeting.

Who bears the costs of soliciting proxies?

We will bear the costs of soliciting proxies. Indétbn to solicitations by mail, our directors, iocffrs and regular employees may, without
additional remuneration, solicit proxies by telepeapfacsimile and personal interviews. We will alsquest brokerage houses, custodians,
nominees and fiduciaries to forward copies of tirexp material to those persons for whom they hblakes and request instructions for voting
the proxies. We will reimburse such brokerage heasel other persons for their reasonable expensmEmnection with this distribution.

How can | obtain a copy of Curis’ Annual Report onForm 10-K?
Our Annual Report on Form 10-K is available in thevestors” section of our website at www.curis.coffternatively, if you would like
us to send you a copy, without charge, please cbnta

Curis, Inc.

4 Maguire Road
Lexington, MA 02421
Attention: Secretary
(617) 503-6500

If you would like us to send you a copy of the ditsi listed on the exhibit index of the Annual Repm Form 10-K, we will do so upon
your payment of our reasonable expenses in fumgsairequested exhib

Whom should | contact if | have any questions?

If you have any questions about the annual meetingur ownership of our common stock, please airdar secretary at the address or
telephone number listed above.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informati@s, of March 31, 2015, with respect to the berafmivnership of shares of our common
stock by:

» each person known to us to beneficially own moem th% of the outstanding shares of common si
» each director named in this proxy statem
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» each of our principal executive officer, our pripai financial officer and one other most highly gemsated executive officer, all
whom were serving as executive officers on Decer3keP014, and our former chief executive offieehom we refer to
collectively as ou“named executive office” and

» all directors and executive officers as a grc

As of March 31, 2015, we had 128,337,695 sharesmimon stock outstanding. The number of sharesmfwon stock beneficially
owned by each person is determined under rulesylgated by the SEC and includes shares over whiglntlicated beneficial owner
exercises voting and/or investment power. For @@chon named in the table below, the number iiShares Acquirable Within 60 Days”
column consists of shares underlying stock opttbas may be exercised within 60 days after March2®15. Such options are deemed
outstanding for computing the percentage ownershipe person holding the options but are not deeowtstanding for computing the
percentage ownership of any other person. Unldsswise indicated, we believe that each stockhatdére table has sole voting and
investment power over the shares listed. The immfuis the table of any shares does not consténtadmission of beneficial ownership of
those shares by the named stockholder. For eashmehe “Number of Shares Beneficially Owned” eotumay include shares of common
stock attributable to the person due to that péssarsting or investment power or other relationship

Unless otherwise indicated, the address for eatheo$tockholders in the table below is c/o Cuns,, 4 Maguire Road, Lexington,
Massachusetts 02421.

Total
Number of Share: Number of Percent of Share
Shares Acquirable Shares
Beneficially Beneficially Beneficially

Name and Address of Beneficial Owne Owned (1) + Within 60 Days = Owned Owned (2)
5% Stockholders:
First Eagle Investment Management, LLC 24,008,67 — 24,008,67 18.71%
Aurigene Discovery Technologies Limited | 17,120,13 — 17,120,13 13.3%
FMR LLC (5) 16,628,79 — 16,628,79 12.96%
Directors and Named Executive Officers
James R. McNab, Jr. ( 1,379,68: 388,33 1,768,02. 1.37%
Martyn D. Greenacr 35,13¢ 238,33¢ 273,47: *
Kenneth I. Kaitin, Ph.D 26,80( 238,33 265,13:
Robert E. Martell, M.D., Ph.L — 130,20¢ 130,20¢
Kenneth J. Pienta, M.L 30,00( 150,52: 180,52: *
Marc Rubin, M.D. 26,59¢ 158,33¢ 184,92¢ *
James R. Tobi 144,92 185,83 330,75¢ *
Daniel R. Passeri (i 198,89t 2,737,83: 2,936,73. 2.2%%
Ali Fattaey, Ph.D 65,89( 250,00( 315,89( *
Michael P. Gray 107,30 1,473,43! 1,580,73! 1.22%
Jaye Viner, M.D — 182,81 182,81 *
All current directors and executive officers as a mup

(11 persons) 2,015,23! 6,133,97: 8,149,20! 6.06%

* Less than 1% of the outstanding common st
(1) None of our directors or named executive officexs pledged any of their shares as sect

6
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(2)

3)

(4)

(5)
(6)
(7)

The percent of ownership for each stockholadeMarch 31, 2015 is calculated by dividing (1) steckholders total beneficial ownersh
(i.e., the total number of shares beneficially od/phus the shares acquirable within 60 days) byh@)sum of (i) 128,337,695 shares of
our common stock that were outstanding on Marci2815 and (ii) shares of common stock subject tmop held by such person that
will be exercisable within 60 days of March 31, 20

This information is based on a Schedule 13@&4 fwith the SEC on March 9, 2015 by First Eagleelstment Management, LLC
(“FEIM"). The principal business address of FEIMLB45 Avenue of the Americas, New York, New Yorkl@B. FEIM is an investment
adviser registered under Section 203 of the InvestrAdvisers Act of 1940. 21 April Fund, Ltd., ay@zan Islands company for which
FEIM acts as investment adviser, beneficially o®/896,077 of these shares and First Eagle Value&idMaster Fund Ltd., a Cayman
Islands company for which FEIM acts as investmeiviser, beneficially owns 8,173,071 of these she

This information is based on a Schedule 13@&ifivith the SEC on January 28, 2015 by Aurigenedisry Technologies Limited. The
principal business address of Aurigene Discovemghnelogies Limited is 39-40, KIADB Industrial AreBhase I, Electronic City Hosur
Road, Bangalor- 560100 Karnataka Indi

This information is based on a Schedule 13&lfikith the SEC on March 10, 2015 by FMR LLC. Thiagipal business address of FMR
LLC is 245 Summer Street, Boston, Massachusett&@:

Includes 1,079,688 shares held directly by MecNab, 50,000 shares held by McNab Family LLC, 266,000 shares held by JR & MW
McNab Operating LF

Mr. Passeri served as our chief executive officeil dune 2014. Mr. Passeri currently serves as gi@irman of our board of directo

7
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PROPOSAL 1—ELECTION OF DIRECTORS

Directors and Nominees for Directors

Our board of directors is divided into three classd@th one class being elected each year and ntsmbeach class holding office for a
three-year term. Our board of directors currentiysists of three Class | directors, James R. McBiapKenneth J. Pienta, M.D., and James R
Tobin, three Class Il directors, Robert E. Mart®lID., Ph.D., Daniel R. Passeri and Marc Rubin, Mand three Class Il directors, Al
Fattaey, Ph.D., Martyn D. Greenacre and Kenndtlaitin, Ph.D. The Class I, Class Il, and Clasglltectors will serve until the annual
meetings of stockholders to be held in 2015, 20162017 respectively, and until their respectivecessors are elected and qualified. At the
annual meeting, Class | directors will stand feeetion.

Our board of directors has nominated Mr. James éNab, Jr., Dr. Kenneth J. Pienta and Mr. JamesoRinTas nominees for reelection
as Class | directors, each to serve for a three{gea, until the 2018 annual meeting of stockhdde until their respective successors are
elected and qualified. Each of the nominees isetillty a director. Each of the nominees have inditis willingness to serve, if elected;
however, if any nominee should be unable to seheeshares of common stock represented by proxlebawoted for a substitute nominee
designated by the board of directors.

Below are the names, ages and certain other intfasm#or each member of the board, including thenimees for election as Class |
directors. There are no familial relationships amany of our directors, nominees for director arelcaitive officers. In addition to the detailed
information presented below for each of our direstave also believe that each of our directoraisified to serve on our board and has the
integrity, business acumen, knowledge and indwestperience, diligence, freedom from conflicts dénest and the ability to act in the intere
of our stockholders.

The following table sets forth our directors aneitliespective ages and positions:

Name Age Position

Ali Fattaey, Ph.D. 50 President and Chief Executive Officer, Direc
Martyn D. Greenacre (2)(: 73 Director

Kenneth I. Kaitin, Ph.D. (1)(z 62 Director

Robert E. Martell, M.D., Ph.D. (1)( 52 Director

James R. McNab, Jr. ( 71 Chairman of the Boar

Daniel R. Passe 54 Vice Chairman of the Boat
Kenneth J. Pienta, M.D. (: 55 Director

Marc Rubin, M.D. (2)(3)(4 60 Director

James R. Tobin (1 70 Director

(1) Member of the compensation committ

(2) Member of the nominating and corporate governapoendittee.
(3) Member of the audit committe

(4) Member of the science and technology commit

Ali Fattaey, Ph.D.has served on our board since June 2014 and hesises our President and Chief Executive Officecesilune 2014.
From February 2013 to June 2014, Dr. Fattaey seaseulir President and Chief Operating Officer.Haittaey served as the President and
Chief Executive Officer of ACT Biotech, Inc., a
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biotechnology company from January 2011 until Feby2013 and as Chief Operating and Scientificd@ffiat ACT Biotech from February
2008 until December 2010. From June 2006 until danA008, Dr. Fattaey served as the Director, $ei@md Technology at the Melanoma
Therapeutics Foundation, a non-profit organizatinom January 2005 until June 2006, Dr. Fattaeyavstsategic consultant. From November
2001 until April 2004, Dr. Fattaey served as thée€Bcientific Officer of Sagres Discovery, a bich@ology company, and as the Senior Vice
President of Discovery Research at Chiron Corpmmat biotechnology company, following Chiron’s aisifion of Sagres Discovery from
May 2004 until January 2005. Dr. Fattaey was enmgadogt Onyx Pharmaceuticals, a biopharmaceuticapeosy from January 1994 until June
2001, and held the position of Vice President afddvery Research from August 1998 until June 2D@1Fattaey also serves as a director of
EpiTherapeutics ApS, a Danish biotechnology compBmyFattaey received his Ph.D. in microbiologynfr Kansas State University in 1989
and was a Research Fellow in Medicine at Harvarditéé School, Massachusetts General Hospital Cabeater. We believe that

Dr. Fattaeys qualifications to serve on our board includegaist experience as President and Chief Executifiee®bf ACT Biotech as well
his experience as a director of EpiTherapeutics.ApS

Martyn D. Greenacre has served on our board since February 2000 ana@ wiesctor of Creative BioMolecules, Inc., a pregksor life
science company, from June 1993 to July 2000. Mee@acre has served as Chairman of Life Mist L Llarivatelyheld company in the fie
of fire suppression, since September 2001. Frore 1987 to June 2001, Mr. Greenacre was Chief Execifficer of Delsys Pharmaceutical
Corporation, a drug formulation company. From 1893997, Mr. Greenacre was President and Chief itikecOfficer of Zynaxis, Inc., a
biopharmaceutical company. Prior to Zynaxis, IMr., Greenacre served in various senior managenusitigns at SmithKline Beecham, a
pharmaceuticals company, from 1973 through 1992 Q/eenacre also serves as a director of Neostem,dnd Formula Pharmaceuticals.
Previously, Mr. Greenacre served as a directorafsfhere, Inc., Cephalon, Inc. and Orchestra Thketas, Inc., and as a director and
Chairman of BMP Sunstone Corporation. Mr. Greenagteived an M.B.A. from Harvard Business Schoal aB.A. from Harvard College.
We believe that Mr. Greenacre’s qualificationseéove on our board include his years of experiesderasident and Chief Executive Officer of
various biotech and pharmaceutical companies dsawélis experience as a director of other puldinganies.

Kenneth I. Kaitin, Ph.D. has served on our board since November 2003. Sirgel 998, Dr. Kaitin has been the Director of Thdts
Center for the Study of Drug Development, an acadeinug policy research group providing strategioimation to help drug developers,
regulators, and policy makers improve the qualityt efficiency of the drug development process. &itagust 2014, Dr. Kaitin has held a
primary appointment as Professor at the Tufts Usitye School of Medicine, as well as secondary apptents as Professor of Medicine and
Professor of Integrative Physiology and PathobiplagTufts University School of Medicine. In Deceent2014, Dr. Kaitin received the
appointment of Advisory Professor at Shanghai MgdBollege of Fudan University. Since September918@ has served on the faculty of the
European Center for Pharmaceutical Medicine atithigersity of Basel, and since April 2006 he haerba Visiting Executive at the Tuck
School of Business at Dartmouth College. At thet§ University School of Medicine, Dr. Kaitin wask@search Associate Professor of
Medicine from October 2003 to May 2008 and a RedeRrofessor from May 2008 to August 2014. Dr. idditas written extensively on a
broad range of drug development issues and hasdepublic testimony before the U.S. Congresseiarimgs on pharmaceutical innovation
and FDA reform. An internationally recognized expmr the science of drug development, Dr. Kaitireigularly quoted in the business and
trade press on R&D trends in the research-basegliddustry and new models of innovation. In 2014, Kaitin received the Dr. Louis M.
Sherwood Award granted by the Academy of PharmazdRhysicians and Investigators. Dr. Kaitin f®amer Editor-in-Chief of the Drug
Information Journal, and from
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1997 to 1998 he was President of the Drug Inforomafissociation. He is currently Editor-in-Chiefepert Review of Clinical
Pharmacology, and he serves on the editorial boards of a nuimfbgeer-review journals. Dr. Kaitin serves as gpest consultant to the U.S.
Department of Defense on Bioterror Countermeassgeis. Dr. Kaitin received an M.S. and Ph.D. implagology from the University of
Rochester and a B.S. from Cornell University. Whelve that Dr. Kaitin’s qualifications to serve onr board include his expertise in the
economics of drug development and biopharmacedtioalvation and his extensive knowledge on a braade of drug development and life-
sciences industry issues.

Robert E. Martell, M.D., Ph.D. has served on our board since September 2011. &rteMis a practicing medical oncologist at Tufts
Medical Center and has served as Chief Medicak®ffat Tesaro, Inc., a biopharmaceutical compangesSeptember 2012. Dr. Martell is ¢
an Adjunct Associate Professor of Medicine at th&sTUniversity School of Medicine, a position hastheld since September 2012. From
September 2009 to September 2012, Dr. Martell wad@yed at Tufts Medical Center, serving as bothDirector of the Neely Center for
Clinical Cancer Research, overseeing oncologydadiniesearch, and the Leader of the Cancer Ceestgram in Experimental Therapeutics,
where he was responsible for developing the cenp#rase | oncology clinical development programnfFBeptember 2009 to September of
2012, Dr. Martell was also an Associate Profes§ddedicine at the Tufts University School of Mediei From May 2005 to July 2009,

Dr. Martell served as Vice President and Chief MadOfficer of MethylGene, a publicly-traded bioteology company focused on the
development of cancer therapeutics. From Novemd@2 20 May 2005, Dr. Martell also served as DireaioOncology Global Clinical
Research at Bristol-Myers Squibb Company, a biaphaeutical company. From July 2001 to May 2005 NDartell served concurrently as
Assistant Clinical Professor of Oncology at Yalewdnsity School of Medicine and Staff Physiciarttet Veterans Affairs hospital. From July
2000 to October 2002, Dr. Martell worked at Bayerfioration, Pharmaceutical Division, where he caerphase | and phase Il clinical
studies. Dr. Martell received a B.A. in chemistrgrh Kalamazoo College, a Ph.D. in pharmacology ftbewUniversity of Michigan, and an
M.D. from Wayne State University. He completedihternal medicine internship and residency and madincology fellowship at Duke
University Medical Center. We believe that Dr. Mdlfs qualifications to serve on our board include expertise in oncology patient care as
well as his industry experience in large pharmadcau&nd smaller biotechnology companies and tiginisights and perspectives are valuable
to a small biotechnology company such as Curis.

James R. McNab, Jr.has served on our board since February 2000 ansenasd as Chairman of our board since May 200251998
Mr. McNab has served as Chief Executive Officer @ma@irman of Palmetto Pharmaceuticals, Inc., folyrellOS Pharmaceuticals, Inc., a
privately-held drug discovery company of which saico-founder. Since January 2009, Mr. McNab kagesd as executive chairman of
FirstString Research, Inc., a privately-held biaphaceutical company. Mr. McNab recently foundedPlirmaceuticals, Inc., a privately-held
pain management drug discovery company and hasdesvits Chief Executive Officer and Chairmanasidigne 2014. Mr. McNab was a co-
founder and served as the chairman of the boadi#t@ftors of Reprogenesis, Inc., a predecessosdiftnce company, from July 1996 to July
2000. In addition, Mr. McNab has also founded oftrérately-held companies, including Sontra Medi€alporation, a drug delivery
company, and Parker Medical Associates, a manufacamd worldwide supplier of orthopedic and spogtated products. Mr. McNab also
serves as a director of Titan Pharmaceuticals, énbiopharmaceutical company. Mr. McNab receiv&/4a in economics from Davidson
College and an M.B.A. from the University of No@arolina at Chapel Hill. We believe that Mr. McNslgualifications to serve on our board
include his decades of experience as chairmangdguend/or Chief Executive Officer of various phaomutical, medical device and
biotechnology companies, including his experiereceafounder of one of our predecessor companies.
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Mr. McNab has also founded and managed companiethéar industries and we believe that his broadeasf entrepreneurial creation and
oversight is valuable to a small biotechnology campsuch as Curis.

Daniel R. Passerhas served as a director since September 2001aanskhved as Vice Chairman of our board since 20hé.
Mr. Passeri served as our Chief Executive Officemf September 2001 until June 2014, and additipelld the title of President from
September 2001 to February 2013. Mr. Passeri lmasdsas Chief Officer of Technology Management Bodiness Development of the
Jackson Laboratory for Genomic Medicine since Ddmm2014. From November 2000 to September 2001Pksseri served as our Senior
Vice President, Corporate Development and Strategioning. From March 1997 to November 2000, Medea was employed by GenelLogic
Inc., a biotechnology company, most recently asd@afice President, Corporate Development and giatPlanning. From February 1995 to
March 1997, Mr. Passeri was employed by BoehribMgnnheim, a pharmaceutical, biotechnology and diation company, as Director of
Technology Management. Mr. Passeri received afthbh the National Law Center at George Washingtoiversity, an M.Sc. in
biotechnology from the Imperial College of Scientechnology and Medicine at the University of Londmd a B.S. in biology from
Northeastern University. We believe that Mr. Pa'’s qualifications to serve on our board includedeep knowledge of the company, having
served in a variety of management positions si@&®2nd as a member of our board since Septembér 288 well as his extensive experienc:
in corporate strategy and development, intellegwaperty strategy and oversight, and technologgnising, as each of these elements are
critical to our overall business strategy.

Kenneth J. Pienta, M.D.has served on our board since March 2013. Dr. ®iea¢ served as the Donald S. Coffey Professorabgy,
Professor of Oncology, Pharmacology and Molecutéer&es and as the Director of Research for theyBhaological Institute at the Johns
Hopkins University School of Medicine since Mardhl3. Prior to his appointment at the Johns Hopkiniversity School of Medicine,

Dr. Pienta served as the Associate Vice PresiderRésearch, Health Sciences for the Universitylizhigan from January 2012 to February
2013, and as the Director of Precision Medicinetffier Michigan Center for Translational PathologynfirJuly 2008 to February 2013. From
July 1995 to February 2013, Dr. Pienta served a®ihector of the Prostate Specialized Programexfdarch Excellence (SPORE) at the
University of Michigan. Dr. Pienta is involved iagearch to define the tumor microenvironment oteametastases, as well as developing
new therapies for cancer. Dr. Pienta is a two-thmeerican Cancer Society Clinical Research ProfeAsard recipient, is the author of more
than 350 peer-reviewed articles and has been theipal investigator on numerous local and natiatiaical trials. Dr. Pienta received a B.A.
in human biology from Johns Hopkins University @amdM.D. from the Johns Hopkins University SchooMxdicine. We believe that

Dr. Pienta’s qualifications to serve on our boardude his expertise in oncology patient care dsagehis unique understanding of precision
therapeutic approaches to cancer treatment anthighatsights and perspectives are valuable toalldriotechnology company such as Curis.

Marc Rubin, M.D. has served on our board since June 2010. Since2®a§, Dr. Rubin has served as Executive Chairmdritah
Pharmaceuticals, Inc., a biopharmaceutical compamy he served as its President and Chief ExecQfifreer from October 2007 to Decem
2008. From June 2006 to February 2007, Dr. Ruhiveskas Head of Global Research and Developmetdger Schering Pharma AG, a
pharmaceutical company, as well as a member dExleeutive Committee of Bayer Healthcare, a pharmgca and medical products
company and subsidiary of Bayer AG, and the Boaianagement of Bayer Schering Pharma AG. From I@at@003 until the merger of
Bayer AG and Schering AG in June 2006, Dr. Rubis wanember of the Executive Board of Schering AQyell as Chairman of Schering
Berlin Inc. and President of Berlex Pharmaceutjcaldivision of Schering AG. From January 1990 t@yAst 2003, Dr. Rubin held various
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positions in global clinical and commercial devetamt at GlaxoSmithKline plc, a healthcare compasywell as the position of Senior Vice
President of Global Clinical Pharmacology & Discov®ledicine from 2001 to 2003. Prior to his phareatical industry career, Dr. Rubin
completed subspecialty training and board certificain both medical oncology and infectious dig=saat the National Cancer Institute within
the National Institutes of Health from 1983 to 19Bfom September 1986 to December 1989, Dr. Rubmsrved as an Investigator and on
the Senior Staff of the infectious diseases sectdhe National Cancer Institute. Dr. Rubin aleoves as a director of FirstString Research,
Inc., Galectin Therapeutics, Gemmus Pharma anBdg®sin Institute. Previously, Dr. Rubin servedasrector of Medarex, Inc. and Surface
Logix, Inc. Dr. Rubin holds an M.D. from Cornell ersity Medical College. We believe that Dr. Rubigualifications to serve on our board
include his extensive experience in clinical depelent as well as his medical, commercial and sfieepertise having held executive-level
clinical development positions with Bayer Scheriftarma AG, Schering AG and GlaxoSmithKline plc.

James R. Tobinhas served on our board since February 2000. Fnorih 2995 to July 2000, Mr. Tobin was a membertaf board of
directors of Creative BioMolecules, Inc., a predsoe life science company. Mr. Tobin is retirecorRrMarch 1999 to July 2009, Mr. Tobin
served as Chief Executive Officer and Presidefaxfton Scientific Corporation, a medical device pamy. Mr. Tobin was employed by
Biogen, Inc., a biotechnology company, as PresidadtChief Executive Officer from February 199 Dtecember 1998 and President and
Chief Operating Officer from February 1994 to Fetiul1997. Prior to joining Biogen, Mr. Tobin was @oyed by Baxter International Inc., a
health care products company, where he servedes&gdent and Chief Operating Officer from Februag®92 to January 1994, as Executive
Vice President from May 1988 to January 1992 andhiious management positions prior to 1988. Mbifi@lso serves as a director of Aptus
Endosystems, Medical Simulations, Corporation, $kéedics, CardioDX and Oxford Immunotec, Inc. Pregly, Mr. Tobin served as a
director of Boston Scientific Corporation and Appl€orporation. Mr. Tobin received an M.B.A. fronaidard Business School and a B.A.
from Harvard College. We believe that Mr. Tolsimjualifications to serve on our board included@sades of experience as President and
Executive Officer or Chief Operating Officer of &erlarge biotechnology and medical device compahiezddition, his qualifications include
his past experience as a director of Boston Séie@brporation and one of our predecessor comgaa well as his experience in corporate
strategy and organizational expertise.

Board Recommendation

OUR BOARD OF DIRECTORS BELIEVES THAT THE ELECTION O F JAMES R. MCNAB, JR., KENNETH J. PIENTA AND
JAMES R. TOBIN TO SERVE AS CLASS | DIRECTORS IS IN THE BEST INTERESTS OF CURIS AND OUR STOCKHOLDERS
AND, THEREFORE, THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE
“FOR” THE NOMINEES.

CORPORATE GOVERNANCE

Our board of directors believes that good corpogatesrnance is important to ensure that Curis isaged for the long-term benefit of
stockholders. This section describes key corpgraternance guidelines and practices that our bofad@rectors has adopted. Complete copies
of our corporate governance guidelines, committegters and code of conduct are available on thesbors — Corporate Governance section
of our websiteywww.curis.com Alternatively, you can request a copy of anytefse documents by writing to our secretary atalieviing
address: Curis, Inc., 4 Maguire Road, Lexington, DR¥21.

12
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Corporate Governance Guidelines

Our board of directors has adopted corporate gewvee guidelines to assist in the exercise of itedwand responsibilities and to serve
the best interests of Curis and our stockholdenes& guidelines, which provide a framework forabeduct of the board of directotsusiness
provide that:

» the board of directo’ principal responsibility is to oversee the managenoé Curis;

* amajority of the members of the board of direcsiall be independent directo

» the independent directors shall meet regularlyxigcative sessior

« directors have full and free access to managenmehtees necessary and appropriate, independentoash
» all directors are encouraged to participate iniooiimg director education on an ongoing basis;

» periodically, the board of directors and its conte@s will conduct a self-evaluation to determinesthier they are functioning
effectively.

Determination of Independence

Under applicable NASDAQ Stock Market MarketplacddRua director will only qualify as an “indepentléirector” if, in the opinion of
our board, that person does not have a relatiorvghigh would interfere with the exercise of indegent judgment in carrying out the
responsibilities as a director. SEC rules also isepthrough the NASDAQ Stock Market MarketplacedRubpecial independence requirem
for members of the audit committee and heightenddpendence requirements for members of our corapencommittee. When determini
the independence of members of our compensatiomitbee, our board is required to consider all fex&pecifically relevant to determining
whether a director has a relationship with us ihataterial to that director’s ability to be indegent from management in connection with the
duties of a compensation committee member, inctydint not limited to: (1) the source of compermatf that director, including any
consulting, advisory or other compensatory fee pgids to that director; and (2) whether that dvets affiliated with Curis, a subsidiary of
Curis or an affiliate of a subsidiary of Curis.

During its annual review of director independerthe,board considers all information it deems ratkéviacluding without limitation, any
transactions and relationships between each direcmny member of his immediate family and Curid &s subsidiaries and affiliates.

Our board has determined that none of Mr. Green&ureKaitin, Dr. Martell, Mr. McNab, Dr. Rubin dvir. Tobin has a relationship
which would interfere with the exercise of indepentjudgment in carrying out the responsibilitiéa alirector and that each of these director:
is an “independent director” as defined under Riié5(a)(2) of the NASDAQ Stock Market Marketplacalés.

Board Meetings and Attendance

Our corporate governance guidelines provide thatthrs are expected to attend the annual meetisigckholders. All directors
attended the 2014 annual meeting of stockholddrs.bbard met ten times during the fiscal year emdstember 31, 2014, either in person or
by teleconference. During the fiscal year endedebdrer 31, 2014, each of our directors attendeebat [75% of the aggregate of the total
number of board meetings and meetings of all coteestof the board on which they then served.
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Board Leadership Structure

Our board has chosen to separate the role of aef ekecutive officer and the role of chairman af board. We believe that this
separation is appropriate since our chief executffieer is responsible for the strategic directafrour company, while the chairman of our
board is responsible for overseeing the functiothefboard and for providing guidance to our chigfcutive officer as needed.

Board’s Role in Risk Oversight

Our board of directors oversees our risk manageprecesses directly and through its committees.@amagement is responsible for
risk management on a day-to-day basis. Our boadit@ftors and its committees oversee the risk gemant activities of management. They
fulfill this duty by discussing with management phaicies and practices utilized by managemensseasing and managing risks and provi
input on those policies and practices. In general (i) board of directors oversees risk manageraetitities relating to business strategy,
acquisitions, capital allocation, organizationalisture and certain operational risks, (ii) auditenittee oversees risk management activities
related to financial controls, (iii) compensati@nmittee oversees risk management activities nglat our compensation policies, programs
and practices and management succession planmiddivd nominating and corporate governance conemitiversees risk management
activities relating to board of directors compasitiand corporate governance policies and procedieeh committee reports to our full board
of directors on a regular basis, including repwith respect to the committee’s risk oversight\datiés as appropriate.

Board Committees

Our board has established three standing committe@slit, compensation, and nominating and corpaavernance — each of which
operates under a charter that has been approvedrhiyoard. Our board of directors has also estaddis science and technology committee.
Current copies of each standing committee’s chaterell as the charter for our science and tedgyotommittee are posted on the Investors
— Corporate Governance section of our websgigw.curis.com.

Our board has determined that all of the membeeaoh of the board of directors’ three standingmdttees are independent as defined
under the NASDAQ Stock Market Marketplace Rules|uding, (i) in the case of all members of the aadmmittee, the independence
requirements contemplated by Rule 10A-3 under tteh&nge Act and (ii) in the case of all memberthefcompensation committee, the
enhanced independence requirements contemplatedlbylOC-1 under the Exchange Act.

Audit Committee
The audit committee’s responsibilities include:
* appointing, approving the compensation of, andszssg the independence of our independent regisprilic accounting firm

» pre-approving all audit and non-audit serviceswfiadependent registered public accounting firrcept for de minimis non-audit
services which are approved in accordance withiegdple SEC rules, including meeting with our indegent registered public
accounting firm prior to the annual audit to disctlse planning and staffing of the au
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overseeing the work of our independent registetddipaccounting firm, including through the rededmd consideration of certain
reports from such firr

reviewing and discussing with management and ttiegandent registered public accounting firm ounahand quarterly financial
statements and related disclosures, earnings esl@asl other publicly disseminated financial infation;

reviewing and discussing with our independent tegesl public accounting firm matters concerningghality, not just the
acceptability, of our accounting determinationstipalarly with respect to judgmental are

monitoring our internal control over financial repog, disclosure controls and procedures and obdeisiness conduct and ethi
discussing our risk management polici

establishing policies regarding hiring employeesrfrour independent registered public accountimg &ind procedures for the
receipt and retention of account-related complaints and concer

meeting independently with our independent registgrublic accounting firm and management on a gtlgrbasis
reviewing and approving or ratifying any relatedsms transaction:

establishing, and periodically reviewing, complginbcedures for (i) the receipt, retention andttmeat of complaints received by
us regarding accounting, internal accounting cdsiwo auditing matters; and (ii) the confidentehonymous submission by our
employees of concerns regarding questionable atioguor auditing matters; ar

preparing the audit committee report required b $es, which is included on page 20 of this pretgtement

The members of the audit committee are Mr. Green@hair), Mr. McNab and Dr. Rubin. The audit cortie@ met seven times during
the fiscal year ended December 31, 2014. The hafadlidectors has determined that Mr. Greenacrea iaadit committee financial expert” as
defined by applicable SEC rules.

Compensation Committee

The compensation committee’s responsibilities idelu

determining the chief executive offi’s compensatior

reviewing and approving the compensation of oue#xecutive officers

overseeing an evaluation of our senior execulti

overseeing and administering our cash and equignitive plans

reviewing and making recommendations to the boattd ngspect to director compensatis

reviewing and discussing annually with management@ompensation Discussion and Analysis,” whiciniduded beginning on
page 23 of this proxy stateme

preparing the compensation committee report requiseSEC rules, which is included on page 49 of thioxy statement; ar
reviewing and making recommendations to the boattd respect to management succession plan
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The processes and procedures followed by our cosagpien committee in considering and determiningcatiee and director
compensation are described below under the he&Bxerutive Officer and Director Compensation Preess’

The members of the compensation committee are 8itiK Dr. Martell and Mr. Tobin (Chair). The compsation committee met
fourteen times during the fiscal year ended Decer8he2014.

Nominating and Corporate Governance Committee
The nominating and corporate governance committesisonsibilities include:
» identifying individuals qualified to become boaré&mbers
* recommending to the board the persons to be noedrfat election as directors and to each of thed’'s committees
» overseeing an annual evaluation of the board;
» periodically reviewing the composition of each libaommittee and the establishment or dissolutioadafitional board committes

The processes and procedures followed by the ndiminand corporate governance committee in ideimgfyand evaluating director
candidates are described below under the headiirg¢or Nomination Process.”

The members of the nominating and corporate gonemaommittee are Dr. Kaitin (Chair), Mr. Greenaane Dr. Rubin. The
nominating and corporate governance committee hneettimes during the fiscal year ended Decembge?®14.

Science and Technology Committee
The science and technology committee’s respontsdsilinclude:

e reviewing, evaluating, and advising the board amthagement regarding the long-term strategic goalohjectives and the quality
and direction of the compa’s research and development progre

e monitoring and evaluating trends in research angldpment, and recommending to the board and mamagfeemerging
technologies for building the comp¢'s technological strengt

» recommending approaches to acquiring and maintateichnology position:
» advising the board and management on the scieasfiects of business developmi
» regularly reviewing the compa’s research and development pipel

» assisting the Board with its oversight respongipfibr enterprise risk management in areas affgdtie company’s research and
development; an

* reviewing such other topics as delegated to thenaitiere from time to time

The members of the science and technology comnate®r. Pienta (Chair), Dr. Rubin and Dr. Martéle science and technology
committee met six times during the fiscal year enDecember 31, 2014.
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Executive Officer and Director Compensation Process

The compensation committee oversees our compengatigrams. In this capacity, the compensation citteendetermines and appror
all compensation decisions related to our execuffieers. In addition, the compensation commitegodically reviews and makes
recommendations to the board with respect to direimpensation. With respect to the grant of gquompensation awards and the grant of
cash awards, if any, structured under our AmendeldRestated 2010 Plan as performance-based contiperibat is intended to be exempt
from the deductibility limitations of Section 162 mwf the Internal Revenue Code of 1986, as ame(itied'Code”), the compensation
committee may form, and delegate authority to, anmore subcommittees as it deems appropriate firmmto time under the circumstances
(including a subcommittee consisting of at least tmembers, each of whom qualifies as a “non-empglalpector,” as such term is defined
from time to time in Rule 16b-3 promulgated under Exchange Act, and an “outside director,” as sanh is defined in Section 162(m) of
the Code). The compensation committee did not farahelegate authority to any subcommittees dutiedfiscal year ending December 31,
2014.

The compensation committee has the authority torretnd terminate any compensation consultant tesbd to assist in the evaluatior
executive officer compensation and has the soleoaity to approve the consultant’s fees and othtmntion terms. The compensation
committee also has authority to commission compensaurveys or studies as the need arises. Peaibdithe compensation committee
retains an independent third party compensatioswdtant to review director and officer compensatidimce January 2010, the compensation
committee has periodically retained Towers Watsoitssindependent third party compensation consulta October 2014, the compensation
committee retained Towers Watson to review direatat officer compensation, and also retained ToWéatson in November 2014 to provide
advice related to our Amended and Restated 2010 Pl compensation committee has determined ket are no conflicts of interest or
other applicable factors affecting independencé wét retention of Towers Watson, as required bySRAQ Stock Market Marketplace Rules.

Compensation committee meetings typically haveuiet!, for all or a portion of each meeting, ouetfinancial officer and, for
meetings in which executive officer compensatiocislens are made, the chairman of our board, aesigent and chief executive officer. The
compensation committee typically seeks the chaitsnaput in compensation matters involving our jeat and chief executive officer. Our
president and chief executive officer provides inpuall other executive officer compensation mattecluding the appropriate mix of
compensation for such other officers. Our presiaeik chief executive officer may not be preseninduthe compensation committee’s voting
or deliberations regarding his compensation.

Risks Arising from Compensation Policies and Practies

Employee compensation generally consists of satdogk option awards and, depending on overall @mperformance and the
successful achievement of objectives set fortmiarmnual short-term incentive program, cash boaysents. We have reviewed our
compensation policies and practices for all empgsy@nd have concluded that any risks arising fronpolicies and programs are not
reasonably likely to have a material adverse effecbur company.

Director Nomination Process

The process followed by the nominating and corgogatvernance committee to identify and evaluatecttir candidates includes requi
to board members and others for recommendationstimgs from time to
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time to evaluate biographical information and baokgd material relating to potential candidates] mterviews of selected candidates by
members of the nominating and corporate governeoenittee and the board.

In considering whether to recommend any particcéandidate for inclusion in the board’s slate obramended director nominees, the
nominating and corporate governance committeeapilily the criteria set forth in its charter. Theseria include the candidate’s integrity,
business acumen, knowledge of our business angtitydexperience, diligence, freedom from conflistsnterest and the ability to act in the
interests of all stockholders. Our nominating aorporate governance charter provides that the \afldéversity on our board should be
considered by the nominating and corporate govemaommittee. The committee does not assign speedfights to particular criteria and no
particular criterion is a prerequisite for eachgmective nominee. We believe that the backgroundgjaalifications of our directors,
considered as a group, should provide a composit®hexperience, knowledge and abilities that &llbw the board to fulfill its
responsibilities. We do not discriminate againstdidates based on their race, religion, nationigimrsex, sexual orientation, disability or any
other basis proscribed by law.

We have adopted a policy under which stockholdexg mcommend individuals to the nominating and cate governance committee
for consideration as potential director candidatesubmitting candidate names, together with apjtabiographical information and
background materials and a statement as to whittbestockholder or group of stockholders makingrdfemmmendation has beneficially
owned more than 5% of our common stock for at lagstar as of the date such recommendation is n@attee Nominating and Corporate
Governance Committee, c/o Secretary, Curis, InMaduire Road, Lexington, MA 02421. Assuming thaprpriate biographical and
background material has been provided on a timatyshthe committee will evaluate stockholder-rec@nded candidates by following
substantially the same process, and applying suiiits the same criteria, as it follows for canaliels submitted by others. If the board
determines to nominate a stockholder-recommendedidate and recommends his or her election, theorier name will be included in our
proxy card for the next annual meeting.

Stockholders also have the right under our bylawndirectly nominate director candidates, withoug aantion or recommendation on the
part of the committee or the board of directorsfdipwing the procedures set forth under “StocklasIProposals for 2016 Annual Meeting.”

Communicating with the Board of Directors

The board will give appropriate attention to writtiesommunications that are submitted by stockholdard will respond if and as
appropriate. The chairman of the board of direcmprimarily responsible for monitoring communicats from stockholders and for providing
copies or summaries to the other directors as hsiders appropriate.

Communications are forwarded to all directors éthielate to important substantive matters andidekuggestions or comments that th
chairman of the board considers to be importanttferdirectors to know. In general, communicatiaating to corporate governance and
corporate strategy are more likely to be forwartteth communications relating to ordinary busindf&sra, personal grievances and matters a:
to which we receive repetitive or duplicative commizations.

Stockholders who wish to send communications ontapig to the board should address such commuoitato the Chairman of the
Board of Directors, c/o Secretary, Curis, Inc., dgdire Road, Lexington, MA 02421, or via emailrgbi@curis.com.
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Code of Business Conduct and Ethics

We have adopted a written code of business coradutethics that applies to our directors, offiGerd employees, including our
principal executive officer, principal financialfmfer and principal accounting officer. We havetedsa current copy of the code on the
Investors — Corporate Governance section of oussit&lvww.curis.com In addition, we intend to post on our websitedidtlosures that are
required by law or NASDAQ stock market listing stands concerning any amendments to, or waiversngfprovision of the code.

Policies and Procedures for Related Person Transaohs

Our board has adopted written policies and proafar the review of any transaction, arrangementlationship in which Curis is a
participant, the amount involved exceeds $120,800,0ne of our executive officers, directors, doeaominees or 5% stockholders (or their
immediate family members), each of whom we refeaga “related person,” has a direct or indirediemia interest.

If a related person proposes to enter into sucarsaction, arrangement or relationship, which eferrto as a “related person
transaction,” the related person must report topgsed related person transaction to our chiehéi@ officer and/or general counsel. The
policy calls for the proposed related person trasa to be reviewed and, if deemed appropriatpr@amed by the board’s audit committee.
Whenever practicable, the reporting, review and-agmd will occur prior to entry into the transagctidf advance review and approval is not
practicable, the audit committee will review, aimdits discretion, may ratify the related persangaction at the next meeting of the commi
The policy also permits the chairman of the audihmittee to review and, if deemed appropriate, @ppproposed related person transaction:
that arise between committee meetings, subjedtiication by the audit committee at its next niregt Any related person transactions that
ongoing in nature will be reviewed periodically.€Taudit committee will review and consider sucloinfation regarding the related person
transaction as it deems appropriate under therostances.

The audit committee may approve or ratify the teatisn only if the committee determines that, uraleof the circumstances, the
transaction is not inconsistent with Curis’ beséiasts. The audit committee may impose any camditon the related person transaction that
deems appropriate.

In addition to the transactions that are excludgthk instructions to the SEC's related personsiation disclosure rule, the board has
determined that the following transactions do metite a material direct or indirect interest onabedif related persons and, therefore, are not
related person transactions for purposes of tHisypo

* interests arising solely from the related pers@uosition as an executive officer of another enfithether or not the person is also a
director of such entity), that is a participantlie transaction, where (a) the related person khudher related persons own in the
aggregate less than a 10% equity interest in sntity eand (b) the related person and his or henédiate family members are not
involved in the negotiation of the terms of thengaction and do not receive any special benefitsrasult of the transaction; a

e atransaction that is specifically contemplateghyvisions of our charter or bylaw

The policy provides that transactions involving gamnsation of executive officers shall be reviewed approved by the compensation
committee in the manner specified in its charter.
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Related Person Transactions

In June 2014, Daniel R. Passeri resigned from distipn as our chief executive officer and our lioalected Mr. Passeri vice chairman
of our board. As a non-employee director, Mr. Pagseeives an annual cash retainer of $100,00Q@&r plus meeting fees for his
participation on our board.

In addition, in June 2014, we entered into a cdimgubhgreement with Mr. Passeri pursuant to whiah R&sseri has agreed to provide
hours per month of consulting services to us osllexttual property, corporate and strategic mattarsonsideration for the services rendered
by Mr. Passeri, we have agreed to pay Mr. Pas8&rb®0 per month until June 2015, provided that #ny time during the consultation per
Mr. Passeri obtains full time employment with adtparty, then Mr. Passeri and we will negotiaggad faith reduction in the number of ho
that Mr. Passeri will consult, and thereafter Mas®eri will be paid an hourly fee, in lieu of themthly retainer, for services rendered under th
consulting agreement. In December 2014, Mr. Pastéained full time employment with a third partydasince that date we have paid
Mr. Passeri an hourly fee based on actual housewices rendered.

From June 2014 until June 2015, the consultingeagemt may be terminated at any time by mutual ageeébetween the parties. We
may terminate the consulting agreement immediat@Hy. Passeri breaches, or threatens to breacteties of the non-disclosure and non-
competition agreement previously entered into wghMr. Passeri received $197,833 during the yede@ December 31, 2014 under the
consulting agreement.

Audit Committee Report

The information contained in this report shall et deemed to be “soliciting material” or “filed” omcorporated by reference in future
filings with the U.S. Securities and Exchange Casion, or subject to the liabilities of Sectiondf8he Securities Exchange Act of 1934
amended, except to the extent that we specificadjyest that it be treated as soliciting materiakpecifically incorporate it by reference int
document filed under the Securities Act of 193&rasnded, or the Securities Exchange Act of 1984nsended.

The responsibilities of the audit committee arefeeh in the charter of the audit committee. Thdiacommittee has reviewed our
audited financial statements for the fiscal yeateghDecember 31, 2014, and has discussed theseifihatatements with our management
our independent registered public accounting firm.

Our management is responsible for the preparafiouiofinancial statements and for maintaining daguate system of disclosure
controls and procedures and internal control owermicial reporting for that purpose. Our independegistered public accounting firm is
responsible for conducting an independent intedgratalit of our annual financial statements anditi@rnal control over financial reporting in
accordance with the standards of the Public Compaepunting Oversight Board and issuing a reporttenresults of their integrated audit.
The audit committee is responsible for providindeépendent, objective oversight of these processes.

The audit committee has also received from, ancldsed with, our independent registered public@attiog firm various
communications that our independent registeredipalstounting firm is required to provide to thelwommittee, including the matters
required to be discussed by Public Company Accagnti
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Oversight Board (“PCAOB”) Auditing Standard No. FBCAOB Auditing Standard No. 16 requires our indefsnt registered public
accounting firm to discuss with the audit commiti@@ong other things, the following:

* methods to account for significant unusual trarisast

» the effect of significant accounting policies, imding policies in controversial or emerging areasiwhich there is a lack of
authoritative guidance or consens

» the process used by management in formulatingopdatly sensitive accounting estimates and theslfasithe auditorstonclusion:
regarding the reasonableness of those estin

+ disagreements with management over the applicafiaccounting principles, the basis for managenseattounting estimates and
the disclosures in the financial statements;

» written disclosures required by PCAOB Rule 3—"Communication with Audit Committees Concerning Ipeedenc¢
The audit committee has received the written d&ales and the letter from our independent regidteoblic accounting firm required by
applicable requirements of the Public Company Aatiog Oversight Board regarding our independenisteged public accounting firm’s
communications with the audit committee concernimependence, and has discussed with the indeperatgstered public accounting firm

their independence from Curis. The audit commitige also received written disclosures required®#®B Rule 3526—"Communication
with Audit Committees Concerning Independence.”

Based on the review and discussions referred teealibe audit committee recommended to our boadire€tors that the audited
financial statements be included in our Annual Repo Form 10-K for the year ended December 314201

Submitted by the audit committee of our board oéctors.

Martyn D. Greenacre (Chair)
Marc Rubin
James R. McNab, Jr.

Independent Registered Public Accounting Firm’s Fegand Other Matters
Independent Registered Public Accounting Firm’ss-ee

The following table summarizes the fees of PricewaiuseCoopers LLP, our independent registeredgadtounting firm, billed to us
for each of the last two fiscal years:

Fee Category 2014 2013

Audit Fees (1) $581,50( $509,00(

All Other Fees (2 1,80(C 1,80(
Total Fees $583,30( $510,80(

(1) Audit fees consist of fees for the audit of financial statements, the audit of our internaitoal over financial reporting, the review of
the interim financial statements included in ouargerly reports on Fort

21



Table of Contents

10-Q, and other professional services providedimection with statutory and regulatory filingsemgagements. Audit fees also include
fees of $112,000 and $104,000 for 2014 and 205Berively associated with comfort letters for atithe-market sales agreements
entered into in July 2013 and July 2011. 100% efahdit fees for 2014 and 2013 were pre-approvetidnudit committee. These
amounts exclude reimbursement of-of-pocket expenses of $4,500 and $3,000 for 2014 ahd, 2espectively

(2) Other fees consist of an annual license fe@$erof accounting research software. None of therdees incurred during 2014 and 2013
were for services provided under the de minimispkon to the audit committee pre-approval requaets. 100% of these fees for 2014
and 2013 were p-approved by the audit committe

Pre-Approval Policy and Procedures

Our audit committee has adopted policies and puresdrelating to the approval of all audit and moidit services that are to be
performed by our independent registered public actog firm. This policy generally provides that wél not engage our independent
registered public accounting firm to render audihon-audit services unless the audit committeeiBpally approves the service in advance ol
the engagement is entered into pursuant to ornteegbre-approval procedures described below.

From time to time, our audit committee may pre-apprspecified types of services that are expecid tprovided to us by our
independent registered public accounting firm dytime next 12 months. Any such @pproval is detailed as to the particular servicg/pe ol
services to be provided and is also generally stibgea maximum dollar amount.

The audit committee has also delegated to therolaairof the audit committee the authority to appramg audit or non-audit services to
be provided to us by our independent registeredigpabcounting firm. Any approval of services bynember of the audit committee pursuant
to this delegated authority is reported on at v meeting of the audit committee.
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EXECUTIVE AND DIRECTOR COMPENSATION AND RELATED MAT TERS

Compensation Discussion and Analysis

This Compensation Discussion and Analysis descobegompensation strategy, policies, programspaadtices for our named
executive officers identified in the “Summary Compation Table.” For fiscal year 2014, our namectatiee officers consist of Ali Fattaey,
Ph.D., our president and chief executive officeigiMel P. Gray, our chief financial officer andeftbusiness officer, Jaye Viner, M.D., our
executive vice president and chief medical offiegrd Daniel R. Passeri, our former chief executifieer, whom we refer to collectively in
this Compensation Discussion and Analysis as axegcetive officers.”

Mr. Passeri resigned as our chief executive officelune 2014, although he continues to serveaasitie chairman of our board of
directors. Information concerning compensation pailfir. Passeri is included herein, as applicableccordance with the requirements of the
SEC'’s proxy disclosure rules.

Compensation decisions for our executive officeesraade by the compensation committee of our bofditectors.

At our May 2014 annual meeting, we held our moseng “say-on-pay” advisory stockholder vote ondbhepensation of our named
executive officers. This advisory vote was suppblig our stockholders at that meeting with 97.0%%he voted shares voting “for” this
proposal. No specific component of our executivagensation program was altered based on the redidts/-on-pay votes by our
stockholders. Our compensation committee and oardoof directors believe that our executive compéar has been appropriately tailoret
our business strategies, aligns pay with perforrmaad reflects best practices regarding execatimgpensation. The committee will continue
to consider stockholder sentiments about our coneiples and objectives when determining executiesmpensation.

Executive Summary

The compensation paid to our named executive offite2014 reflected our primary compensation dbjes of attracting and retaining
key executive officers critical to our long-terncsass, recognizing and rewarding overall compamfppaance and each executive officer’s
individual performance and level of responsibilég, well as continuing to align our executive d@fi& incentives with stockholders’ interests.

2014 Corporate Results
We and our collaborators achieved a number of kegarate goals and objectives in 2014 includingftiewing:

» We actively sought pipeline-expansion opportuniiie2014. These efforts resulted in our entry inukay 2015 into an exclusive,
multi-year collaboration with Aurigene Discovery Techrgyés Limited, or Aurigene, that is focused on disag, development ar
commercialization of drug candidates in the fiedflEimmunc-oncology and precision oncolog

* We completed the dose escalation portion of a Phasiaical study of CUDC-907, our dual HDAC andRlinhibitor, and in the
fourth quarter of 2014, we established the recontleériPhase 2 dose and schedules of administratidartber development of
CUDC-907, and initiated enroliment of patients gatfity with diffuse large B-cell ymphoma, or DLBCby multiple myeloma in
the expansion stage of the Phase 1 st
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In the fourth quarter of 2014, we initiated a sepaPhase 1 trial to investigate CUDC-907 in p&ierith advanced solid tumors,
including those with hormone receptor positive bteancer or with NUT midline carcinon

Our collaborators Roche and Genentech, a whollyesiimember of the Roche Group, continued the glotraimercialization of
Erivedge® , a hedgehog pathway inhibitor, for tleatment of adults with severe forms basal cellinarca. Roche and Genentech
recorded approximately $136 million in net sale§nfredge® in 2014, representing an increase ofamately $56 million, or
70%, when compared to 2013 net sales of approximd80 million. In addition, we received a $3 nolfi milestone payment when
Roche filed an Investigational New Drug, or IND phpation with the U.S. Food and Drug Administratj@r FDA, to commence a
randomized Phase 2 clinical study of Erive®in patients with Idiopathic Pulmonary Fibros

In the fourth quarter of 2014, we completed theedescalation stage of a Curis-sponsored Phasea\l istwhich consecutive
cohorts of patients according to the standard 3s3gth were treated with CUDC-427 at dose levels08f 200 and 300 mg daily.
We expect to enroll patients with lymphoma, inchglthose with DLBCL and mucosa associated lymplisgiie, or MALT,
lymphoma in an expansion cohort later in 2C

During the fourth quarter of 2014, Debiopharm deieed that it would not advance Debio 0932 to thade 2 stage of the HALO,
or HSP90 inhibition And L ung cancer Qitcomes, study. In February 2015, we entered inéoraination and transition agreement
with Debiopharm pursuant to which Debiopharm hasrred to us all future development and commemaéithn rights to Debio
0932, which we have redesignated as CI-305.

We continued to build our internal development tear®014, which we believe will be a critical facio our efforts to effectively
develop our growing pipeline of oncology ass

2014 Pay-for-Performance

In 2014, the compensation committee adhered tontg-standing pay-for-performance philosophy. Astsla significant portion of total
2014 executive compensation was comprised of cagntives and long-term compensation tied to categperformance. The average base
salary of our executive officers’ comprised 38%soth executive officer’s total compensation for£01

Key compensation decisions for 2014 were as follows

In February 2014, the compensation committee ise@d®ase salary amounts for our executive offiaefellows: (i) Dr. Fattaey,
from $425,000 to $450,000; (ii) Mr. Gray, from $3800 to $400,000; and (iii) Dr. Viner, from $37500® $410,000. Mr. Passeri’s
base salary prior to his transition remained ungbdrat $465,000. In June 2014, the compensatiomitb®@e increased

Dr. Fattae’s base salary from $450,000 to $475,000 in conmeetith his appointment as our president and aiietutive officer

In March 2014, the compensation committee appréwve®014 short-term incentive plan. This plan wesighed to motivate our
executive officers to achieve specified performanigiectives for fiscal year 2014 and to reward tHentheir achievement
assuming those objectives were met. In Februar$ 20k compensation committee determined that itldvaward cash incentive
payments to executive officers at 102.5% of taletls included within the 2014 sh-term incentive plan bas¢
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upon the company’s performance during 2014, ragyliti cash incentive awards to Drs. Fattaey an@éNamd Mr. Gray of
$190,335, $146,991 and $143,390, respecti

In February 2014, the compensation committee gdastigck options to our executive officers as paduzh executive officers’
annual review. The purpose of these stock optiantgrwas to create an incentive for our executifieass to increase stockholder
value over time through stock price growth, theraligning our executiv¢ interests with those of our stockholde

In June 2014, the compensation committee approveshgloyment agreement for Dr. Fattaey in connaatith his appointment
as our president and chief executive officer, plimg for a base salary of $475,000 per annum, aoarbonus based on the
attainment of specified performance targets esthétl by the compensation committee, and (i) a iome-grant of a performance-
based stock option to purchase 400,000 sharesnohom stock with each such option having an exemige of $1.75 per share,
and (ii) a timebased stock option to purchase 200,000 sharesywhom stock at an exercise price of $1.75 per shdreh was the
closing price of the Company’s common stock as niepdoy the Nasdag Stock Market on the date oftgiam Fattaey’s
performance-based stock option will vest as to 26%he shares underlying the option when our plibli@ded stock price has
equaled or exceeded $6.00 per share for a peri6@ obnsecutive trading days, 25% of the sharesnyidg the option when our
publicly-traded stock price has equaled or exce&febl0 per share for a period of 60 consecutivdirttadays, 25% of the shares
underlying the option when our publicly-traded &tpcice has equaled or exceeded $9.00 per shaeefderiod of 60 consecutive
trading days, and 25% of the shares underlyinggt®n when our publicly-traded stock price hasadegd or exceeded $10.50 per
share for a period of 60 consecutive trading dagsayided in each case that Dr. Fattaey remains@yeglon the applicable vesting
date and, provided further that, in no event viil bption vest in whole or in part on or after Japn2017. Dr. Fattaey’s time-based
stock option will vest as to 25% of the shares uyiey such award on the first anniversary of tlagedof grant, and as to an
additional 6.25% of the shares underlying such dwthe end of each three-month anniversary thteramtil all of such shares
underlying such award shall become exercisablgesutn Dr. Fatta€’s continued employmer

Our Compensation Program
The primary objectives of the compensation committith respect to executive officer compensatiantar

attract and retain key executive officers critimabur lon¢-term succes:

recognize and reward overall company performandesach executive officer’s individual performance déevel of responsibility;
and

align our executive office’ incentive compensation with stockholder intere

To achieve these objectives, the compensation ctirertias historically set base salary and totdd campensation at approximately the
50t percentile and long-term incentive compensaticapproximately the 75 percentile of peer grouppgany benchmarking data. However,
in 2014, the compensation committee determine@tbase salary and total cash compensation foGkéty at approximately the 75
percentile, primarily since peer group comparisatadlid not account for his dual role of chief fin&l and chief business officer. The
compensation committee provided for long-term itisencompensation for executive officers at
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levels that are above the 80 percentile but belmw76th percentile. This shift in long-term incenta@mpensation was made primarily to
preserve shares available for future grant undeAmended and Restated 2010 Plan.

Benchmarking Assessment for 2014 Compensation

In September 2012, our compensation committeenedal owers Watson to serve as an independent eutsitsultant reporting directly
to the compensation committee with respect to eikexofficer and director compensation and stockerghip guidelines. Towers Watson v
engaged to, among other things, conduct a benclimgaaksessment of our executive officer compensalibe results of this benchmarking
assessment were utilized by our compensation cdasamiit setting 2014 compensation for our execuiffieers. The benchmarking was based
upon:

* comparative compensation data for 20 companiesiimnaustry that were recommended by Towers Wagsmhadopted by the
compensation committee as appropriate peer congphaiged upon each company’s financial profile, eiackpitalization, state of
development and oncology focus; ¢

* areview of executive officer compensation datacfmmpanies in the 2012 Radford Global Life Scier@esipensation Survey with
fewer than 50 employee

The peer group companies were as follows:

Agenus Inc ImmunoGen, Inc

Arqule, Inc. Immunomedics Inc

Astex Pharmaceuticals, Ir Infinity Pharmaceuticals, In
AVEO Pharmaceuticals, In Keryx Biopharmaceuticals In
BioCryst Pharmaceuticals, In Merrimack Pharmaceuticals, Ir
Celldex Therapeutics, In Sunesis Pharmaceuticals, |
Endocyte, Inc Synta Pharmaceuticals Co
Enzon Pharmaceuticals Ir Threshold Pharmaceuticals, h
Geron Corporatiol Verastem, Inc

GTX Inc. ZIOPHARM Oncology, Inc

The elements of compensation included in the beackimg assessment consisted of base salary, ghortannual incentive
compensation opportunities, total cash compensatienfair value of long-term incentive awards atlal total direct compensation for each
of our executive officers as compared to the peaugcompanies. Towers Watson conducted a compettialysis of compensation at the 25
th 50t and 75" percentiles of the benchmarking dag®i2. The compensation committee considered Towatson’s 2012 benchmarking
data in determining 2014 base salaries and condltidd the 2014 base salaries were within the cosgi®n committee’s compensation
philosophy targets. Our executive officer basergsdaand total cash compensation approximateditepércentile when compared to data
within the 2012 Radford Global Life Sciences Corngation Survey with fewer than 50 employees. Lomgitmcentive compensation
approximated between the 80 and®/5 percentile wWkanhmarked against the peer group companies ari@atiford data. While the
compensation committee considers both sourcestaf ildoelieves that the selected peer group dateiges for the most accurate comparator
since all companies in the peer group listing angliply-held corporations with a median market tajgation at the time of analysis that
approximated our market capitalization and eadh@$e comparative companies is also focused atifepart on the development of oncology
therapeutics.
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Benchmarking Assessment for 2015 Compensation

In January 2015, the compensation committee redaliogvers Watson to perform a new benchmarking assast that was utilized by
our compensation committee in setting 2015 compmstor our executive officers. The benchmarkingsvwbased upon:

* comparative compensation data for 16 companiesimnaustry that were recommended by Towers Wagsmhadopted by the
compensation committee as appropriate peer congphaiged upon each company’s financial profile, eiackpitalization, state of
development and oncology focus; ¢

* areview of executive officer compensation datacfmmpanies in the 2014 Radford Global Life Scier@esipensation Survey with
fewer than 50 employee

The peer group companies were as follows:

Agenus Inc MediciNova, Inc.

Arqule, Inc POZEN Inc.

BIND Therapeutics, Inc Rigel Pharmaceuticals, In
Endocyte, Inc Sunesis Pharmaceuticals, |
Five Prime Therapeutics, In Synta Pharmaceuticals Co
Geron Corporatiol Threshold Pharmaceuticals, It
GTX Inc. Verastem, Inc
Immunomedics Inc ZIOPHARM Oncology, Inc

The elements of compensation included in the beackimg assessment consisted of base salary, ghortannual incentive
compensation opportunities, total cash compensatienfair value of long-term incentive awards actlal total direct compensation for each
of our executive officers as compared to the peaugcompanies. Towers Watson conducted a compettialysis of compensation at the 25
th 50t and 738" percentiles of the benchmarking ddta.benchmarking assessment showed that our execfficers’ 2014 base salary and
2014 total cash compensation levels approximated®® percentile for our president and chief exeeutifficer and between the 50 and the
75t percentile for our chief financial and chief imess officer and our chief medical officer whemguared to the peer group companies. Our
executive officer base salaries and total cash emsgtion approximated the 5 percentile when coetptar data within the 2014 Radford
Global Life Sciences Compensation Survey with feilian 50 employees. Long-term incentive compensapproximated between the 0
and 75" percentile when benchmarked against bothgbegroup companies and the Radford data.

In determining executive officer compensation, ¢benpensation committee also considers the ovesalbpnance and financial
condition of the company and each individual exeeubfficer's performance in contributing to comgarerformance. The compensation
committee also considers the total number of sherasable for future grant under our Amended aerdtRed 2010 Plan when determining the
size of stock awards to our executive officers.

Our corporate goals and objectives are establigiredgh a process that involves input by our b@ard executive officers, including our
chief executive officer. Management reports on peeg towards the achievement of these goals datingeriodic board of directors meetin
The compensation committee believes that alignikegetive compensation with the successful achiemtioiethese goals has the potential to
create long-term value for our stockholders.
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Our president and chief executive officer evalughesperformance of each of the other executivieef§ at least once annually against
established company goals and objectives for skebugive officer and also takes into consideraganh executive offices’contribution to th
achievement of company goals and objectives. Thrsaal assessments are provided either orallyrougi a written periodic review. The
president and chief executive officer provides reoendations to the compensation committee forathents of compensation of our other
executive officers based upon these evaluatiorsttEcompensation committee considers our chief@ive officer's assessments when
determining compensation for our executive offiaateer than our president and chief executive effifhe compensation committee evalu
the performance of the president and chief exeeutfficer based upon its assessment of the presaaheihchief executive officer’s
performance, and this assessment is updated atipemeetings as well as through recommendatiam the chairman of our board of
directors. Our president and chief executive offtges not participate in the determination ofdvism compensation.

Towers Watson was retained by the compensation ¢temin October 2014 to provide advice to the cattem regarding executive
officer and director stock ownership guidelines antlovember 2014 to provide advice related tofmaposal to seek shareholder approval to
increase the number of shares of common stockadblailinder our Amended and Restated 2010 Plan.

For a further discussion of the processes and gures used by our compensation committee in cornisgland determining executive
and director compensation, see “Executive Officat Rirector Compensation Processes” beginning ge A& of this proxy statement.

Elements of Compensation and Analysis of Compensati Payments
The elements of executive officer compensation galyeconsist of the following:
* base salary
» shor-term cash incentive:
» stock option and restricted stock awai
e insurance, retirement and other employee benefitd
» change in control and severance bene
We do not have any formal policy or target for ediing compensation between long-term and sham-t&rmpensation, between cash
and non-cash compensation or among the differemtd@f non-cash compensation. The compensation dteemafter considering
information including company performance, indivadlexecutive officer performance, the financial dition of the company, benchmarking

data and other market compensation for executifieeo$ at other similarly-sized biotechnology comies, determines what it believes to be
the appropriate level and mix of the various conspéion components.

Base Salary

Base salary is used to recognize the experieniks, $kowledge and responsibilities required dfaalr employees, including our
executive officers. Base salaries for our executifieers are established based on the scope ofrdsponsibilities, periodically taking into
account competitive market compensation paid bgratbmpanies for similar positions as well as tharfcial condition of the company. Base
salaries are reviewed
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annually, and adjusted from time to time to reflagmotions and to realign salaries with markeelgafter taking into account individual
responsibilities, performance and experience akasahe financial health of the company. The camspéon committee generally believes 1
executive officer base salaries should approxirtiees0t percentile of the range of salaries for etiee officers in similar positions with
similar responsibilities at comparable companies.

2014 Base Salaries
In February 2014, the compensation committee irseredase salaries for our executive officers fadi year 2014 as follows:

2014 Base 2013 Bas¢ Percentage
Name Salary Salary Increase
Ali Fattaey, Ph.D. $450,00( $425,00( 5.9%
Michael P. Gray $400,00( $360,00( 11.1%
Jaye Viner, M.D $410,00( $375,00( 9.3%
Daniel R. Passeri (: $465,00( $465,00( —

(1) The base salary for Mr. Passeri, who ceased seagrasn employee in June 2014, is annualized fot ..

The compensation committee decided to maintainPdsseri’s salary at $465,000 in part due to Mrs&#s recommendation that the
compensation committee increase base salariestfer executive officers due to each such executfreers’ increasing level of responsibility
within the company, including Dr. Fattasyassumption of the office of President, a role fogl Mr. Passeri prior to Dr. Fattaey joining Curis
February 2013. The compensation committee providesg salary increases to Dr. Fattaey, Dr. VinerNndsray, largely as a result of the
compensation committee’s determination that thellef’responsibilities for these executive officex®r the course of 2013 had increased, an
is expected to continue to increase in the futiioe.example, Dr. Fattaey became Curis’ primaryesentative at investor conferences.

Mr. Gray transitioned into the dual role of chigfancial officer and chief business officer, and Winer oversaw the build-out of our clinical
team to oversee the development of our proprigieagrams. The compensation committee considereckiiWatson’'s September 2012
benchmarking data in determining the 2014 baseisaland concluded that the 2014 base salarieswithim the compensation committee’s
compensation targets. Dr. Fattaey’s base salaningasased from $450,000 to $475,000 when he asstimerole of president and chief
executive officer in June 2014, after Mr. PassegSignation as chief executive officer.

2015 Base Salaries
In February 2015, the compensation committee irser@é®ase salaries for our executive officers Bwrdli year 2015 as follows:

2015 Base 2014 Bas¢ Percentag¢
Name (1) Salary Salary Increase
Ali Fattaey, Ph.D. $515,00( $475,00( 8.4%
Michael P. Gray $412,00( $400,00( 3%
Jaye Viner, M.D $422,30( $410,00( 3%

(1) Information is not furnished for Mr. Passeri, wheased serving as an employee in June 2
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The compensation committee decided to increasbabe salaries of our executive officers other DarfFattaey by 3% of such execut
officer’'s 2014 base salary to account for a codivirig adjustment. In addition, the compensatiomenittee increased Dr. Fattasyase sala
to bring Dr. Fattaey’s base salary in line with peer group median base salary. The compensatiomittee considered Towers Watson's
January 2015 benchmarking data in determining @& »ase salaries and concluded that the 201 5shée@es were within the compensation
committee’s compensation philosophy targets.

Short-Term Cash Incentive Plans

Our compensation committee believes that allocaingeaningful amount of our executive officersatatash compensation to the
achievement of objectives under short-term incenpilans aligns our executive officers’ interestdwtiose of our stockholders. Accordingly,
for both 2014 and 2015 our compensation committggeémented short-term incentive plans, referreet@in as cash incentive programs, the
set forth specific objectives that, if achievedj casult in short-term incentive cash compensdtomur executive officers.

The cash incentive program is designed to motiwateexecutive officers to achieve specified perfance objectives for the respective
fiscal year and to reward them for their achievernassuming those objectives are met. To be eligiieexecutive officer must (i) be
designated by the compensation committee or indkperboard members, (ii) be serving as an execuoffieer at the time the award is paid
and (iii) have achieved an overall performance atébn at a “meets expectations” or higher levehimi our evaluation framework.

The compensation committee generally establishtegodes of goals that are then further delineattmithree levels of potential
achievement: “Threshold,” “Target,” and “MaximunCash incentive payments may be paid based upafetiree to which each category of
corporate goals has been achieved on this continifianall. For each of the four categories, aghiaent of performance at the “Threshold”
level results in a weighted payment of no less &@# of the target amount, achievement of perforaaat the “Target” level results in a
weighted payment equal to 100% of the target amauntt achievement of performance at the “Maximuewel results in a weighted payment
of no more than 150% of the target amount.

The cash incentive program is administered by dmpensation committee. The compensation commitisahe authority and discretion
to modify performance goals under the cash incergiogram and has the right to amend, modify oniteate the cash incentive program at
any time.

2014 Short-Term Cash Incentive Plan

In March 2014, the compensation committee of therdof directors approved a 2014 short-term casénitive program for executive
officers, which was designed to motivate our exiseudfficers to achieve specified performance otijes for fiscal 2014 and to reward them
for their achievement assuming those objective® weat.

Eligibility. As of the date of the adoption of the plan, théofeing named executive officers were eligible tatjzgpate in the 2014 cash
incentive program: Daniel R. Passeri, Ali Fattdely,D., Michael P. Gray and Jaye Viner, M.D.

Distribution. The awards generally are paid in cash. The comfiensaommittee had sole discretion, however, to payward using a
combination of cash and equity or all equity. & tompensation committee
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determined that such payment was to be made inendrdh part in the form of equity, the compensatommittee had the sole discretion to
determine the nature, amount and other terms ¢f squity award. Payment of the awards, if any, wwdse made after the completion of fiscal
year 2014 and no later than March 15, 2(

Effect of Change in Controlin the event a change in control of the Compaag wsonsummated on or before December 31, 2014; shor
term incentive amounts would have been paid oli0@% of target upon such change in control.

The compensation committee established the follguanget short-term incentive payment amountsymefieto herein as target amounts,
for each executive officer:

Target Incentive Compensation Payment as
Percentage of 2014 Annual Base Salary, Assuming
Designated Executive Officel 2014 Annual Base Salar Performance at the 100% Level
(%)

®

Al Fattaey, Ph.D $ 450,00(1) 40% $ 180,00
Michael P. Gray $ 400,00( 35% $ 140,00(
Jaye Viner, M.D $ 410,00 35% $ 143,50(
Daniel R. Passe $ 465,00( 45% $ 209,25(

Total $ 1,725,00! $ 672,75(

(1) Dr. Fattaey’s base salary was increased frob® P00 to $475,000 when he assumed the role oidergsand chief executive officer in
June 2014, after Mr. Pas¢’s resignation as chief executive offic

The compensation committee established three wetigtategories of corporate goals for 2014. Theethategories of corporate goals
2014 generally relate to the following:

» the successful implementation of our clinical depehent plan, including initiation of new studiesigrogression of ongoing
clinical trials of CUD(-907 and CUD-427;

» the achievement of specified strategic corporateld@ment initiatives; an
« financial performance objectives, including casmagement and capital objectiv

On February 9, 2015, the compensation committeeoapgd the payment of short term cash incentive dsvat 102.5% of the target
amounts to each of the executive officers as faitow

Total 2014 Percentage ¢
Cash Incentive 2014 Base
Name (1) Amount Paid Salary
Ali Fattaey, Ph.D. (2) $ 190,33 41%
Michael P. Gray $ 143,39( 36%
Jay Viner, M.D. $ 146,99 36%

(1) Mr. Passeri’'s employment with the company teatéd as of June 2, 2014 and as a result, he tiogive any payment under the 2014
short term incentive plal

(2) Dr. Fattaey’s base salary was increased frob® P00 to $475,000 when he assumed the role oidergsand chief executive officer in
June 2014, after Mr. Passeri’s resignation as @hetutive officer. Dr. Fattaey’s 2014 annual satataled approximately $464,000 as a
result of this increas:
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In determining the payment of short-term cash itigerawards at 102.5% of the target amounts to e&tie executive officers, the
compensation committee assessed each of the tleighted categories of corporate goals for 2014dmtermined the percentage of target
incentive compensation earned for each of thesgodes based on our actual accomplishments fot.201

2015 Short-Term Cash Incentive Plan

In April 2015, the compensation committee approae®15 short-term cash incentive program for exeeuwfficers and determined that
the following executive officers were eligible tarticipate: Ali Fattaey, Ph.D., Michael P. Gray alagye Viner, M.D.

The compensation committee established the follguanget short-term incentive payment amountsyredeto herein as target amounts,
for each executive officer:

Target Incentive Compensation Payment as
Percentage of 2015 Annual Base Salary, Assuming
Designated Executive Officel 2015 Annual Base Salar Performance at the 100% Level
(%)

%)

Ali Fattaey, Ph.D $ 515,00( 45% $ 231,75(
Michael P. Gray $ 412,00( 35% $ 144,20(
Jaye Viner, M.D $ 422,30( 35% $ 147,80!

Total $ 1,349,30! $ 523,75!

The compensation committee established weightemtjoees of corporate goals for 2015. The categafiesrporate goals for 2015
generally relate to the following:

» the successful implementation of our clinical depehent plans, with a focus on initiation of newditis and progression of ongo
clinical trials of CUD(-907 and advancing programs under our collaboratitim Aurigene;

» the achievement of specified strategic corporateld@ment initiatives; an
« financial performance objectives, including casmagement and capital objectiv

The distribution of awards under the 2015 shomteash incentive program, if any, including in gvent of the consummation of a
change in control of the company on or before Ddmam31, 2015, will be determined in the same maaséhat under the 2014 short-term
cash incentive program, as more fully describedrabo

Long-Term Incentive Program

The compensation committee believes that Iterg: value creation is achieved through an ownprshiture that encourages performa
by our executive officers through stock and stoakdud awards. We have established our stock contmmempians to provide our employees,
including our executive officers, with incentivesttelp align employee interests with the intere$tsur stockholders. Our executive officers
have been granted options that include both tinsedb@and performance-based vesting terms. All vaoeived by the recipient from a stock
option is based on the growth of the stock priaevatthe option exercise price. The compensatiomuitiee generally does not make grants of
restricted stock awards to our executive officers ao restricted stock awards were granted in 2014.
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Stock Options

Our Amended and Restated 2010 Plan permits the gfaarious types of equity awards, including inttee and non-qualified stock
options to our employees, directors and consultamthe first quarter of 2010, our 2000 stock midee plan expired in accordance with its
terms and our 2000 director stock option plan hadvailable shares remaining. No additional awaritidoe made under these plans, althougt
all outstanding awards under these plans will renraiffect until they are exercised or they exfiraccordance with their terms.

The compensation committee reviews and approveg sigtion grants to our chief executive officer ahd other executive officers.
Stock option grants are made at the commencemamhployment and then are generally granted anniratgnjunction with the review of tl
individual performance of our executive officergsa@ts may also be made following a significant g¢fgim job responsibilities or to meet other
special retention or performance objectives. Thére and approval of stock option awards to exeeudifficers is based upon an assessme
individual performance, a review of each executffecer’s existing long-term incentives and retenticonsiderations. In appropriate
circumstances, the compensation committee considenecommendations of Dr. Fattaey, our chief attee officer (except with respect to
own compensation) and Mr. McNab, the chairman oftmard of directors. Stock options are typicallgrged with an exercise price equal to
the fair market value of our common stock on thie @é grant and typically vest and become exertésab to 25% of the shares underlying the
award after the first year and as to an additién26% of the shares underlying the award in eabkesyuent quarter, based upon continued
employment over a four-year period. In 2014, thegensation committee granted stock options thatordg on the achievement of specific
performance targets related to our stock price.dfi®ns generally expire ten years after the daggant. In certain circumstances, stock
options have and may be granted with differentisggerms, such as a shorter vesting period oopmdnce-based vesting.

2014 Stock Option Grants

In February 2014, the compensation committee gdathte following stock options pursuant to our Ametidnd Restated 2010 Plan to
our executive officers:

Number of Shares Underlyin¢

February 2014

Name Option Grants (1)

Ali Fattaey, Ph.D. 300,00((2)
Michael P. Gray 180,00((3)
Jaye Viner, M.D 180,00((3)
Daniel R. Passeri (¢ 300,00((2)

(1) Each of the stock options has an exercise pricaleéqu$3.09, the fair market value of our commarckton the date of grar

(2) Includes (i) an option to purchase 100,000ehaf common stock that vests and becomes exeleiaslio 25% of the shares underlying
the award on the first anniversary of the daterahgand as to an additional 6.25% of the shardenlying the award at the end of each
three-month anniversary thereafter until all oftssbares underlying such award shall become embieissubject to continued service
and (i) an option to purchase 200,000 shares wincon stock that vests and become exercisableaif, &s to 25% of the shares
underlying the option when our publicly-traded $tpcice has equaled or exceeded $6.00 per shaeederiod of 60 consecutive trading
days, 25% of the shares underlying the option wherpublicly-
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traded stock price has equaled or exceeded $7r5hpee for a period of 60 consecutive trading da§%6 of the shares underlying the
option when our publicly-traded stock price hasaded or exceeded $9.00 per share for a period obf8ecutive trading days, and 25%
of the shares underlying the option when our plisli@ded stock price has equaled or exceeded 8&Eshare for a period of 60
consecutive trading days, provided in each cas thie recipient continues to provide service @napplicable vesting date and, provi
further that, in no event will the option vest ilm@e or in part on or after February 18, 20

(3) Includes (i) an option to purchase 60,000 shafeeommon stock that vests and becomes exereisaltb 25% of the shares underlying
the award on the first anniversary of the daterahtjand as to an additional 6.25% of the shardsenlying the award at the end of each
three-month anniversary thereafter until all oftsgbares underlying such award shall become embieissubject to continued service
and (i) an option to purchase 120,000 shares wincon stock that vests and become exercisablealif, &s to 25% of the shares
underlying the option when our publicly-traded &tpecice has equaled or exceeded $6.00 per shaeefderiod of 60 consecutive trading
days, 25% of the shares underlying the option wherpubliclytraded stock price has equaled or exceeded $7rxhpee for a period
60 consecutive trading days, 25% of the sharesrlyiig the option when our publicly-traded stockcprhas equaled or exceeded $9.00
per share for a period of 60 consecutive tradingdand 25% of the shares underlying the optionnwthe publiclytraded stock price h
equaled or exceeded $10.50 per share for a pefridd consecutive trading days, provided in eacle cthet the recipient continues to
provide service on the applicable vesting date prakided further that, in no event will the optieast in whole or in part on or after
February 18, 201"

(4) Mr. Passeri served as our chief executive effimtil June 2014. Mr. Passeri continues to pm\wertain consulting services to us and
continues to serve as vice chairman of our boaudirettors.

In connection with Dr. Fattaey’s election as ouietkxecutive officer in June 2014, the compensatiommittee also granted Dr. Fattaey
(i) a one-time performance-based stock option telpase 400,000 shares of common stock, and (iexbased stock option to purchase
200,000 shares of common stock with each suchmpwing an exercise price of $1.75 per share, nvias the closing price of our common
stock as reported by the Nasdaq Stock Market odale of grant. Dr. Fattaey’s performance-baseckstption will vest as to 25% of the
shares underlying the option when our publithded stock price has equaled or exceeded $610hpee for a period of 60 consecutive trac
days, 25% of the shares underlying the option wherpublicly-traded stock price has equaled or eded $7.50 per share for a period of 60
consecutive trading days, 25% of the shares undgrthe option when our publicly-traded stock priwes equaled or exceeded $9.00 per shal
for a period of 60 consecutive trading days, arfb 26 the shares underlying the option when our iplybtraded stock price has equaled or
exceeded $10.50 per share for a period of 60 catigsedrading days, provided in each case thafBttaey remains employed on the
applicable vesting date, and provided further timaho event will this option vest in whole or iapon or after June 2, 2017. Dr. Fattaey’s
time-based stock option will vest as to 25% ofghares underlying such award on the first anniversithe date of grant, and as to an
additional 6.25% of the shares underlying such dwathe end of each three-month anniversary theramtil all of such shares underlying
such award shall become exercisable, subject t&&taey’s continued employment.

The value of stock option grants to all of our exees in 2014 approximated the B@ercentile of value for the peer group establidig
Towers Watson in the September 2012 analysis. kingahe option grants to our executive officer014, the compensation committee
considered that two-thirds of the shares undeoamivards to Messrs. Passeri and Gray and Dradyadind Viner would contain performance
conditions so that the underlying shares would eelst and become exercisable to the extent thabaaly of the performance conditions are
met. The compensation committee also considere8¢pgember 2012 Towers Watson data, data
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from the related Radford Global Life Sciences Conga¢ion Survey for long-term incentive compensatiawell the compensation
committee’s desire to preserve an adequate nunfilbenamon shares for future stock options and asherk awards that may be granted unde
the Amended and Restated 2010 Plan.

2015 Stock Option Grants
In January 2015, the compensation committee grahtetbllowing stock options pursuant to our Amethded Restated 2010 Plan to our

executive officers:

(1)

(1)

Number of Shares Underlyin¢

January 2015
Name Option Grants (1)
Ali Fattaey, Ph.D. 100,00(
Michael P. Gray 100,00(
Jaye Viner, M.D 100,00(

Such stock options have an exercise price €qukl.94, the fair market value of our common lstog the date of grant and shall become

exercisable as to 25% of the shares underlyingverd after the first year and as to an additiér25% of the shares underlying the
award in each subsequent quarter, based upon aedtemployment over a fc-year period

Number of Shares Underlyin¢

February 2015

Name Option Grants (1)

Ali Fattaey, Ph.D. 900,00t
Michael P. Gray 80,00(
Jaye Viner, M.D 80,00(

Such stock options have an exercise price €quk2.39, the fair market value of our common lstoe the date of grant and will vest and
become exercisable as to 25% of the shares undgtiye award after the first year and as to antiashdil 6.25% of the shares underlying
the award in each subsequent quarter, based uptinwad employment over a four-year period; progitieat such awards will terminate
and be forfeited if the stockholders do not appravemendment to our Amended and Restated 201R Bioentive Plan to increase the
number of shares authorized for issuance therewnittein 12 months of the grant date; and furthevied that such options shall not be
exercisable and no common stock shall be issueduhder, before the approval of such stock incerplan amendment by our
stockholders. See “Proposal 2 — Approval of an Adneent to the Amended and Restated 2010 Plan” ftiduinformation about these
awards.

Restricted Stock Awards
Our Amended and Restated 2010 Plan permits tharisswof restricted stock awards to our employdes;tdrs and consultants. The

compensation committee generally does not makdgodmestricted stock awards to our executivecef and no restricted stock awards wer
granted in 2014. The compensation committee gdpdealors the award of stock options over restdctéock in its annual compensation of
executive officers since it grants stock optionthveixercise prices that are equal to the fair ntarékie of our common stock on the grant date
and therefore closely aligns our executive offitagrests with those of our stockholders as stolek options only generate value to our
executive officers if the fair market value of @mammon stock rises.
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2010 Employee Stock Purchase Plan

Executive officers are eligible to participate ir @010 employee stock purchase plan. The planifeparticipant employees to purch
company stock through payroll deductions of up3®olof total cash compensation. The price of theksit® 85% of the lower of the fair mark
value of the stock at the beginning or the enchefdffering period. In 2014, none of our execub¥ficers participated in the 2010 employee
stock purchase plan.

Other Compensation — Employee Benefits

Our employees, including our executive officerg, antitled to various employee benefits such asaakdnd dental expense coverage,
flexible spending accounts, various insurance @og; an employee assistance program and paid ffrtexecutive officers are eligible to
participate in our 401(k) retirement plan. Matcheuntributions to the 401(k) plan are at the disereof the compensation committee of the
board of directors.

Change in Control and Severance Payments

Each of our executive officers is party to an agreet or offer letter that obligates us to make payts to such executive officer in the
event we terminate the executive officer's emplogtneithout cause or the executive officer resigmsgood reason (as defined in the
applicable agreement or offer letter). We belidhat bur severance program is aligned with otherpaoable biotechnology companies and
provides our executive officers with income proi@ttn the event of an unplanned separation fromleyment. In addition, we are also
obligated to make payments to each of our execufffigers if he or she is terminated under spegdiiscumstances within twelve months after
a change in control. This is a so-called “doulilgger” change in control arrangement because itiges for severance benefits only in the
event of a change in control, the first triggefldeed by an employment termination under specifizdumstances, the second trigger. Our
2000 stock incentive plan and our Amended and Res®2010 Plan provide that, unless otherwise pealid the applicable award agreement,
all plan participants, including our executive offis, are entitled to accelerated vesting of stgtions and/or restricted stock awards upon
certain events. In the event that a change in obotcurs, 50% of the then unvested options of @dai participant, including executive
officers, would become immediately exercisable @redrestrictions underlying 50% of any restricteatk awards would lapse. In the event
executive officer is terminated within one yeaea#t change in control without cause or resigngémd reason (each as defined in the
applicable plan), then all remaining unvested stmations and restricted stock awards will becontlg ftested. Our 2000 and our Amended
Restated 2010 Plans generally define a changeninat@as a merger by us with or into another comypama sale of all or substantially all of
our assets. We have determined to provide for thleaege in control arrangements because we re@yrat, as is the case with many
publicly-held corporations, the possibility of aactge in control of our company exists and suchipiisg, and the uncertainty and questions
which it may raise among our executive officergjldaesult in the departure or distraction of exeeuofficers to the detriment of our
company and our stockholders. As a consequenceoogpensation committee determined to provide sheimge in control related benefits to
reinforce and encourage the continued employmehtadication of our executive officers without distion from the possibility of a change
in control and related events and circumstanceswitistanding the foregoing, our compensation cotteaidetermined that the options
granted in 2014 with vesting tied to our stock @neould not be entitled to the acceleration rigiasforth above.

Our change in control and severance arrangemettisowi executive officers do not obligate us to maky additional payments to
“gross-up” any such compensation payable to suelgive officers in order to offset income tax llaies.
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For a further description of the foregoing arrangats, see “Summary Compensation Table,” “Employme@meements” and “Potential
Payments Upon Termination or Change in Control.”

Stock Ownership Guidelines

Our compensation committee has considered whethestdo implement stock ownership guidelines for executive officers and
directors. The compensation committee engaged TWatson in October 2014 to review the then-cursemtk ownership of our executive
officers and directors as well as to review stoekership practices of our peer group companies.efswatson analyzed the recent proxy
filings of sixteen peer group companies (for moferimation on these peer group companies, see @@orpensation Program”) to determine
both the prevalence and design of executive stagleoship requirements. Of these sixteen organizstionly two had adopted stock
ownership guidelines. Towers Watson noted thatfadlur executive officers generally would have ifldfl competitive market levels of
ownership when both common shares owned outright/asted in-the-money stock options were counte@tds the guidelines. Given that
current executive ownership levels already meeixeeed market standards, the compensation comrdiéteemined that it would not preser
recommend the implementation of stock ownershiggjines.

Tax and Accounting Considerations

We account for equity compensation paid to our eyges under the rules of FASB Codification Topi8 Tfbrmerly FAS 123(R)),
which require us to estimate and record an expewsethe service period of the award. Accountirggalso require us to record cash
compensation as an expense at the time the obligitiaccrued. To date, these accounting requirenr@tve not impacted our executive
compensation programs and practices.

Section 162(m) of the Internal Revenue Code of 188@mended (the “Code”), generally disallows<adeduction for compensation in
excess of $1.0 million paid to our chief executificer and to each other officer (other than duie€executive officer and our chief financial
officer) whose compensation is required to be rigabto our stockholders pursuant to the Exchangdceason of being among the three
most highly paid executive officers. Certain congsgion, including qualified performance-based camspéion, will not be subject to the
deduction limit if certain requirements are mete dompensation committee reviews the potentiatetieSection 162(m) periodically and
uses its judgment to authorize compensation paysrikat may be subject to the deduction limit whendompensation committee believes
such payments are appropriate and in the besestteof us and our stockholders, after taking dotasideration changing business conditions
and the performance of our employees.
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Summary Compensation Table

The following table sets forth information regamglicompensation earned by each of our named exeafficers for the fiscal years

ending December 31, 2014, 2013, and 2012.

Non-Equity
Incentive Plan
Compensatior
Option All Other
Name and Principal Position Year Salary ($) ($) (1) Awards ($) (2 Compensation ($ Total ($)
Ali Fattaey, Ph.D. 2014 464,23: 190,33! 819,39! 81,7943)(5) $1,555,75!
President and Chief Executive Officer (4) 91,69¢ 801,44( 72,2343)(6)
201: 366,15: 1,331,52.
Michael P. Gray 201<¢ 399,69: 143,39( 269,39° 10,40((3) $ 822,87
Chief Financial Officer and Chief Business Officer 78,75( 279,38t 10,20((3) 728,29¢
201% 359,96: 91,87¢ 746,67 10,00((3) 1,198,55!
201z 350,00(
Jaye Viner, M.D. 2014 409,73: 146,99: 269,39° 10,40((3) $ 836,51
Executive Vice President, Chief Medical Officer (7) 111,4648) 1,035,37! 5,71%3) 1,295,33
201: 142,78t
Daniel R. Passeri 201¢ 226,34« $
Former Chief Executive Officer (9) — 448,99t — 675,33¢
201 464,94. 130,78: 447,02 10,20((3) 1,052,94.
201z 450,00( 151,87 1,194,68! 10,00((3) 1,806,55!

(1)
(2)

(3)
(4)

(5)
(6)
(7)
(8)
(9)

The amounts in this column reflect amounts paidach of our named executive officers undestiwt-term cash incentive plans
described ir Compensation Discussion and Anal” above.

The amounts in this column reflect the aggregamant date fair value of equity awards grantethdithe respective fiscal year, computec
in accordance with FASB Codification Topic 718 artler relevant guidance, for awards pursuant toAmeended and Restated 2010
Plan. Assumptions used in the calculation of temeunts are included in footnote 4 to our auditedricial statements for the fiscal year
ended December 31, 2014 included in our Annual RepoForm 1+-K filed with the SEC on February 24, 20:

Consists of 401(k) matching contributions made &y

Dr. Fattaey has served as our president ared ekecutive officer since June 2, 2014 and seagegresident and chief operating officer
from February 18, 2013 to June 1, 20

Of this amount, $71,394 represents reimbursed cammeaxpenses for Dr. Fattaey in 20

Of this amount, $62,699 represents reimbursed agtmt and commuting expenses for Dr. Fattaey ir82

Dr. Viner has served as our executive vice presided chief medical officer since August 13, 2C

Of this amount, $80,000 represents a signing btmtsvas paid to Dr. Viner after her th'day of employment

Mr. Passeri served as our chief executive effimtil June 2, 2014 and currently serves aschi@érman of the board of directors. His
compensation relating to his position as a memb#hreoboard is described in the Director Compensafiable below
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Grants of Plan-Based Awards

The following table sets forth information regamgliawards under our Amended and Restated 2010 ®@taur hamed executive officers

during the fiscal year ended December 31, 2014.

All Other
Option Awards: Exercise Grant
or Base Date Fair
Number of Price of Value of
Securities Option Stock and
Grant Underlying Awards Option
Name Date Options (#) ($/sh) (@ Awards (2)
Ali Fattaey, Ph.D. 02/18/201. 300,00((3) $ 3.0¢ $443,77(
06/02/201. 600,00((4) 1.7¢ 375,62!
Michael P. Gray 02/18/201. 180,00((5) 3.0¢ 269,39°
Jaye Viner, M.D 02/18/201. 180,00((5) 3.0¢ 269,39°
Daniel R. Passeri (¢ 02/18/201. 300,00((3) 3.0¢ 448,99!
(1) The exercise price per share is equal to the aggsiite per share of our common stock on the Na&laljal Market on the date of gra

(2)
(3)

(4)

The amounts shown in this column representdta grant date fair value of each stock and eptiward as determined in accordance
with FASB Codification Topic 71¢

Includes (i) a time-based stock option to passh100,000 shares of common stock that vestsexnmirtes exercisable as to 25% of the
shares underlying the award on the first annivgrefithe date of grant and as to an additional % 25 the shares underlying the awar
the end of each three-month anniversary theredfalhbf such shares underlying such award shadidme exercisable, subject to
continued service and (ii) a performance-basedstption to purchase 200,000 shares of common dhatkvests and becomes
exercisable, as to 25% of the shares underlyingpiien when our publicly-traded stock price hasagd or exceeded $6.00 per share
for a period of 60 consecutive trading days, 25%hefshares underlying the option when our publichgled stock price has equaled or
exceeded $7.50 per share for a period of 60 cotisedrading days, 25% of the shares underlyingabtgon when our publicly-traded
stock price has equaled or exceeded $9.00 per &vaageriod of 60 consecutive trading days, &b 2f the shares underlying the
option when our publiclyraded stock price has equaled or exceeded $1@5€hare for a period of 60 consecutive tradingdpsovide:
in each case, that the recipient continues to geservice on the applicable vesting date andigeovfurther that, in no event will this
option vest in whole or in part on or after Febyus8, 2017. The time-based stock options will exdi® years from date of grant and in
the event of a change in control, 50% of the thevested options held by each executive officer,ldidecome immediately exercisable.
Under the terms of the Amended and Restated 2G) RIichange in control generally occurs in thenewe merge with or into another
company or we sell all or substantially all of @ssets. In addition, under the terms of the AmeratetRestated 2010 Plan, in the event
an executive officer terminates his or her employhfier good reason (as defined in the plan) orevminate the executive officer
without cause (as defined in the plan) within oparyafter a change in control, then all optionsl gl the executive officer would
become fully vested upon such terminati

In connection with Dr. Fattaey’s election as olnief executive officer, the compensation comeeitgranted Dr. Fattaey the following
awards: (i) a time-based stock option to purch&0 shares of common stock that vests and bexerszcisable as to 25% of the
shares underlying the award on the first annivgrefithe date of grant and as to an additional % 25 the shares underlying the awar
the end of each three-month anniversary thereaffti@rall of such shares underlying such awardldhedome exercisable, subject to
continued service and (ii) a performa-based stock option to purchase 400,
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(5)

(6)

shares of common stock that vests and becomesisadale; if at all, as to 25% of the shares undegyhe option when our publicly-
traded stock price has equaled or exceeded $6r0$hpee for a period of 60 consecutive trading da§%6 of the shares underlying the
option when our publicly-traded stock price hasaded or exceeded $7.50 per share for a period obf8ecutive trading days, 25% of
the shares underlying the option when our publichgled stock price has equaled or exceeded $9r0$hpee for a period of 60
consecutive trading days, and 25% of the sharesrlymalg the option when our publicly-traded stoclce has equaled or exceeded
$10.50 per share for a period of 60 consecutivdirigpdays, provided in each case that the recigientinues to provide service on the
applicable vesting date and, provided further timamo event will this option vest in whole or iapon or after June 2, 2017. The time-
based stock options will expire 10 years from dditgrant and in the event of a change in contr@¥%f the then unvested options held
by Dr. Fattaey would become immediately exercisableler the terms of the Amended and Restated PG4 a change in control
generally occurs in the event we merge with or artother company or we sell all or substantiallpfbur assets. In addition, under the
terms of the Amended and Restated 2010 Plan, iavtet an executive officer terminates his or mepleyment for good reason (as
defined in the plan) or we terminate the execubfficer without cause (as defined in the plan) witbne year after a change in control,
then all options held by the executive officer wbbhecome fully vested upon such terminat

Includes (i) a time-based stock option to paseh60,000 shares of common stock that vests aaies exercisable as to 25% of the
shares underlying the award on the first annivgrefithe date of grant and as to an additional % 2% the shares underlying the awar
the end of each three-month anniversary thereafitrall of such shares underlying such awardldtedome exercisable, subject to
continued service and (ii) a performance-basedksiomption to purchase 120,000 shares of comnuuk $hat vests and becomes
exercisable, if at all, as to 25% of the sharesdgihg the option when our publicly-traded stogice has equaled or exceeded $6.00 pe
share for a period of 60 consecutive trading day% of the shares underlying the option when obliply-traded stock price has
equaled or exceeded $7.50 per share for a peri6@ obnsecutive trading days, 25% of the shareenlyidg the option when our
publicly-traded stock price has equaled or exce&®@0 per share for a period of 60 consecutiwdiritadays, and 25% of the shares
underlying the option when our publictsaded stock price has equaled or exceeded $1@r5§hpre for a period of 60 consecutive tra
days, provided in each case that the recipientrmoes to provide service on the applicable vestiaig and, provided further that, in no
event will this option vest in whole or in part onafter February 18, 2017. The time-based stotiop will expire 10 years from date of
grant and in the event of a change in control, ®%e then unvested options held by each planggzaiht, including executive officers,
would become immediately exercisable. Under thmsesf the Amended and Restated 2010 Plan, a chamgatrol generally occurs in
the event we merge with or into another companyesell all or substantially all of our assetsatidition, under the terms of the
Amended and Restated 2010 Plan, in the event aiuexe officer terminates his or her employmentdood reason (as defined in the
plan) or we terminate the executive officer withoatise (as defined in the plan) within one yearatchange in control, then all options
held by the executive officer would become fullystedl upon such terminatic

Mr. Passeri served as our chief executive officgil dune 2, 2014
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Narrative Disclosure to Summary Compensation Tabland Grants of Plan-Based Awards Table

We have entered into employment agreements wittanmed executive officers, as described below ufieiaployment Agreements”
and “Indemnification of Executive Officers.”

Salary and payments pursuant to our shenrr incentive plans accounted for approximatelyt%®of the total compensation of the nai
executive officers for 2014, 39.6% of the total gamsation of the named executive officers for 2@h8| 34.7% of the total compensation of
the named executive officers for 2012.

Outstanding Equity Awards at Fiscal Year-End
The following table summarizes the outstanding gcaivards held by our named executive officersfadezember 31, 2014.

Equity Incentive

Number of Plan Awards:
Securities Number of Number of
Underlying Securities Securities
Unexerciset Underlying Underlying Option
Unexercised Unexercised Exercise
Options Options Unearned Option
#) #) (1) Options Price Expiration
Name Exercisable Unexercisable #) (2) (%) Date
Ali Fattaey, Ph.D. — 200,00( 400,00( $ 1.7 6/2/202:
— 100,00( 200,00( $ 3.0¢ 2/18/202-
175,00( 225,00( — $ 3.02 2/19/202.
Michael P. Gray — 60,00( 120,00( $ 3.0¢ 2/18/202:
54,68 70,31 — $ 3.3¢ 1/17/202:
171,87 78,12¢ — $ 4.52 1/05/202:
117,18¢ 7,814 — $ 2.1t 1/07/202:
124,99¢ — — $2.27 2/02/202!
180,00( — — $ 1.07 2/05/201!
180,00( — — $ 1.4: 1/25/201¢
300,00( — — $ 1.3¢ 6/06/201
200,00( — — $ 157 5/31/201t
75,00( — — $ 3.9¢ 6/01/201!
Jaye Viner, M.D — 60,00( 120,00( $ 3.0¢ 2/18/202:
117,18 257,81: $4.11 8/27/202.
Daniel R. Passeri (¢ — 100,00( 200,00( $ 3.0¢ 2/18/202-
87,50( 112,50( — $ 3.3¢ 1/17/202:
275,00( 125,00( — $ 4.5z 1/05/202:
187,49¢ 12,50: — $ 2.1t 1/07/202.
200,00( — — $2.27 2/02/202!
300,00( — — $ 1.07 2/05/201!
202,00( — — $ 0.7¢ 10/24/201.
300,00( — — $ 1.4:< 1/25/201¢
500,00( — — $ 1.3¢ 6/06/201
390,00( — — $ 157 5/31/201t
175,00( — — $ 3.9¢ 6/01/201!
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(1) Such stock options will expire 10 years frontedaf grant. These stock options vest over a pafddur years with 25% of the shares
underlying the grant vesting on the first anniveys# the grant date and an additional 6.25% ofstheres underlying the grant vestin
the end of each successive three-month period thstibption is fully vested on the fourth anniveysaf the grant date, subject to the
continued employment of the executive officer.Ha event of a change in control, 50% of the tharested options would become
immediately exercisable. Under the terms of the0288d Amended and Restated 2010 Plans, a chargatiml generally occurs in the
event we merge with or into another company or &lleadl or substantially all of our assets. In ditghi, under the terms of the 2000 and
Amended and Restated 2010 Plans, in the eventenutxe officer terminates his or her employmemtgood reason (as defined in the
plan) or we terminate the executive officer withoatise (as defined in the plan) within one yearaftchange in control, then all
options held by the executive officer would becduily vested upon such terminatic

(2) Represents a performance-based stock optipartthase shares of common stock that vests andnascexercisable, if at all, as to 25%
of the shares underlying the option when our plpli@ded stock price has equaled or exceeded $&06hare for a period of 60
consecutive trading days, 25% of the shares unidgrthhe option when our publicly-traded stock prfiees equaled or exceeded $7.50
per share for a period of 60 consecutive trading da5% of the shares underlying the option wharpoblicly-traded stock price has
equaled or exceeded $9.00 per share for a peri6@ obnsecutive trading days, and 25% of the shardsrlying the option when our
publicly-traded stock price has equaled or exce&d€d50 per share for a period of 60 consecutagirig days, provided in each case
that the recipient continues to provide serviceh@napplicable vesting date and, provided furthat,tin no event will this option vest in
whole or in part on or after three years from tagedf grant

3) Mr. Passeri ceased serving as our chief exexofficer in June 2014, but continues to servewsvice chairman of our board of
directors. Mr. Passeri also provides certain cdimgubervices to us as described ur‘Related Person Transactic”

Employment Agreements
We are party to the following employment arrangetsevith our executive officers.

Ali Fattaey, Ph.D. On June 2, 1014, we entered into an employmagmement with Dr. Fattaey under which he will sesg our
president and chief executive officer, which supdes the prior employment agreement dated Febi®ar3013, as amended, under which
Dr. Fattaey served as our president and chief tipgrafficer. The agreement is intended to compithwhe applicable provisions of
Section 409A of the Code. Dr. Fattaey’s currenelssary, which is subject to annual review byltbard and/or compensation committee, is
set at $515,000 per annum. Dr. Fattaey’s agreeaigmiprovides for reimbursement of specified coninguéxpenses, up to a maximum of
$10,000, and specified expenses related to hiprigparation, up to a maximum of $7,500. Dr. Fatiaentitled to participate in the our
medical and other benefits program, and may b&euhto receive an annual bonus based on the aamient of specific objectives established
by the board. Dr. Fattaey is also entitled to nezsieverance benefits under the agreement in #r@ e¥ his termination without cause or for
good reason (as defined in the agreement) anddisdsentitled to receive certain payments if heisinated within one year after a change ir
control. For a description and quantification oflsseverance and change in control benefits, seterial Payments Upon Termination or
Change In Control.” In addition, the agreement mtes for certain indemnification provisions. Falescription of such indemnification
provisions, see “Indemnification of Executive Offis.”
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Michael P. Gray. On December 15, 2003, we entered into an gmp@at agreement with Mr. Gray. The agreement, anded on
October 31, 2006, October 27, 2008 and Decembe2d®), is intended to comply with the applicablevisions of Section 409A of the Code.
Mr. Gray’s current base salary, which is subjecnaual review by the board and/or compensatiomaittee, is $412,000. Mr. Gray is entitled
to participate in our medical and other benefitgpams and may be entitled to receive an annualdbased on the achievement of specific
objectives established by the board. Mr. Grayss &ntitled to receive severance benefits undeagheement in the event of his termination
without cause or for good reason (as defined iratireement) and he is also entitled to receivaicepayments if he is terminated within one
year after a change in control. For a descriptiwh guantification of such severance and changeritral benefits, se“Potential Payments
Upon Termination or Change In Control.” In addititine agreement provides for certain indemnificapoovisions. For a description of such
indemnification provisions, see “IndemnificationEfecutive Officers.”

Jaye Viner, M.D. On August 13, 2013, Dr. Jaye Viner was appditigr executive vice president and chief medictitef and on
August 28, 2013, we entered into an employmenteageat with Dr. Viner. The agreement is intendedaimply with the applicable provisions
of Section 409A of the Code. Dr. Viner’s currenséaalary, which is subject to annual review bytibard and/or compensation committee, is
set at $422,000 per annum. Dr. Viner's agreemesot alovided for a one-time signing bonus of $80,0@tich was paid after her 90 day of
employment with the company, and reimbursementegasonable interim commuting expenses incurredppsoved by company, for a period
not to exceed nine months from the commencemem¢ioémployment with the company. Dr. Viner is daditto participate in the our medical
and other benefits program, and may be entitleddeive an annual bonus based on the achievemsptoffic objectives established by the
board. Dr. Viner is also entitled to receive semegabenefits under the agreement in the eventraehaination without cause or for good
reason (as defined in the agreement) and shed®atiled to receive certain payments if sherismieated within one year after a change in
control. For a description and quantification oflsseverance and change in control benefits, seteriBal Payments Upon Termination or
Change In Control.” In addition, the agreement pies for certain indemnification provisions. Fadescription of such indemnification
provisions, see “Indemnification of Executive Ofis.”

Indemnification of Executive Officers

Our certificate of incorporation provides indemediion of our executive officers for any threatenmehding or completed action, suit or
proceeding whether civil, criminal, administratieinvestigative (other than an action or claimaoyn the right of the company) by reason of
the fact that such person serves as an execufieemfto the maximum extent permitted by the Gah€orporation Law of Delaware. The
certificate of incorporation further provides tleiecutive officers may be entitled to additionalemnification, under any agreement or vote o
the directors.

Each of our executive officer employment agreematsts provides that we will indemnify each suchaestive officer for claims arising
in his or her capacity as our executive officegvided that he acted in good faith and in a matimerhe reasonably believed to be in, or not
opposed to, our best interests. With respect tacanyinal proceeding, the executive officer mustdnao reasonable cause to believe that the
conduct was unlawful. If the claim is brought byanson our behalf, we will not be obligated to inttafy the executive officer if the executive
officer is found liable to us, unless the courtedetines that, despite the adjudication of liabjlityview of all the circumstances of the case the
executive officer is fairly and reasonably entittecdbe indemnified. In the event that we do notiassthe defense of a claim against the
executive officer, we are required to advance hises expenses in connection with his or her defgpovided that he or she undertakes
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to repay all amounts advanced if it is ultimatedgetmined that he or she is not entitled to bermdéed by us. We will require that any
successor to our business assumes and agreesaorpeur obligations under the indemnification pgdons.

In connection with our indemnification obligationg have and intend to maintain director and offl@ggility insurance, if available.

Potential Payments Upon Termination or Change in Cotrol

Each of the above-described employment agreemetitour executive officers provides that in the @vwae terminate the executive
officer’s employment without cause or if the exéeaibfficer resigns for good reason (each as ddfinghe agreements) including a
termination within twelve months after a changeantrol of the company, the executive officer wdteive: (1) his or her base salary (as
defined in the agreement) accrued through thedi@giof employment; (2) continuation of his or Hegrt base salary or a portion thereof for the
periods and amounts described in the table belod/(3) payment of a portion of the executive offis6COBRA premiums, which is calcula:
as the difference between the COBRA premium anduheunt paid by the employee for medical/dentalriasce, for the periods and amounts
described in the table below. In order for our exiee officers to receive these severance paym#rassxecutive officer must execute a ger
release of all claims against the company, its eyg#s, officers, directors and agents in a fornepizble to us.

Pursuant to the terms of Mr. Gray’s employment egrent, if Mr. Gray is considered a “specified enyple’ on the date of his
termination within the meaning of Section 409A(3)RJ(i) of the Code, and any payments to be paidrorvided to such executive officer
constitute “nonqualified deferred compensation’hivitthe meaning of Section 409A of the Code, thenseverance and benefit payments per
the table below will be delayed by a period of si@nths and will be paid in a lump sum in the selvenonth following the date of termination.
Pursuant to the terms of their employment agreesnérgither Dr. Fattaey or Dr. Viner is considegetspecified employee” on the date of his
or her termination, then his or her severance amefit payments will be paid within the short-tedeferral period, which means the period
ending on the later of the 15th day of the thirchthdollowing the end of the employee’s tax yeawinich such employee’s separation from
service occurs and the 15th day of the third méwsitbwing the end of our tax year in which such doyee’s separation from service occurs,
and shall be treated as a short-term deferral withé meaning of Treasury Regulation Section 1.40@#(4) to the maximum extent
permissible under Section 409A of the Code. IffEattaey’s or Dr. Viner's severance and benefit payts are not paid within the short-term
deferral period then such payments will be deldyed period of six months and will be paid in a pusum in the seventh month following the
date of termination.

Pursuant to the terms of our 2000 stock incentiga pnd our Amended and Restated 2010 Plan, uoiksswise provided in the
applicable award agreement (such as is the cabeaegpect to the performance-based options graatedr executive officers in 2014), at the
time of a change in control, 50% of the then-unegstptions to purchase our common stock held bly pkam participant, including executive
officers, would become immediately exercisable tedforfeiture restriction on all outstanding rettrd stock awards would lapse with respec
to 50% of the number of shares that otherwise whaick first become free from such forfeiture resisns after the date of the change in
control. In addition, in the event an executivaagf terminates his or her employment for goodoedss defined in the applicable plan) or we
terminate the executive officer without cause (@finéd in the applicable plan) within one year mafiech change in control, then all remaining
unvested options and restricted stock held by teewive officer would become fully vested andieef of all forfeiture restrictions, as
applicable.
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The table below sets forth the estimated benefisiged to each of our named executive officersepthan Mr. Passeri who ceased
serving as our chief executive officer as of Jun2A4, upon a termination event described abasjming such termination event occurre
December 31, 2014, the last day of our most regentinpleted fiscal year.

Severance Tern Severance Upo Value of Equity
Benefits Upon
Name in Months Termination ($) Acceleration (1 Termination ($) Total Benefits
Ali Fattaey, Ph.D.

President and Chief Executive
Officer Twelve $ 475,00( $ — $ — $ 475,00(

Michael P. Gray
Chief Financial Officer and Chief
Business Office Six $ 200,00( $ — $ 7,17¢ $ 207,17:

Jaye Viner, M.D.
Executive Vice President and Ch
Medical Officer Six $ 205,00( $ — $ 2,58¢ $ 207,58¢

(1) Represents the value of that portion of eachathexecutive officer’s in-the-money stock optitimst would accelerate upon a change in
control, assuming such change in control occurreBecember 31, 2014, after deducting the exeraise pnd based upon the $1.50
closing price of our common stock on the Nasdacdh&@l®Market on December 31, 2014. As noted abovesuyaut to the terms of our
stock incentive plans, unless otherwise providethénapplicable award agreement (such as is tleeveills respect to the options granted
to our executive officers in 2014), at the timeaafhange in control, 50% of the thenvested options become immediately exercisab
addition, in the event an executive officer ternsahis or her employment for good reason (as €éfin the applicable plan) or we
terminate the executive officer without cause (@fngd in the applicable plan) within one year mftech change in control, then all
remaining unvested options held by the executifieafwould become fully vested and/or free offalfeiture restrictions, as applicable.
All unvested options held by our executive officars “under water,” meaning that they have exengigms that are higher than of the
market price of the shares of our common stockeaeinber 31, 2014 and, as such, have no intriniie es of December 31, 2014.
Under water options held by our executive officr®ecember 31, 2014 are: Dr. Fattaey, 1,125,000Gvhy, 336,252; and Dr. Viner,
437,813.

Director Compensation Table
The following table sets forth a summary of the pemsation earned by or paid to our non-employesetdirs in 2014:

Fees Earned or Pai

Option All Other

Name In Cash($) Awardsp!$! @M@ Compensation ($ Total ($)

Martyn D. Greenacre $ 41,50( $ 49,64¢ $ — $ 91,14¢
Kenneth I. Kaitin, Ph.D 38,00( 49,64¢ — 87,64¢
Robert E. Martell, M.D., Ph.L 34,50( 49,64¢ — 84,14¢
James R. McNab, J 135,75((3) 168,80: 36,10¢(4) 340,65¢
Daniel R. Passe 62,92(5) — 197,83(6) 260,75¢
Kenneth J. Pienta, M.L 34,50( 49,64¢ 50,00((7) 134,14¢
Marc Rubin, M.D. 34,50( 49,64¢ — 84,14¢
James R. Tobi 36,50( 49,64¢ — 86,14¢
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(1)

(2)

(3)

(4)
(5)

(6)

(7)

The amounts in this column reflect the graniedair value of awards made to such individuaésordance with FASB Codification
Topic 718 and other relevant guidance, excludimfgfures, for awards in 2014 pursuant to our Amezhdnd Restated 2010 Plan.
Assumptions used in the calculation of these anmar# included in footnote 4 to our audited finahstatements for the fiscal year
ended December 31, 2014 included in our Annual RepoForm 10-K filed with the SEC on February 2815. Mr. Passeri received an
award while serving as our chief executive offiteFebruary 2014 and ceased serving in that cgpasiof June 2, 2014, but retained his
position on our board of directors and currentiywies as vice chairman of our board of directbis. Passeri will retain all awards
previously granted as long as he maintains a oglsltip with us

At December 31, 2014, each of our current-employee directors held options to purchase stdresr common stock as follow

Aggregate Numbe

Director of Stock Options
Martyn D. Greenacre 230,00(
Kenneth I. Kaitin, Ph.D 230,00(
Robert E. Martell, M.D., Ph.L 125,00(
James R. McNab, J 360,00(
Daniel R. Passeri (i 3,167,001
Kenneth J. Pienta, M.L 167,18t
Marc Rubin, M.D. 150,00(
James R. Tobi 177,50(

(&) All of which were granted to Mr. Passeri while dagvas our chief executive office

On June 1, 2005, we entered into an agreemiémiMv. McNab relating to his service as chairménthe board of directors. As chairman
of the board of directors, Mr. McNab receives ehgaayment of $10,000 per month plus board attereléres

Consists of payments made by us to reimburse tsieofdMr. McNal's annual health insurance exper

Of this amount, (i) $57,671 represents thatiporof the annual cash retainer of $100,000 par paid to Mr. Passeri in 2014 in
consideration for his services as vice chairmaounfooard of directors and (ii) $5,250 for remployee director p-meeting fees

among others. Mr. Passeri served as chief execoftfieer until June 2, 2014 and his compensatidatirgg to that position is described in
the Summary Compensation Table abc

Represents the annual cash retainer paid tBiBnta in 2014 in consideration for his servicesl@airman of our scientific and clinical
advisory board

Non-employee directors receive an initial stockapgrant upon election to the board and an anstegk option grant each year

thereafter. Stock option awards made upon initedteon to the board are made for 25,000 sharesmwimon stock, vest and become
exercisable as to 25% of the shares underlyingtveerd upon the first anniversary of the date ohgeand as to 6.25% of the remaining shares
underlying the award upon each three-month pehiedetfter until all of such shares have vestedestito the director’s continued service,
have a term of ten years and are granted at fakehaalue on the date of grant. Annual stock optwards to our non-employee directors,
other than the chairman of the board, are mad25@00 shares of common stock, vest and becomeisable as to 1/12 of the shares
underlying the award on a monthly basis until &6ach
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shares have vested, subject to the director’s moedi service, have a term of ten years and ardegrai fair market value on the date of grant.
Annual stock option awards to the chairman of tharth are made for 85,000 shares of common stosk.avel become exercisable as to 1/1
the shares underlying the award on a monthly hagikall of such shares have vested, subject toNiNab’s continued service, have a term
of ten years and are granted at fair market vafuthe date of grant. In addition, non-employeedoss, other than Mr. McNab and

Mr. Passeri, received an annual cash retainer ®080 in 2014. This amount was increased to $25@0F¢ear for 2015. Mr. McNab receives
an annual cash retainer of $120,000 and Mr. Passsives an annual cash retainer of $100,000.dévoployee directors who serve as
committee chairpersons of the nominating and catgogovernance committee, the compensation comandtehe science and technology
committee receive an additional $5,000 paymensf@ich committee chairperson services. Non-emploireetdrs who serve as the committee
chairperson of the audit committee receive an audit payment of $10,000 for such committee chaspe services. Directors are paid
additional cash compensation in the amount of ¥Lf60each board or committee meeting attendeeragn and $750 for telephonic
meetings. In addition, directors are reimbursedéasonable out-of-pocket expenses that are irtdue to attendance at board or committee
meetings. Directors who are our employees are arapensated for their attendance at board or comenitteetings.

Indemnification of Directors

Our certificate of incorporation provides indemeidiion of our directors for any threatened, pendingompleted action, suit or
proceeding whether civil, criminal, administrativeinvestigative (other than an action or claimaoyn the right of the company) by reason of
the fact of that such person serves as a dirdctéine maximum extent permitted by the General G@ion Law of Delaware. The certificate
of incorporation further provides that directorsyne entitled to additional indemnification, undery agreement or vote of the directors.

We have entered into indemnification agreements adtch of our non-employee directors. The indematifdon provisions apply to each
such director and state that we will indemnify Honclaims arising in his capacity as our direcfmvided that he acted in good faith and in a
manner that he reasonably believed to be in, ooppbsed to, our best interests. With respectyocaminal proceeding, the director must h
no reasonable cause to believe that the conducumiaw/ful. If the claim is brought by us or on dghalf, we will not be obligated to
indemnify the director if the director is foundbia to us, unless the court determines that, detipét adjudication of liability, in view of all the
circumstances of the case, the director is fainky easonably entitled to be indemnified. In thergthat we do not assume the defense of a
claim against the director, we are required to adeahis expenses in connection with his defenswjged that he undertakes to repay all
amounts advanced if it is ultimately determined tiais not entitled to be indemnified by us. Wd veiquire that any successor to our busines
assumes and agrees to perform our obligations uhdendemnification provisions.

In connection with our indemnification obligationg have and intend to maintain director and offlegvility insurance, if available on
reasonable terms. See “Indemnification of Execuiifécers” for a discussion of our indemnificatiamrangements with Dr. Fattaey.
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Securities Authorized for Issuance Under Equity Corpensation Plans

The following table provides information as of Dedger 31, 2014 regarding compensation plans (inetydidividual compensation
arrangements) under which our equity securitiesatkorized for issuance.

(@) (b) (©)

Number of

securities

remaining
Number of Weighted f e:vallable for
securities to average uture issuance

be issued upo exercise

price .
of under equity
exercise outstanding compensation
of outstanding plans
(excluding
options, securities
options, warrants reflected
warrants and and in column (a))
rights rights (1)
Equity compensation plans approved by securitydrsld 11,319,61 $ 2.6¢ 1,924,43
Equity compensation plans not approved by sechdtglers — — —
Total 11,319,61 $ 2.6¢€ 1,924,43

(1) Comprised of 1,749,752 shares available fonguader the Amended and Restated 2010 Plan an@8&'4hares available for sale under
the 2010 Employee Stock Purchase Plan. The 2010dye® Stock Purchase Plan was approved by ourlsbdaérs in June 2010. The
2010 Stock Incentive Plan was approved by our $toider in June 2010 and the Amended and Restatddl Rldn was approved by our
stockholders in May 201:

Compensation Committee Interlocks and Insider Parttipation

During the fiscal year ended December 31, 2014ntambers of our compensation committee were Dititkddr. Martell and Mr. Tobir
none of whom was a current or former officer or &ype of Curis or its subsidiaries and none of whad any related person transaction
involving the company.

During the fiscal year ended December 31, 2014ermdrour executive officers served as a memben@bbard of directors or
compensation committee, or other committee seramgquivalent function, of any other entity thad lome or more of its executive officers
serving as a member of our board of directors orcompensation committee.
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Compensation Committee Report

The information contained in this report shall hetdeemed to be “soliciting material” or “filed” mrcorporated by reference in future
filings with the U.S. Securities and Exchange Cossiain, or subject to the liabilities of Sectiondf@8he Securities Exchange Act of 1934, as
amended, except to the extent that we specificatipest that it be treated as soliciting mateniapecifically incorporate it by reference into a
document filed under the Securities Act of 1933am&nded, or the Securities Exchange Act of 1984nzended. The compensation comm
has reviewed and discussed the Compensation Disowmsd Analysis, required by Item 402(b) of RegiolaS-K with Curis’ management.
Based on this review and discussion, the compamsatimmittee recommended to our board of diredtaasthe Compensation Discussion anc
Analysis be included in this proxy statement.

Submitted by the compensation committee of ourdoédirectors.

James R. Tobin (Chair)
Kenneth |. Kaitin
Robert E. Martell
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PROPOSAL 2—APPROVAL OF AN AMENDMENT TO
THE AMENDED AND RESTATED 2010 STOCK INCENTIVE PLAN

On April 6, 2010, our board of directors adoptédx 2010 Stock Incentive Plan, which was approvedurstockholders at the June 3,
2010 annual meeting of stockholders. Up to 6,00 ares of our common stock (subject to adjustinethie event of stock splits and other
similar events) were reserved for issuance purgiwaavards granted under the 2010 Stock Incentiae. ®n March 28, 2013, our board of
directors adopted the Amended and Restated 2010 Whereby an additional 3,000,000 shares of ommeon stock were authorized to be
issued under the 2010 Stock Incentive Plan, whiak approved by our stockholders at the May 30, 20ihBial meeting of stockholders. As a
result, up to 9,000,000 shares of our common stealiject to adjustment in the event of stock splitd other similar events) were reserved fol
issuance pursuant to awards granted under the Aedesmitl Restated 2010 Plan.

The following table provides information as of Mar80, 2015, the record date for our annual meetaggrding stock incentive plans
other than for our 2010 Employee Stock Purchase. Pla

Number of Weighted Weighted Number of
securities to average average securities
be issued exercise remaining remaining
upon price of years of available for
exercise outstanding outstanding future
of . issuance
outstandlng . . under equity
options, options, options, compensatior
warrants warrants warrants
and and and
rights (1) rights rights plans (2)
Equity compensation plans approved by securityérsld 12,650,49 $ 2.6C 6.2¢€ 323,25:
Equity compensation plans not approved by sechotglers — — — —
Total 12,650,49 $ 2.6C 6.2¢€ 323,25.

(1) Amounts are comprised solely of securitiesgdadsued under outstanding stock options. There weno full-value awards outstanding
and unvested as of March 30, 20

(2) Amount comprised solely of shares availablegi@nt under the Amended and Restated 2010. Exxketaurities to be issued upon
exercise of outstanding options, warrants and si

On March 19, 2015, our compensation committee reeentded, and our board of directors adopted, sutgjestbckholder approval, an
amendment to the Amended and Restated 2010 Planeighan additional 10,000,000 shares of our conmstack were authorized to be
issued under the Amended and Restated 2010 Plamrésilt, up to 19,000,000 shares of our commaekgsubject to adjustment in the event
of stock splits and other similar events) were mese for issuance pursuant to awards granted uhdekmended and Restated 2010 Plan.

Highlights of the Amended and Restated 2010 Stocki¢entive Plan
The highlights of the Amended and Restated 2010 &la:

* The maximum number of shares of common stock adailor awards under the Amended and Restated RRirOis increased by
10,000,000 shares from 9,000,000 shares to 19,00G/®ares
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* Grants of “full-value” awards are deemed for pugsosf determining the number of shares availabléutore grants under the
Amended and Restated 2010 Plan as an award feh&r@s for each share of common stock subjecetawlard. Grants of stock
options or stock appreciation rights are deemdzktan award of one share for each share of comtook subject to the awar

» Shares tendered or held back for taxes will naded back to the reserved pool under the Amena@dRastated 2010 Plan. Upon
the exercise of a stock appreciation right thaeitled in shares of common stock, the full nundfeshares underlying the award
will be charged to the reserved pool. Additionadiijares we reacquire on the open market or othemsimg cash proceeds of
option exercises will not be added to the resepaa;

e Stock options and stock appreciation rights will be repriced in any manner without stockholderaypal;

» The award of stock options (both incentive and gaoalified options), stock appreciation rights, nestd stock, restricted stock
units and other sto-based awards is permitte

e Minimum vesting periods (both time-based and pentoice-based) are required for stock options, sippkeciation rights,
restricted stock, restricted stock units and ositeck-based awards under the Amended and Rest@t®d2an, other than with
respect to stock options granted to mamployee directors, or for stock awards grantdeinof salary, bonus or other compensa
otherwise earned by or payable to the award reuty

e The Amended and Restated 2010 Plan is adminiskaréite compensation committee, which is compriseatedy of independent
directors;

» All stock options and stock appreciation rights thesse an exercise price or measurement price égaalgreater than the fair
market value of the underlying common stock ondaie of grant; an

* Any material amendment to the Amended and Res20#&@ Plan is subject to approval by our stockhaic

Rationale For Share Plan Increase

Our board believes that adding an additional 10@@shares to the Amended and Restated 2010 Hlgravide sufficient shares for
us to continue to grant meaningful long term ino@ntompensation to our current and future emplsybmugh approximately 2018, includi
our granting of Contingent Options Awards (as dafivelow) and assuming that our employee base gaewse continue to advance our
proprietary cancer drug candidates.

Our board believes that our future success depémtwge part, upon our ability to maintain a catifive position in attracting, retaining
and motivating key personnel. We operate in areexéty competitive environment with respect to thieng and retention of qualified
employees. As a result, our approach to compemsatinsiders the full range of compensation tectesdbat enable us to compete with our
peers to attract and retain key personnel. Equitypensation is one of the critical components ofammpensation package because it
(i) develops a culture of ownership among our eiygds, (ii) aligns the interests of employees andemployee directors with the interests of
our other stockholders and (iii) preserves our cashurces. We believe that the addition of 10@@®shares of our common stock under the
Amended and Restated 2010 Plan will allow us tdinae to recruit leading professionals for key fioss within our company as well as to
retain and incentivize our current employees.
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The proposed addition of shares to our Amendedresiated 2010 Plan under this Proposal 2 woul@négi the shares and further
facilitate our ability to continue to grant equificentives pursuant to the Amended and Restated P&, which are vital to our ability to ful
engage and attract and retain the highly skillelividuals required to support our anticipated gtowtthe extremely competitive labor mark
in which we compete. Our employees are some ofrmst valuable assets, and such awards are craaal tability to motivate individuals in
our service to achieve our goals. We strongly belithat the approval of the proposed share incrisaastrumental to our continued success.
Accordingly, we are seeking stockholder approvamincrease in the number of shares issuable unnlékmended and Restated 2010 Plan.

In February 2015, the compensation committee gdathte following stock options to our executive offis subject to shareholder
approval of a plan increase to our Amended andaRabs2010 Plan as summarized under this Proposall@ctively referred to as the
Contingent Option Awards:

Number
Name of Shares
Ali Fattaey, Ph.D., President & Chief Executive iCéf 900,00(
Michael P. Gray, Chief Financial Officer and Chigafsiness Office 80,00(
Jaye Viner, M.D., Executive Vice President and €Nedical Officer 80,00(

The Contingent Option Awards were granted in cotioravith an annual review of executive compensatiod are intended to create
further incentive for our executive officers toi@ase stockholder value over time through stoatepgrowth, thereby aligning our executives’
interests with those of our stockholders. The Gmant Option Awards have an exercise price equd2i89, the fair market value of our
common stock on the date of grant, and will vesbd@5% of the shares underlying each Contingenio®@®ward on the first anniversary of
the date of grant and as to an addition 6.25%&ttare underlying each Contingent Option Awartti@end of each three-month anniversary
thereafter until all of such shares underlying sasfard shall become exercisable, subject to coatirs@rvice, provided that the Contingent
Option Awards will automatically terminate and logféited if the stockholders do not approve thieadment to the Amended and Restated
2010 Plan within 12 months of the grant date ofapgons, and further provided that the optiond nalt be exercisable and no common stock
will be issuable thereunder before the approvahisfamendment to the Amended and Restated 20hblplaur stockholders.

Burn Rate

In developing our share request for the AmendedRexstated 2010 Plan and analyzing the impact lifingj equity on our shareholders,
we considered both our “burn rate” and our “overhawhich we consider to be important metrics oivhmur equity compensation program
affects our shareholders.
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Burn rate provides a measure of the potentialiggumpact of our annual equity award program. Gum rate is lower than the average
biotechnology company. Set forth below is a tabl teflects our burn rate for the 2014, 2013 &itPxalendar years as well as the average
over those years.

Basic Weighted Averag

Number of Common

Calendar Year Options Granted (1, Shares Outstanding Gross Burn Rate (2

2014 2,275,50! 85,974,53 2.€%
2013 2,861,001 82,339,49 3.5%
2012 1,652,00! 79,059,15 2.1%
Three-Year Average 2,262,83 82,457,72 2.7™%

(1) We granted performandmsed stock options to our executive officers ibR0 he table above includes 100% of these perfocebase
awards (assumes that all will be earn

(2) “Gross burn rate” is defined as the numberfity awards granted in the year divided by thedagighted average number of common
shares outstandin

Overhang is a measure of potential dilution ardefned as the sum of (i) the total number of sharederlying all equity awards
outstanding and (i) the total number of shareslabte for future grant awards, divided by the soinfa) the total number of shares underlying
all equity awards outstanding, (b) the total numifeshares available for future award grants apdh basic weighted average common sh
outstanding for the respective reporting periodoAMarch 31, 2015, there were 8,308,314 sharesnlyidg all equity awards outstanding,
323,252 shares available for future award gramis the basic weighted average common shares odiistefor the quarter ended March 31,
2015 was 107,934,493. Accordingly, our overhangatch 31, 2015 was 7.4%, excluding the Continggptidd Awards. If the 10,000,000
shares proposed to be authorized for grant unéefthended and Restated 2010 Plan are includece icalculation, our overhang would have
been 14.7% at March 31, 2015, including the Cortimgption Awards.

Description of the Amended and Restated 2010 Plan

The following is a summary of the Amended and Rest2010 Plan, as amended by this amendment, acfaplyich is attached as
Exhibit A to this proxy statement and incorporated hereineligrence.

Number of Shares Available for Award

Up to 19,000,000 shares of our common stock (stibjeadjustment in the event of stock splits artteosimilar events) may be issued
pursuant to awards granted under the Amended asigied 2010 Plan.

The Amended and Restated 2010 Plan uses a “funglilale” concept under which each share of stocjesuto awards granted as
options and stock appreciation rights, or SARsseane share per share under the award to be rdrfrove the available share pool, while
each share of stock subject to awards grantedstricted stock, restricted stock units, other stbaked awards or performance awards where
the price charged for the award is less than 10D#teofair market value of our common stock willsa 1.3 shares per share under the awarc
to be removed from the available share pool. Shavesred by awards under the Amended and RestatdtiPlan that are forfeited, cancelled
or otherwise expire without having been exercisesettled, or that are settled by cash or othersiare consideration, become available for
issuance pursuant to a new award and will be @édiack to the pool at the same rates describegaBbares that are tendered or withheld t
pay the exercise price of an award or to satisfytigthholding obligations are not available foruasce pursuant
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to new awards. Shares are subtracted for exerofs®&Rs using the proportion of the total SAR tisa¢xercised, rather than the number of
shares actually issued. Shares repurchased by the @pen market using proceeds from the exerdiaa award will not increase the number
of shares available for future grant of awards.

Types of Awards

The Amended and Restated 2010 Plan provides fagrd@ of incentive stock options intended to dyalnder Section 422 of the Code,
non-statutory stock options, stock appreciatiohtsgrestricted stock, restricted stock units, ogteck-based awards, and cash-based awards
described below.

Incentive Stock Options and Non-statutory StockabptOptionees receive the right to purchase a speaifiedber of shares of common
stock at a specified option price and subject thather terms and conditions as are specifiedimmection with the option grant. Options may
be granted only with an exercise price that is etuar greater than the fair market value of tbenmon stock on the date of grant, provided
that if our board approves the grant of an optibective as of a future date, the exercise pricg bwnot less than 100% of the fair market
value on such future date. Under present law, ineestock options granted to optionees holdingertban 10% of the voting power of Curis
may not have an exercise price that is less th@foldf the fair market on the date of grant. Optioray/ not be granted for a term in excess of
ten years (five years in the case of incentivekstgations granted to optionees holding more the# d®the voting power of Curis). The
Amended and Restated 2010 Plan permits the follpdfamnms of payment of the exercise price of options

e cash or check

* subject to certain conditions, delivery of an iweable and unconditional undertaking by a creditimobroker to deliver promptly
to us sufficient funds to pay the exercise price any required tax withholding or delivery by therticipant to us of a copy of
irrevocable and unconditional instructions to aliweorthy broker to deliver promptly to us cashaotheck sufficient to pay the
exercise price and any required tax withhold

» subject to certain conditions, delivery of sharesammon stock owned by the participant valuedairtfair market value

* to the extent provided for in the applicable nongtay stock option agreement or approved by therdn its sole discretion, by
delivery of a notice 0" net exercis” to us;

» any other lawful means; i
» any combination of these forms of payme¢

An option that vests solely based on the passatimefwill not vest earlier than the first annivang of its date of grant, unless the option
is granted in lieu of salary, bonus or other consaéion otherwise earned by or payable to the ppaiit. Notwithstanding the foregoing, the
board, either at the time the option is grantedt@ny time thereafter, may allow an option to serve¢e and become vested, in whole or in part
prior to the first anniversary of its date of grahthe participant dies or becomes disabled pdwicipant’'s employment by or service to us is
terminated under specified circumstances, or irethent of a merger, consolidation, sale, reorgdioizarecapitalization, or change in contrg
the Company.

Stock Appreciation Righté. stock appreciation right, or SAR, is an awardténg the holder, upon exercise, to receive an amtdn
common stock or cash or a combination thereof deterd by reference to appreciation, from and dfterdate of grant, in the fair market ve
of a share of common stock over the
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measurement price specified in the applicable Sgfeement. The measurement price may not be lessl@@6 of the fair market value on
date the SAR is granted; provided that if our bagydroves the grant of an SAR effective as of arbutiate, the measurement price may be ne
less than 100% of the fair market value on suctwréutlate. SARs may not be granted for a term iegxof 10 years. SARs may be granted
independently or in tandem with an Option.

Restricted Stock Award8wards of restricted stock entitle recipients tquice shares of common stock, subject to our tighepurchase
all or part of such shares from the recipient i ¢lrent that the conditions specified in the applie award are not satisfied prior to the end of
the applicable restriction period established fartsaward. Any dividends declared and paid by uk wspect to shares of restricted stock will
be paid to the participant only if and when sucéreh become free from the restrictions on transiiigaand forfeitability that apply to such
shares.

Restricted Stock Unit AwardfRestricted stock units awards entitle the reaipie receive shares of common stock to be deldratehe
time such shares vest (or on a deferred basisyporso the terms and conditions established byoard. To the extent a restricted stock unit
award provides the recipient with the right to ieeean amount equal to any dividends or other ithistions declared and paid on an equal
number of outstanding shares of common stock fedeo as “dividend equivalents”), the Amended Redtated 2010 Plan provides that suct
dividend equivalents must be subject to the sasteicBons on transfer and forfeitability as thetrieted stock units with respect to which suct
dividend equivalents are awarded.

Other Stock-Based Awarddnder the Amended and Restated 2010 Plan, our lhaarthe right to grant other awards based upon the
common stock having such terms and conditions apaard may determine, including the grant of shé@sed upon certain conditions, the
grant of awards that are valued in whole or in pgirteference to, or otherwise based on, sharesramon stock, and the grant of awards
entitling recipients to receive shares of commaulsto be delivered in the future. Our board map @rant performance awards or cash-base
awards. Any dividends or dividend equivalents wéhpect to other stock-based awards, cash-basedsswa performance awards must be
subject to the same restrictions on transfer arfdifability as the award with respect to whichIsaividend equivalents are awarded.

Performance Conditiong.he compensation committee may determine, at the ¢if grant, that an award of restricted stoclestricted
stock unit award, or other stock-based award gdatat@n officer will vest solely upon the achievernef specified performance criteria
designed to qualify for deduction under Section(fl§2of the Code. Performance awards can also pedeidcash payments of up to
$1,000,000 per calendar year per individual. Thiéopmance criteria for each such award will be ldase one or more of the following
measures:

» the entry into an arrangement or agreement wittird party for the development, commercializatiorarketing or distribution of
products, services or technologies, or for condgcé research program to discover and developauptoservice or technology,
and/or the achievement of milestones under suemgement or agreement, including events that triggebligation or payment
right;

» the achievement of domestic and international wguy milestones, including the submission of §iBrrequired to advance
products, services and technologies in clinicaledtgyment and the achievement of approvals by régylauthorities relating to tt
commercialization of products, services and teatgpiek;

» the achievement of discovery, preclinical and chhistage scientific objectives, discoveries oeimtions for products, services and
technologies under research and developn
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» the entry into or completion of a phase of clinidaVelopment for any product, service or technaleggh as the entry into or
completion of phase 1, 2 and/or 3 clinical trii

» the consummation of debt or equity financing tratisas, or acquisitions of business, technologiebassets
* new product or service releas

» the achievement of qualitative or quantitative parfance measures set forth in operating plans apgroy our board from time to
time;

» specified levels of product sales, net income,iagmbefore or after discontinued operations, egertaxes, depreciation and/or
amortization, operating profit before or after distinued operations and/or taxes, sales, salestigrearnings growth, cash flow or
cash position, gross margins, stock price, matkates return on sales, assets, equity or investrimeptovement of financial
ratings, anc

» achievement of balance sheet or income statemgattodes or total stockholder retul
Such goals may reflect absolute entity or businegdsperformance or a relative comparison to thdopmance peer group of entities or

other external measures of the selected performeniteeia and may be absolute in their terms orsuesd against, or in relationship to, other
companies comparably, similarly or alternativeaital. Such performance goals may be adjusted tadexany one or more of:

» extraordinary items

» gains or losses on the dispositions of discontirapstations
» the cumulative effects of changes in accountinggipies;

e the writedown of any asset; a

» charges for restructuring and rationalization pangs.

Such performance goals may vary by participantraay be different for different awards; may be matar to a participant or the
department, branch, line of business, subsidiantiegr unit in which the participant works and ncayer such period as may be specified by
the compensation committee; and will be set bycthrapensation committee within the time period pribsd by, and will otherwise comply
with the requirements of, Section 162(m). The conspéion committee may adjust downwards, but notange; the cash or number of shares

payable pursuant to such award, and may not whvathievement of the applicable performance measxcept in the case of the
participant’s death or disability or a change imtrol.

We believe that disclosure of any further detailsaerning the performance measures for any paatig@ar may be confidential
commercial or business information, the disclosfrerhich would adversely affect us.

Transferability of Awards

Except as our board may otherwise determine origeean an award, awards may not be sold, assigreetsferred, pledged or otherwise
encumbered by the person to whom they are graetidgr voluntarily or by operation of law, exceptwill or the laws of descent and
distribution or, other than in the case of an inisenstock option, pursuant to a qualified domestlations order. During the life of the
participant, awards are exercisable only by thégpant.
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Eligibility to Receive Awards

Our employees, officers and directors, as wellasaltants and advisors to us are eligible to batgd awards under the Amended and
Restated 2010 Plan. Under present law, howevesniie stock options may only be granted to ourleyges or those of our present or future
parent or subsidiary corporations.

The maximum number of shares with respect to whighrds may be granted to any participant undeAthended and Restated 2010
Plan may not exceed 1,000,000 shares per calerdarfyor purposes of this limit, the combinatioranfoption in tandem with SAR is treated
as a single award and each share of common stbgicstio an award (including each share of comntockssubject to an award of restricted
stock, a restricted stock unit award, other stoakell award or performance award) shall be treasted@share.

Plan Benefits

We cannot currently determine the benefits or nunolbehares subject to stock awards that may heteplan the future to executive
officers, directors and employees under the AmerahetiRestated 2010 Plan because awards under thed&eh and Restated 2010 Plan are
determined by our board of directors in its disoret

The following table sets forth information aboutigg-based awards granted under the Amended antated<2010 Plan as of March 30,
2015, the record date for our 2015 annual meetimgozkholders, to (i) each of our current nameelceiive officers, (i) all current executive
officers as a group, (iii) all current non-employieectors as a group, (iv) all current non-exaaubfficers and employees as a group, (v) eac
nominee for director, (vi) each associate of amgator, executive officer or nominee for directmnd (vii) each other current 5% holder or
future 5% recipient. As of March 30, 2015, the relcdate for our 2015 annual meeting of stockholdbere were 8,308,314 shares of our
common stock outstanding and subject to equitydaserds under the Amended and Restated 2010 R#bB23,252 shares reserved for
future issuance. As noted above, we are askingloaneholders to approve an amendment to the Amearde&estated 2010 Plan, whereby ar
additional 10,000,000 shares of our common stodkb&iauthorized for issuance. As of the recoredtite closing price of our common stock
as reported on the NASDAQ Global Market was $2.&0ghare.
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PLAN BENEFITS
AMENDED AND RESTATED 2010 STOCK INCENTIVE PLAN

Number of
Shares
Subject
to Awards
Name and Positior #
Ali Fattaey, Ph.D. (1) 1,400,00!
President and Chief Executive Offic
Michael P. Gray (2) 780,00(
Chief Financial Officer and Chief Business Offit
Jaye Viner, M.D. (2) 655,00(
Executive Vice President and Chief Medical Offi
All Current Executive Officers as a Group (3 pesx 2,835,001
All Current Nor-Employee Directors as a Group (8 pers¢ 2,517,18!
All Current Nor-Executive Officers and Employees as a Group (36qves) 2,433,12!
James R. McNab, Jr. 425,00(
Nominee for Directo
Kenneth J. Pienta, M.D. 192,18¢
Nominee for Directo
James R. Tobin 150,00(

Nominee for Directo
Each associate of any Director, Executive OffioefNominee for Directo —
Each Other Current 5% Holder or Future 5% Recif —

(1) The number of shares subject to awards doeimdotle a Contingent Option Award of 900,000 skarecommon stock to Dr. Fattaey if
proposal 2 is passed by the shareholc

(2) The number of shares subject to awards doemcade a Contingent Option Award of 80,000 sharfesommon stock to each of
Mr. Gray and Dr. Viner if proposal 2 is passed g shareholder.

Administration

The Amended and Restated 2010 Plan is adminisbgredr board. Our board has the authority to adapgnd and repeal the
administrative rules, guidelines and practicestirgdato the Amended and Restated 2010 Plan anteqpiret the provisions of the Amended
and Restated 2010 Plan. Our board may construegergret the terms of the Amended and Restate@ P0dn and any award agreements
entered into under the Amended and Restated 2@&k0 Pursuant to the terms of the Amended and Res2iX10 Plan, our board may, subject
to certain limitations, delegate authority undex &Amended and Restated 2010 Plan to one or moreitteas or subcommittees of our board.
Discretionary awards to naemployee directors may be granted and administamgdby our board or a committee, all of the menskarwhict
are independent directors as defined by Sectiob(@$@) of the NASDAQ Stock Market Marketplace Rul8ubject to certain limitations, the
board may delegate to one or more officers the poevgrant options and other awards that are tdeagerights under Delaware law and to
exercise such other powers under the Amended asihted 2010 Plan as the board may determine.

Subject to any applicable limitations containedhi@ Amended and Restated 2010 Plan, our boardyora@mmittee to whom our board
delegates authority, as the case may be, selectsdipients of awards and determines (i) the nurobghares of common stock covered by
options and the dates upon which such options
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become exercisable, (ii) the exercise price ofansi(which may not be less than 100% of fair mavkéie of the common stock), (iii) the
duration of options (which may not exceed 10 yeansyl (iv) the number of shares of common stoclesubo any SAR, awards of restricted
stock , restricted stock unit award or other stbaked awards and the terms and conditions of suafda, including conditions for repurchase,
issue price and repurchase price.

Adjustments for Changes in Common Stock and Ce@tier Events

Our board is required to make appropriate adjustsnanconnection with the Amended and Restated 2040 and any outstanding
awards to reflect stock splits, stock dividendsapgtalizations, spimffs and other similar changes in capitalizatione Rmended and Restal
2010 Plan also contains provisions addressingdhsezjuences of any Reorganization Event, whickfised as:

* any merger or consolidation of us with or into d@otentity as a result of which all of our commuwck is converted into or
exchanged for the right to receive cash, securitiether property, or is cancelle

» other transaction; ¢
e our liquidation or dissolutior

In connection with a Reorganization Event, our Hazfrdirectors or the compensation committee mkg tmy one or more of the
following actions as to all or any outstanding adgafother than restricted stock) on such terml@board or compensation committee
determines:

» provide that awards will be assumed, or substaygjuivalent awards will be substituted, by thquadng or succeeding
corporation (or an affiliate thereo

e upon written notice, provide that all unexercisttk options or other unexercised awards will bee@xercisable in full and will
terminate immediately prior to the consummatioswth Reorganization Event unless exercised witlsipezified period following
the date of such notic

» provide that outstanding awards will become reblizar deliverable, or restrictions applicable toaavard will lapse, in whole or
part prior to or upon such Reorganization Ev

» in the event of a Reorganization Event under thmdeof which holders of our common stock will reegiupon consummation
thereof, a cash payment for each share surrendetkd Reorganization Event, or “Acquisition Pricaiake or provide for a cash
payment to an award holder equal to (i) the AcgjoisiPrice times the number of shares of our comstook subject to the holder’
awards (to the extent the exercise price doesxuaesl the Acquisition Price) minus (ii) the aggtegexercise price of all the
holde’'s outstanding awards, in exchange for the ternunaif such award:

» provide that, in connection with a liquidation assblution of our company, awards will convert itihe right to receive liquidation
proceeds (if applicable, net of the exercise pitiezeof); anc

* any combination of the foregoin

Upon the occurrence of a Reorganization Event dtfeer a liquidation or dissolution, our repurchasd other rights with respect to
outstanding restricted stock shall inure to thedienf our successor and shall, unless our bodirectors determines otherwise, apply to the
cash, securities or other property which the comstonk was converted into or exchanged for pursteastich Reorganization Event in the
same manner and to the same extent as they appkerth restricted stockrovided, however, that our board of directors
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may provide for termination or deemed satisfactibsuch repurchase or other rights under the ingtni evidencing any restricted stock or
other agreement between us and an Amended anddte2E0 Plan participant, either initially or bm@endment. Upon the occurrence of a
Reorganization Event involving a liquidation orghbution, except to the extent specifically prowide the contrary in the instrument
evidencing any restricted stock, all restrictiond aonditions on all restricted stock then outstagpdhall automatically be deemed terminated
or satisfied.

Unless otherwise provided for in the instrumentewicing any stock option or any other agreementdxi us and an Amended and
Restated 2010 Plan participant, effective immedigigor to a “Change in Control Event” (as thisrteis defined in the Amended and Restate
2010 Plan), the vesting schedule of all optionsamdrds of restricted stock then outstanding diebticcelerated in part so that one-half of the
number of shares that would otherwise have firsbbee vested and/or free from restrictions and ¢@rdi on any date after the date of the
Change in Control Event shall immediately becomer@zable. The remaining one-half of such numbeshafres shall continue to become
vested in accordance with the original vesting daleset forth in such option or award of restdcs¢éock, with one-half of the number of
shares that would otherwise have become vestedrafindé from restrictions and conditions on eadbssguent vesting date in accordance wit
the original schedule becoming vested on each sulsbequent vesting dafpvided, howeverthat each such option and award of restricted
stock shall be immediately exercisable in full amdrfee from restrictions and conditions if, onpoior to the first anniversary of the date of the
consummation of the Change in Control Event, th#i¢haant's employment with the Company or the Aicimg Corporation (as this term is
defined in the Amended and Restated 2010 Plae)nsinated for Good Reason (as this term is defindde Amended and Restated 2010 F
by the participant or is terminated without Cawus®this term is defined in the Amended and Res2®é6 Plan) by the Company or the
Acquiring Corporation.

Our board of directors may specify in an awardattime of grant the effect of a Change in Corfidnt on an SAR or other stoblasel
award.

Except as described above, our board of directotlsseocompensation committee may at any time peothidt any award will become
immediately exercisable in full or in part, freesafme or all restrictions or conditions, or othemwviealizable in full or in part, as the case may
be.

If any award expires or is terminated, surrendecadgceled or forfeited, the unused shares of omnoon stock covered by such award
will again be available for grant under the Amended Restated 2010 Plan, subject, in the casecehiive stock options, to any limitations
under the Code.

Substitute Awards

In connection with a merger or consolidation ofeatity with us or the acquisition by us of propestystock of an entity, our board may
grant awards in substitution for any options orotstock or stock-based awards granted by sucty emtan affiliate thereof. Substitute awards
may be granted on such terms as our board deemapaigpe in the circumstances, notwithstanding lamitations on awards contained in the
Amended and Restated 2010 Plan. Substitute awalldsotvcount against the overall share limit oy aublimits under the Amended and
Restated 2010 Plan, except as may be requiredeb@dhde.
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Restrictions on Repricing

Unless our stockholders approve such action (srappropriate under a change in capitalizatio®osganization event, or a Change in
Control Event), the Amended and Restated 2010 jptiavides that we may not:

» amend any outstanding stock option or SAR grantetuthe Amended and Restated 2010 Plan to previdsercise price per
share that is lower than the tl-current exercise or measurement price per shaseabf outstanding awar

» cancel any outstanding option or SAR (whether dargnanted under the Amended and Restated 2010 &tahyrant in substitution
therefor new awards under the Amended and Res28tH@l Plan (other than as substitute awards asibdedabove) covering the
same or a different number of shares of commorksind having an exercise or measurement pricetaee ower than the then-
current exercise or measurement price per shateafancelled awar

» cancel for cash any options or SARs that then leaeecise or measurement prices per share belofaith@arket value of our
common stock; o

» take any other action that constitute‘ repricin¢” within the meaning of the rules of the NASDAQ Stddarket.

Provisions for Foreign Participants

Our board of directors or the compensation committ@y modify awards granted to participants whd@nmeign nationals or employed
outside the United States, or establish subplapsamedures under the Amended and Restated 20@QdPtacognize differences in laws, rul
regulations or customs of such foreign jurisdicsiovith respect to tax, securities, currency, emgédolgenefit or other matters.

Amendment or Termination

No Award may be made under the Amended and Res28tHei Plan after June 3, 2020 but awards previayrsigted may extend beyond
that date. Our board of directors may at any timered, suspend or terminate the Amended and Reg@i€dPlan; provided that, to the extent
determined by the board, no amendment requirinckbtdder approval under any applicable legal, ratul or listing requirement, including
amendments with regard to the prohibition on reépgior the minimum vesting provisions, will becoeféective until such stockholder
approval is obtained.

Subject to certain limitations, the board may amenaddify or terminate any outstanding award, incigdout not limited to, substituting
therefor another award of the same or a differgme tchanging the date of exercise or realization, converting an incentive stock option to a
nonstatutory stock option.

If the stockholders do not approve the amendmetitddAmended and Restated 2010 Plan, the AmendeRestated 2010 Plan will
remain in effect, however, the number of sharedae for issuance under the Amended and Res2i26@ Plan will not be increased by
10,000,000 shares of common stock and the Contir@ption Awards shall automatically terminate amdftrfeited. In such event, our board
of directors will consider whether to adopt altdiveaarrangements based on its assessment of edsne
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Federal Income Tax Consequences

The following is a summary of the United Statesefadlincome tax consequences that generally wieawith respect to awards granted
under the Amended and Restated 2010 Plan. This awrimbased on the federal tax laws in effectfabendate of this proxy statement. In
addition, this summary assumes that all awardgx@eept from, or comply with, the rules under Secd@9A of the Code regarding
nonqualified deferred compensation. Changes teetlaags could alter the tax consequences describledvb

Incentive Stock Options

A participant will not have income upon the grahan incentive stock option. Also, except as désatibelow, a participant will not have
income upon exercise of an incentive stock optidha participant has been employed by us or otparate parent or 50% or more-owned
corporate subsidiary at all times beginning with tiption grant date and ending three months béfieréate the participant exercises the
option. If the participant has not been so emplayeing that time, then the participant will beedxas described below under “Non-statutory
Stock Options.” The exercise of an incentive stoplion may subject the participant to the alter@athinimum tax.

A participant will have income upon the sale of sheck acquired under an incentive stock optioa @tofit (if sales proceeds exceed the
exercise price). The type of income will dependadren the participant sells the stock. If a paraaipsells the stock more than two years after
the option was granted and more than one yeartattavption was exercised, then all of the profit be long-term capital gain. If a participant
sells the stock prior to satisfying these waitimgipds, then the participant will have engaged disgualifying disposition and a portion of the
profit will be ordinary income and a portion may dapital gain. This capital gain will be longrm if the participant has held the stock for
than one year and otherwise will be short-terna. plarticipant sells the stock at a loss (salesgae are less than the exercise price), then the
loss will be a capital loss. This capital loss Wi long-term if the participant held the stockdwore than one year and otherwise will be short:
term.

Non-statutory Stock Options

A participant will not have income upon the grahaanon-statutory stock option. A participant wilve compensation income upon the
exercise of a non-statutory stock option equahowvalue of the stock on the day the participaet@ged the option less the exercise price.
Upon sale of the stock, the participant will haepital gain or loss equal to the difference betwibensales proceeds and the value of the stoc
on the day the option was exercised. This capéad gr loss will be long-term if the participantshiaeld the stock for more than one year and
otherwise will be short-term.

Stock Appreciation Rights

A participant will not have income upon the grahaigtock appreciation right. A participant gensralill recognize compensation
income upon the exercise of an SAR equal to theuatnaf the cash and the fair market value of anglsteceived. Upon the sale of the stock,
the participant will have capital gain or loss ddoahe difference between the sales proceeddtendalue of the stock on the day the SAR
exercised. This capital gain or loss will be loegat if the participant held the stock for more tlose year and otherwise will be short-term.
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Restricted Stock Awards

A participant will not have income upon the grahtestricted stock unless an election under Se@Ri{b) of the Code is made within 30
days of the date of grant. If a timely 83(b) electis made, then a participant will have compensdaticome equal to the value of the stock les
the purchase price. When the stock is sold, thiécgzant will have capital gain or loss equal te ttifference between the sales proceeds and
the value of the stock on the date of grant. Ifghgticipant does not make an 83(b) election, thiean the stock vests the participant will have
compensation income equal to the value of the stacthe vesting date less the purchase price. Whieestock is sold, the participant will have
capital gain or loss equal to the sales proceexistie value of the stock on the vesting date. @&apjtal gain or loss will be long-term if the
participant held the stock for more than one year @herwise will be short-term.

Restricted Stock Units

A participant will not have income upon the grahaoestricted stock unit. A participant is notipéted to make a Section 83(b) election
with respect to a restricted stock unit award. Winenrestricted stock unit vests, the participaifithave income on the vesting date in an
amount equal to the fair market value of the stmtkhe vesting date less the purchase price, if\hen the stock is sold, the participant will
have capital gain or loss equal to the sales pdxckess the value of the stock on the vesting datg.capital gain or loss will be long-term if
the participant held the stock for more than orer yand otherwise will be short-term.

Other Stock-Based Awards

The tax consequences associated with any othée-bmed award granted under the Amended and Re&&@1® Plan will vary
depending on the specific terms of such award. Agrtbe relevant factors are whether or not the awagda readily ascertainable fair market
value, whether or not the award is subject to farfe provisions or restrictions on transfer, tlaune of the property to be received by the
participant under the award and the participantlgling period and tax basis for the award or uryitegl common stock.

Tax Consequences to Us

There will be no tax consequences to us exceptibatill be entitled to a deduction when a partéegiphas compensation income. Any
such deduction will be subject to the limitatiorisSection 162(m) of the Code.

Board Recommendation

OUR BOARD OF DIRECTORS BELIEVES THAT THE ADOPTION O F AN AMENDMENT TO THE AMENDED AND
RESTATED 2010 STOCK INCENTIVE PLAN IS IN THE BEST | NTERESTS OF CURIS AND OUR STOCKHOLDERS AND,
THEREFORE, RECOMMENDS THAT YOU VOTE “FOR” THIS PROP OSAL.
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PROPOSAL 3—RATIFICATION OF THE APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee has selected PricewaterhougeEed LP as our independent registered public atawoy firm for the fiscal year
ending December 31, 2015. PricewaterhouseCoopéd?shlals served as our independent registered pugariating firm since April 26, 2002.
Although stockholder approval of the audit comnaitseselection of PricewaterhouseCoopers LLP isequired by law, the board and the
audit committee believe that it is advisable toegstockholders an opportunity to ratify this setactif the stockholders do not ratify the
selection of PricewaterhouseCoopers LLP, the adiiimittee will reconsider the matter. A represaewadf PricewaterhouseCoopers LLP is
expected to be present at the meeting to respoappimpriate questions and to make a statementaf lshe so desires.

Board Recommendation

OUR BOARD OF DIRECTORS BELIEVES THAT THE RATIFICATI ON OF THE SELECTION OF
PRICEWATERHOUSECOOPERS LLP AS CURIS’ INDEPENDENT RE GISTERED PUBLIC ACCOUNTING FIRM FOR THE
YEAR ENDING DECEMBER 31, 2015 IS IN THE BEST INTERESTS OF CURIS AND OUR STOCKHOLDERS AND THEREFORE,
RECOMMENDS THAT YOU VOTE “FOR” THIS PROPOSAL.

OTHER MATTERS

The board knows of no other business that will les@nted for consideration at the meeting other that described above. However, if
any other business should come before the medtiisghe intention of the persons named in thdassd proxy card to vote, or otherwise act,
in accordance with their best judgment on suchematt

Stockholder Proposals for 2016 Annual Meeting

Any proposal that a stockholder of Curis wishebdaonsidered for inclusion in our proxy staten@erd proxy for the 2016 annual
meeting of stockholders, including with respecth® nomination of directors, must be submitteduosecretary at our offices, 4 Maguire
Road, Lexington, MA 02421, no later than Decemb&r2D15.

If a stockholder of Curis wishes to present a psapat the 2016 annual meeting, but does not wistate the proposal considered for
inclusion in our proxy statement and proxy, inchgivith respect to the nomination of directors fsstockholder must also give written notice
to our secretary at the address noted above. Tnetaey must receive such notice not less thana§8 dor more than 90 daywior to the 201
annual meeting; provided that, in the event thed than 70 days’ notice or prior public disclosofréhe date of the 2016 annual meeting is
given or made, notice by the stockholder must beived not later than the close of business o fitle day following the date on which such
notice of the date of the meeting was mailed ohgudlic disclosure was made, whichever occurs. fiflse date of our 2016 annual meeting
has not yet been established, but assuming itdsdreMay 25, 2016, in order to comply with the ¢iperiods set forth in our by-laws,
appropriate notice for the 2016 annual meeting doweled to be provided to our secretary no eatiem February 25, 2016, and no later than
March 26, 2016. If a stockholder fails to providaely notice of a proposal to be presented at 62Annual meeting, the proxies designated
by the board will have discretionary authority titeson any such proposal.
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Solicitation of Proxies

We will bear the costs of soliciting proxies. Indétbn to solicitations by mail, our directors, icfrs and regular employees may, without
additional remuneration, solicit proxies by telepeapfacsimile and personal interviews. We will alsquest brokerage houses, custodians,
nominees and fiduciaries to forward copies of tiexp material to those persons for whom they hblakes and request instructions for voting
the proxies. We will reimburse such brokerage heasel other persons for their reasonable expensmEmnection with this distribution.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of41@Rjuires our directors, executive officers anldiéis of more than 10% of our
common stock to file with the SEC initial reporfsosvnership and reports of changes in ownershipuofcommon stock and other equity
securities. Based solely on our review of copiesepbrts filed by the reporting persons furnishedg, we believe that during the fiscal year
ended December 31, 2014, the reporting personslemnith all Section 16(a) filing requirements.

Householding of Annual Meeting Materials

Some banks, brokers and other nominee record Isohday be participating in the practice of “housdimg” proxy statements and ann
reports. This means that only one copy of this pstatement or our 2014 annual report to stockhisldey have been sent to multiple
stockholders in your household. We will promptlyider a separate copy of either document if youevor call us at the following address or
telephone number: 4 Maguire Road, Lexington, MAZIR4Attention: Secretary, (617) 503-6500. If younvseparate copies of the proxy
statement and 2014 annual report to stockholddrseifuture, or if you are receiving multiple copind would like to receive only one copy
for your household, you should contact your bam&kér or other nominee record holder, or you maytact us at the above address or
telephone number.

THE BOARD HOPES THAT STOCKHOLDERS WILL ATTEND THE M EETING. WHETHER OR NOT YOU PLAN TO
ATTEND, WE URGE YOU TO VOTE YOUR SHARES OVER THE IN TERNET OR BY TELEPHONE, OR COMPLETE, DATE,
SIGN AND RETURN THE ENCLOSED PROXY CARD IN THE ACCO MPANYING ENVELOPE. NO POSTAGE NEED BE
AFFIXED IF THE PROXY CARD IS MAILED IN THE UNITED S TATES. PROMPT RESPONSE WILL GREATLY FACILITATE
ARRANGEMENTS FOR THE MEETING AND YOUR COOPERATION | S APPRECIATED. STOCKHOLDERS WHO ATTEND
THE MEETING MAY VOTE THEIR STOCK PERSONALLY EVEN TH OUGH THEY HAVE VOTED OVER THE INTERNET, BY
TELEPHONE OR SENT IN THEIR PROXY CARDS.

By Order of the Board of Directors,
/sl Michael P. Gray

Michael P. Gray
Chief Financial Officer
and Chief Business Officer, Secretary

Lexington, Massachusetts
April 15, 2015
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Exhibit A
CURIS, INC.
AMENDED AND RESTATED 2010 STOCK INCENTIVE PLAN

1. Purpose

The purpose of this Amended and Restated 2010 $toektive Plan (the Plan ) of Curis, Inc., a Delaware corporation (the “
Company”), is to advance the interests of the Companysldtolders by enhancing the Company’s ability toaat, retain and motivate
persons who are expected to make important coiiteito the Company and by providing such persdtis equity ownership opportunities
and performance-based incentives that are intetwbeitter align the interests of such persons thitise of the Company’s stockholders.
Except where the context otherwise requires, tha teCompany” shall include any of the Company’s present oufatparent or subsidiary
corporations as defined in Sections 424(e) orf(fhe Internal Revenue Code of 1986, as amendebaay regulations thereunder (th€bde
") and any other business venture (including, withonitation, joint venture or limited liability@mpany) in which the Company has a
controlling interest, as determined by the Boar®wéctors of the Company (theBoard”).

2.  Eligibility

All of the Companys employees, officers and directors, as well aswitents and advisors to the Company (as such tarendefined an
interpreted for purposes of Form S-8 under the SigEsiAct of 1933, as amended (th&&curities Act’), or any successor form) are eligible
be granted Awards under the Plan. Each person svganted an Award under the Plan is deemeBarticipant.” “ Award” means Options
(as defined in Section 5), SARs (as defined iniBe@), Restricted Stock (as defined in SectiorRBstricted Stock Units (as defined in
Section 7), Other Stock-Based Awards and Cash-Basedlds (each as defined in Section 8).

3. Administration and Delegatic

(a) Administration by Board of DirectorsThe Plan will be administered by the Board. Thau8 shall have authority to grant Awards
to adopt, amend and repeal such administrative rgigidelines and practices relating to the Plaih stsall deem advisable. The Board may
construe and interpret the terms of the Plan agdavard agreements entered into under the Plan Biiaed may correct any defect, supply
any omission or reconcile any inconsistency inRten or any Award in the manner and to the extesfiall deem expedient and it shall be the
sole and final judge of such expediency. All dewisi by the Board shall be made in the Baastile discretion and shall be final and bindin
all persons having or claiming any interest inRtt@n or in any Award.

(b) Appointment of CommitteesTo the extent permitted by applicable law, theBlomay delegate any or all of its powers undePtlas
to one or more committees or subcommittees of ther® (a “Committe€”). All references in the Plan to theBoard” shall mean the Board or
a Committee of the Board or the officers refer@éhtSection 3(c) to the extent that the Board'w@xs or authority under the Plan have been
delegated to such Committee or officers.

(c) Delegation to OfficersTo the extent permitted by applicable law, thamlomay delegate to one or more officers of the gamy the
power to grant Options and other Awards that cauntstrights under Delaware law (subject to anyttions under the Plan) to employees or
officers of the Company and to exercise such
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other powers under the Plan as the Board may deterprovidedthat the Board shall fix the terms of such Awaibé granted by such
officers (including the exercise price of such Adsarwhich may include a formula by which the exaqirice will be determined) and the
maximum number of shares subject to such Awardshiecofficers may granfirovided further, however, that no officer shall be authorized tc
grant such Awards to any “executive officer” of tiempany (as defined by Rule 3b-7 under the Séesifiixchange Act of 1934, as amended
(the “Exchange Act’)) or to any “officer” of the Company (as definbgl Rule 16a-1 under the Exchange Act). The Board mwd delegate
authority under this Section 3(c) to grant RestdcBtock, unless Delaware law then permits sudagddébn.

(d) Awards to NorEmployee Directors Discretionary Awards to non-employee directory i@ granted and administered only by the
Board or a Committee, all of the members of whidhiadependent directors as defined by Section & of the NASDAQ Marketplace
Rules (the ‘Independent Committe®.

4. Stock Available for Award
(a) Number of Shares; Share Counting

(1) Authorized Number of ShareSubject to adjustment under Section 10, Awardg beamade under the Plan for up to 9,000,00(
shares of common stock, $0.01 par value per shiatee Company (the Common StocK), any or all of which Awards may be in the forrh o
Incentive Stock Options (as defined in Section p(®hares issued under the Plan may consist inendrah part of authorized but unissued
shares or treasury shares.

(2) Fungible Share PoolSubject to adjustment under Section 10, any Awlzatiis not a Full-Value Award shall be countediagt
the share limit specified in Section 4(a)(1) as siare for each share of Common Stock subjectdio Award and any Award that is a Full-
Value Award shall be counted against the shard Bpgcified in Section 4(a)(1) as 1.3 shares foheme share of Common Stock subject to
such Full-Value Award. Full-Value Award” means any Award of Restricted Stock, RestrictetSUnit Award, Other Stock-Based Award
or Performance Award with a per share price orypétrpurchase price lower than 100% of Fair MaNalue (as defined below) on the date of
grant. To the extent a share that was subject #avaard that counted as one share is returned teldre pursuant to Section 4(a)(3), each
applicable share reserve will be credited with sin@re. To the extent that a share that was subject Award that counts as 1.3 shares is
returned to the Plan pursuant to Section 4(a)@heapplicable share reserve will be credited withshares.

(3) Share CountingFor purposes of counting the number of sharesada for the grant of Awards under the Plan:

(A) all shares of Common Stock covered by SARs|dletounted against the number of shares avaifablbe grant of
Awards under the Plan; providdihwever, that (i) SARs that may be settled only in casdllsiot be so counted and (ii) if the Company gsant
an SAR in tandem with an Option for the same nunolbshares of Common Stock and provides that ong/such Award may be exercised (a
“ Tandem SAR), only the shares covered by the Option, andthetshares covered by the Tandem SAR, shall bewstted, and the
expiration of one in connection with the other'®mise will not restore shares to the Plan;

(B) if any Award (i) expires or is terminated, samdered or canceled without having been fully @gector is forfeited in
whole or in part (including as the result of shasB€ommon Stock subject to such Award being relpased by the Company at the original
issuance price pursuant to a contractual repurchase
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right) or (ii) results in any Common Stock not tgeiasued (including as a result of an SAR that setieable either in cash or in stock actually
being settled in cash), the unused Common Stock&reovby such Award shall again be available forgttamt of Awardsprovided, howevey
that (1) in the case of Incentive Stock Options,ftiregoing shall be subject to any limitations emithe Code, (2) in the case of the exercise o
an SAR, the number of shares counted against treslavailable under the Plan shall be the fulllbemof shares subject to the SAR
multiplied by the percentage of the SAR actuallgreised, regardless of the number of shares agtusdld to settle such SAR upon exercise
and (3) the shares covered by a Tandem SAR shadigaon become available for grant upon the expinadr termination of such Tandem
SAR;

(C) shares of Common Stock delivered (either byalalelivery, attestation, or net exercise) toGmenpany by a Participant
to (i) purchase shares of Common Stock upon theceseeof an Award or (ii) satisfy tax withholdingltgations (including shares retained fr
the Award creating the tax obligation) shall notaoigled back to the number of shares availablénofuture grant of Awards; and

(D) shares of Common Stock repurchased by the Coynpia the open market using the proceeds fromxbecise of an
Award shall not increase the number of shares abailfor future grant of Awards.

(b) Section 162(m) Pdrarticipant Limit. Subject to adjustment under Section 10, the maximumber of shares of Common Stock with
respect to which Awards may be granted to any ¢¥patint under the Plan shall be 1,000,000 per caleyehr. For purposes of the foregoing
limit, (i) the combination of an Option in tandenitivan SAR shall be treated as a single Award @pddch share of Common Stock subjec
an Award (including each share of Common Stockexsthip a Full-Value Award) shall be treated as sim&re. The per Participant limit
described in this Section 4(b) shall be construatiapplied consistently with Section 162(m) of @ede or any successor provision thereto,
and the regulations thereunderSgction 162(m}).

(c) Substitute Awardsln connection with a merger or consolidation featity with the Company or the acquisition by @@mpany of
property or stock of an entity, the Board may grawards in substitution for any options or othercst or stock-based awards granted by such
entity or an affiliate thereof. Substitute Awardayrbe granted on such terms as the Board deemspajste in the circumstances,
notwithstanding any limitations on Awards contaifedhe Plan. Substitute Awards shall not couniregiahe overall share limit set forth in
Section 4(a)(1) or any sublimits contained in tleEnPexcept as may be required by reason of Seéfi@rand related provisions of the Code.

5.  Stock Options

(a) General The Board may grant options to purchase CommookSeach, an Option”) and determine the number of shares of
Common Stock to be covered by each Option, theceseeprice of each Option and the conditions amétditions applicable to the exercise of
each Option, including conditions relating to apahle federal or state securities laws, as it clamsinecessary or advisable.

(b) Incentive Stock OptionsAn Option that the Board intends to be an “inoenstock option” as defined in Section 422 of @mde (an
“ Incentive Stock Optiorf) shall only be granted to employees of Curis, lany of Curis, Inc.’s present or future parensasidiary
corporations as defined in Sections 424(e) orf(fhe Code, and any other entities the employeeghath are eligible to receive Incentive
Stock Options under the Code, and shall be sulijesntd shall be construed consistently with theliregnents of Section 422 of the Code. An
Option that is not intended to be an Incentive B©ption shall be designated &bnstatutory Stock Option”
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The Company shall have no liability to a Participam any other party, if an Option (or any padréof) that is intended to be an Incentive
Stock Option is not an Incentive Stock Option ahi# Company converts an Incentive Stock Optioa Mpnstatutory Stock Option.

(c) Exercise Price The Board shall establish the exercise priceachéOption and specify the exercise price in th@iegble Option
agreement. The exercise price shall be not less1h@% of the Fair Market Value (as defined belped) share of Common Stock on the date
the Option is grantegirovidedthat if the Board approves the grant of an Optidih @n exercise price to be determined on a futiate, the
exercise price shall be not less than 100% of #HieMarket Value on such future dateF&ir Market Value " of a share of Common Stock for
purposes of the Plan will be determined as follows:

(1) if the Common Stock trades on a national séesrexchange, the closing sale price (for the arjntrading session) on the date
of grant; or

(2) if the Common Stock does not trade on any sxchange, the average of the closing bid and gskeels as reported by an
authorized OTCBB market data vendor as listed efQfMCBB website (otcbb.com) on the date of grant; o

(3) if the Common Stock is not publicly traded, B@ard will determine the Fair Market Value for pases of the Plan using any
measure of value it determines to be appropriatduding, as it considers appropriate, relying ppraisals) in a manner consistent with the
valuation principles under Code Section 409A, exesthe Board may expressly determine otherwise.

For any date that is not a trading day, the FairkdaValue of a share of Common Stock for such dallebe determined by using the
closing sale price or average of the bid and agkiegs, as appropriate, for the immediately prawgdiiading day and with the timing in the
formulas above adjusted accordingly. The Boardstdostitute a particular time of day or other measiir‘closing sale price” or “bid and
asked pricesif appropriate because of exchange or market prgesdor can, in its sole discretion, use weightemtages either on a daily ba
or such longer period as complies with Code SectiifA.

The Board has sole discretion to determine the Mariket Value for purposes of the Plan, and all Adsaare conditioned on the
participants’ agreement that the Administrator'ted@ination is conclusive and binding even thoutites might make a different
determination.

(d) Duration of Options Each Option shall be exercisable at such timessabject to such terms and conditions as the Boandspecify
in the applicable option agreemepitpvided, howeverthat no Option will be granted with a term in egs of 10 years.

(e) Exercise of OptionsOptions may be exercised by delivery to the Camp a notice of exercise in a form (which mayebectronic)
approved by the Company, together with paymentilinih the manner specified in Section 5(f)) oftbxercise price for the number of shares
for which the Option is exercised. Shares of Comi@totk subject to the Option will be delivered hg Company as soon as practicable
following exercise.

(f) Payment Upon ExercisesCommon Stock purchased upon the exercise of dioOgranted under the Plan shall be paid for #evis:

(1) in cash or by check, payable to the order efGompany;
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(2) except as may otherwise be provided in theiegiple Option agreement or approved by the Boardsisole discretion, by
(i) delivery of an irrevocable and unconditionatentaking by a creditworthy broker to deliver praippo the Company sufficient funds to p
the exercise price and any required tax withholdingi) delivery by the Participant to the Compaofya copy of irrevocable and unconditional
instructions to a creditworthy broker to deliveomptly to the Company cash or a check sufficientag the exercise price and any requirec
withholding;

(3) to the extent provided for in the applicableti®p agreement or approved by the Board, in ite sidcretion, by delivery (either
by actual delivery or attestation) of shares of @am Stock owned by the Participant valued at thair Market Value, provided (i) such
method of payment is then permitted under applet, (i) such Common Stock, if acquired diredtlym the Company, was owned by the
Participant for such minimum period of time, if amg may be established by the Board in its diserend (iii) such Common Stock is not
subject to any repurchase, forfeiture, unfulfilezsting or other similar requirements;

(4) to the extent provided for in the applicablenSimtutory Stock Option agreement or approved byBtbard in its sole discretion,
by delivery of a notice of “net exercise” to ther@gany, as a result of which the Participant woelktkeive (i) the number of shares underlying
the portion of the Option being exercised, legss(ich number of shares as is equal to (A) theeagge exercise price for the portion of the
Option being exercised divided by (B) the Fair M&rkalue on the date of exercise;

(5) to the extent permitted by applicable law amvaed for in the applicable Option agreementmpraved by the Board, in its
sole discretion, by payment of such other lawfuigideration as the Board may determine; or

(6) by any combination of the above permitted foohpayment.

(g) Limitation on Repricing Unless such action is approved by the Compangtkkolders, the Company may not (except as pravide
for under Section 10): (1) amend any outstandingd@granted under the Plan to provide an exeqmige per share that is lower than the thei
current exercise price per share of such outstgrn@jtion, (2) cancel any outstanding option (whetrenot granted under the Plan) and grant
in substitution therefor new Awards under the Rlather than Awards granted pursuant to Section 4(@)ering the same or a different nurr
of shares of Common Stock and having an exercise per share lower than the then-current exeprise per share of the cancelled option,
(3) cancel in exchange for a cash payment anyandsig Option with an exercise price per sharevodh® then-current Fair Market Value,
other than pursuant to Section 10, or (4) takeahgr action under the Plan that constitutes aritam” within the meaning of the rules of the
NASDAQ Stock Market* NASDAQ").

(h) Minimum Vesting. Other than with respect to Options granted to-@mployee directors, no Option that vests soleBedaon the
passage of time shall vest earlier than the fimsivaersary of its date of grant, unless the Opisogranted in lieu of salary, bonus or other
compensation otherwise earned by or payable t@#nticipant. Notwithstanding the foregoing, the Bhaither at the time the Option is
granted or at any time thereafter, may allow aniddpibo accelerate and become vested, in whole paiity prior to the first anniversary of its
date of grant, in the event of the death or digghilf the Participant; the termination of the Rapant’s employment by or service to the
Company under specified circumstances; or a mecgesolidation, sale, reorganization, recapitaili@ator change in control of the Company.
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6. Stock Appreciation Right

(a) General The Board may grant Awards consisting of stogirapiation rights (‘SARs”) entitling the holder, upon exercise, to receive
an amount of Common Stock or cash or a combindiiereof (such form to be determined by the Boaedgminined by reference to
appreciation, from and after the date of granthaFair Market Value of a share of Common Stookrdlie measurement price established
pursuant to Section 6(b). The date as of which syreciation is determined shall be the exercige.d

(b) Measurement PriceThe Board shall establish the measurement pfieach SAR and specify it in the applicable SAReagnent.
The measurement price shall not be less than 100b& ¢-air Market Value on the date the SAR is tgdrprovidedthat if the Board approves
the grant of an SAR effective as of a future ddite,measurement price shall be not less than 10Q@Pe d-air Market Value on such future
date.

(c) Duration of SARs Each SAR shall be exercisable at such times abg@at to such terms and conditions as the Boargspacify in
the applicable SAR agreemeptpvided, howeverthat no SAR will be granted with a term in excet40 years.

(d) Exercise of SARsSARs may be exercised by delivery to the Compraynotice of exercise in a form (which may bectlnic)
approved by the Company, together with any otheudwnts required by the Board.

(e) Limitation on Repricing Unless such action is approved by the Compargtkholders, the Company may not (except as pravide
for under Section 10): (1) amend any outstandin® $fanted under the Plan to provide a measurenmieet per share that is lower than the
then-current measurement price per share of sushamding SAR, (2) cancel any outstanding SAR (twiebr not granted under the Plan) anc
grant in substitution therefor new Awards underPen (other than Awards granted pursuant to Sedtfo)) covering the same or a different
number of shares of Common Stock and having arcisesor measurement price per share lower thathérecurrent measurement price per
share of the cancelled SAR, (3) cancel in exchdmiga cash payment any outstanding SAR with a nteasent price per share below the then
current Fair Market Value, other than pursuanteotf®n 10, or (4) take any other action under ttam Ehat constitutes a “repricing” within the
meaning of the rules of the NASDAQ.

7. Restricted Stock; Restricted Stock Ur

(a) General The Board may grant Awards entitling recipieatatquire shares of Common StoclRgstricted Stock), subject to the
right of the Company to repurchase all or partumhsshares at their issue price or other statédromwla price (or to require forfeiture of such
shares if issued at no cost) from the recipietihéevent that conditions specified by the Boartheapplicable Award are not satisfied prior tc
the end of the applicable restriction period oliguis established by the Board for such Award. TharB may also grant Awards entitling the
recipient to receive shares of Common Stock or tasle delivered at the time such Award vesiRégstricted Stock Unit¥) (Restricted Stock
and Restricted Stock Units are each referred teihas a ‘Restricted Stock Awart).

(b) Terms and Conditions for All Restricted Stockads. The Board shall determine the terms and condit@fra Restricted Stock
Award, including the conditions for vesting andugeghase (or forfeiture) and the issue price, if.any

(c) Additional Provisions Relating to Restricte@&X.

A-6



Table of Contents

(1) Dividends. Unless otherwise provided in the applicable Awagdeement, any dividends (whether paid in caslckstr
property) declared and paid by the Company witheesto shares of Restricted StoclA€crued Dividends) shall be paid to the Participant
only if and when such shares become free fromdhgictions on transferability and forfeitabilityat apply to such shares. Each payment of
Accrued Dividends will be made no later than thd efithe calendar year in which the dividends aiel po stockholders of that class of stock
or, if later, the 15th day of the third month fallmg the lapsing of the restrictions on transfeigband the forfeitability provisions applicable
to the underlying shares of Restricted Stock.

(2) Stock Certificates The Company may require that any stock certéisassued in respect of shares of Restricted Sasclell a
dividends or distributions paid on such Restricsaokck, shall be deposited in escrow by the Pagitiptogether with a stock power endorse
blank, with the Company (or its designee). At tkpigation of the applicable restriction periods Bompany (or such designee) shall deliver
the certificates no longer subject to such resbnst to the Participant or if the Participant hasddto his or her Designated Beneficiary. “
Designated Beneficiar” means (i) the beneficiary designated, in a made¢ermined by the Board, by a Participant to recaimounts due or
exercise rights of the Participant in the everthefParticipant’s death or (ii) in the absenceroétiective designation by a Participant, the
Participant’s estate.

(d) Additional Provisions Relating to Restrictea@&¢ Units.

(1) Settlement Upon the vesting of and/or lapsing of any otlestrictions (i.e., settlement) with respect to eleeltricted Stock
Unit, the Participant shall be entitled to recefiam the Company one share of Common Stock oo(firevided in the applicable Award
agreement) an amount of cash equal to the Fair &&&lue of one share of Common Stock. The Boary, inats discretion, provide that
settlement of Restricted Stock Units shall be defisron a mandatory basis or at the election oPt@ticipant in a manner that complies with
Section 409A of the Code.

(2) Voting Rights. A Participant shall have no voting rights witlspect to any Restricted Stock Units.

(3) Dividend EquivalentsThe Award agreement for Restricted Stock Unity pravide Participants with the right to receive an
amount equal to any dividends or other distribigideclared and paid on an equal number of outstgrstiares of Common Stock[¥ividend
Equivalents”). Dividend Equivalents may be settled in cash/andhares of Common Stock. Any Dividend Equivedenust be subject to the
same restrictions on transfer and forfeitabilityttees Restricted Stock Units with respect to whisbrsDividend Equivalents are awarded.

8. Other Stoc-Based Award:

(a) General Other Awards of shares of Common Stock, and cdlwards that are valued in whole or in part by refee to, or are
otherwise based on, shares of Common Stock or ptbgerty, may be granted hereunder to Participdr@®her Stock-Based Award3. Suct
Other Stock-Based Awards shall also be availabkefasm of payment in the settlement of other Avsagdanted under the Plan or as payment
in lieu of compensation to which a Participanttissswise entitled. Other Stodkased Awards may be paid in shares of Common Sitocksh
as the Board shall determine. The Company maygalsut Performance Awards or other Awards denoméheieash rather than shares of
Common Stock (‘Cash-Based Awardy.

(b) Terms and ConditionsSubject to the provisions of the Plan, the Badrall determine the terms and conditions of eadteOBtock-
Based Award or Cash-Based Award, including any Ipase price applicable
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thereto. Any Dividend Equivalents with respect tin€ Stock-Based Awards or CaBhsed Awards must be subject to the same restigctio
transfer and forfeitability as the Awards with respto which such Dividend Equivalents are awarded.

9. Performance Award:

(a) Grants Restricted Stock Awards and Other Stock-BasedrAsvander the Plan may be made subject to theahient of
performance goals pursuant to this Section 9(Refformance Awards). Subject to Section 9(d), no Performance Awaslsll vest prior to
the first anniversary of the date of grant. Perfamece Awards can also provide for cash paymentg ¢ $1.0 million per calendar year per
individual.

(b) Committee Grants of Performance Awards to any Covered Eygaldas defined below) intended to qualify as “perfance-based
compensation” under Section 162(mPgrformance-Based Compensatidnshall be made only by a Committee (or a subcottemiof a
Committee) comprised solely of two or more diresteligible to serve on a committee making Awardalifiting as “performance-based
compensation” under Section 162(m). In the casioh Awards granted to Covered Employees, refeseiacihe Board or to a Committee
shall be treated as referring to such Committesijopcommittee). Covered Employe&shall mean any person who is, or whom the
Committee, in its discretion, determines may bEoaered employee” under Section 162(m)(3) of thal&

(c) Performance Measurefor any Award that is intended to qualify as Barfance-Based Compensation, the Committee shalifgpe
that the degree of granting, vesting and/or pagbatl be subject to the achievement of one or robjective performance measures establi
by the Committee, which shall be based on theivelar absolute attainment of any combination effillowing: (i) the entry into an
arrangement or agreement with a third party fordineelopment, commercialization, marketing or disttion of products, services or
technologies, or for conducting a research progradiscover and develop a product, service or teldyy, and/or the achievement of
milestones under such arrangement or agreemehtding events that trigger an obligation or paynmgttt; (ii) achievement of domestic and
international regulatory milestones, including submission of filings required to advance produstsyices and technologies in clinical
development and the achievement of approvals bylagary authorities relating to the commerciali@atof products, services and
technologies; (iii) the achievement of discovemgghinical and clinical stage scientific objectiye$scoveries or inventions for products,
services and technologies under research and geweld; (iv) the entry into or completion of a pha$elinical development for any product,
service or technology, such as the entry into angletion of phase 1, 2 and/or 3 clinical trials), fve consummation of debt or equity financ
transactions, or acquisitions of business, teclyietoand assets; (vi) new product or service rekedgii) the achievement of qualitative or
guantitative performance measures set forth inaijmey plans approved by the Board from time to tiaved/or (viii) specified levels of product
sales, net income, earnings before or after digsmoed operations, interest, taxes, depreciatioaaranortization, operating profit before or
after discontinued operations and/or taxes, saldss growth, earnings growth, cash flow or cadition, gross margins, stock price, market
share, return on sales, assets, equity or investingorovement of financial ratings and (ix) acheevent of balance sheet or income statemen
objectives or total stockholder return. Such goady reflect absolute entity or business unit penfmce or a relative comparison to the
performance of a peer group of entities or othéermal measure of the selected performance criggribmay be absolute in their terms or
measured against or in relationship to other coiggacomparably, similarly or otherwise situatede Tommittee may specify that such
performance measures shall be adjusted to excluderse or more of (i) extraordinary items, (i) ggior losses on the dispositions of
discontinued operations, (iii) the cumulative
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effects of changes in accounting principles, (hd writedown of any asset, and (v) charges foruestring and rationalization programs. Such
performance measures: (i) may vary by Participadtraay be different for different Awards; (ii) mbg particular to a Participant or the
department, branch, line of business, subsidiagtieer unit in which the Participant works and neayer such period as may be specified by
the Committee; and (iii) shall be set by the Contamitwithin the time period prescribed by, and sbididerwise comply with the requirements
of, Section 162(m). Awards that are not intendedualify as Performance-Based Compensation maybedion these or such other
performance measures as the Board may determine.

(d) Adjustments Notwithstanding any provision of the Plan, widspect to any Performance Award that is intendepitdify as
Performance-Based Compensation, the Committee djagtalownwards, but not upwards, the cash or numghares payable pursuant to
such Award, and the Committee may not waive théezelment of the applicable performance measurespéxc the case of the death or
disability of the Participant or a change in cohtfothe Company.

(e) Other. The Committee shall have the power to impose stioér restrictions on Performance Awards as it degm necessary or
appropriate to ensure that such Awards satisfgegllirements for Performance-Based Compensatiop.DiWidends and/ or Dividend
Equivalents with respect to Performance Awards rbastubject to the same restrictions on transféfarfeitability as the Awards with respi
to which such Dividends and/or Dividend Equivalesuts awarded.

10. Adjustments for Changes in Common Stock and Ceflirer Event:

(a) Changes in Capitalizatiorin the event of any stock split, reverse stodk,sgiock dividend, recapitalization, combinatioh
shares, reclassification of shares, spin-off oep#fimilar change in capitalization or event, oy dividend or distribution to holders of
Common Stock other than an ordinary cash dividéhthe number and class of securities availablgenthe Plan, (ii) the share counting rules
and sublimits set forth in Sections 4(a) and 4({b) ,the number and class of securities and eserpirice per share of each outstanding Option
(iv) the share and per-share provisions and thesarement price of each outstanding SAR, (v) thebemof shares subject to and the
repurchase price per share subject to each ouistpRéstricted Stock Award and (vi) the share amdghare-related provisions and the
purchase price, if any, of each outstanding OthecksBased Award, shall be equitably adjusted lgyGompany (or substituted Awards may
be made, if applicable) in the manner determinethbyBoard. Without limiting the generality of tieregoing, in the event the Company
effects a split of the Common Stock by means dabeksdividend and the exercise price of and thebemof shares subject to an outstanding
Option are adjusted as of the date of the distiobutf the dividend (rather than as of the recaxtedor such dividend), then an optionee who
exercises an Option between the record date andigtréution date for such stock dividend shalldgitled to receive, on the distribution d¢
the stock dividend with respect to the shares ah@on Stock acquired upon such Option exercise, ittidt@nding the fact that such shares
were not outstanding as of the close of businesh@necord date for such stock dividend.

(b) Reorganization Events

(1) Definition. A “ Reorganization Event shall mean: (a) any merger or consolidation & @ompany with or into another entity
as a result of which all of the Common Stock of@wmnpany is converted into or exchanged for thetrig receive cash, securities or other
property or is cancelled, (b) any transfer or dssion of all of the Common Stock of the Companydash, securities or other property
pursuant to a share exchange or other transaatifm) any liquidation or dissolution of the Company
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(2) Consequences of a Reorganization Event on Asv@tHer than Restricted Stock

(A) In connection with a Reorganization Event, Bmard may take any one or more of the followingaat as to all or any
(or any portion of) outstanding Awards other thasfRicted Stock on such terms as the Board detes{axcept to the extent specifically
provided otherwise in an applicable Award agreenoerinother agreement between the Company andattieifant): (i) provide that such
Awards shall be assumed, or substantially equital@rards shall be substituted, by the acquiringurceeding corporation (or an affiliate
thereof), (ii) upon written notice to a Participaptovide that all of the Participant’s unexercigesdards will terminate immediately prior to the
consummation of such Reorganization Event unlesscesed by the Participant (to the extent thenasable) within a specified period
following the date of such notice, (iii) provideattoutstanding Awards shall become exercisabldéizadde, or deliverable, or restrictions
applicable to an Award shall lapse, in whole opant prior to or upon such Reorganization Even), i the event of a Reorganization Event
under the terms of which holders of Common Stodkr@teive upon consummation thereof a cash payfieerach share surrendered in the
Reorganization Event (theAcquisition Price”), make or provide for a cash payment to Participavith respect to each Award held by a
Participant equal to (A) the number of shares ah@mn Stock subject to the vested portion of the rwafter giving effect to any
acceleration of vesting that occurs upon or immtetiigrior to such Reorganization Event) multiplieg (B) the excess, if any, of (I) the
Acquisition Price over (ll) the exercise, measuretreg purchase price of such Award and any applécttx withholdings, in exchange for the
termination of such Award, (v) provide that, in ceation with a liquidation or dissolution of the iBpany, Awards shall convert into the right
to receive liquidation proceeds (if applicable, okthe exercise, measurement or purchase pricedhand any applicable tax withholdings)
and (vi) any combination of the foregoing. In takiny of the actions permitted under this Secti@f)(2), the Board shall not be obligated by
the Plan to treat all Awards, all Awards held byaticipant, or all Awards of the same type, ideaity.

(B) Notwithstanding the terms of Section 10(b)(2)(# the case of outstanding Restricted Stock dJthiat are subject to
Section 409A of the Code: (i) if the applicable fesed Stock Unit agreement provides that the Restl Stock Units shall be settled upon a
“change in control event” within the meaning of asary Regulation Section 1.409A-3(i)(5)(i), and Beorganization Event constitutes such ¢
“change in control event”, then no assumption dassitution shall be permitted pursuant to Secti@¢b)l(2)(A)(i) and the Restricted Stock
Units shall instead be settled in accordance wightérms of the applicable Restricted Stock Unieament; and (ii) the Board may only
undertake the actions set forth in clauses (i), ¢r (v) of Section 10(b)(2)(A) if the Reorganiitan Event constitutes a “change in control
event” as defined under Treasury Regulation SedtidA9A-3(i)(5)(i) and such action is permittedrequired by Section 409A of the Code; if
the Reorganization Event is not a “change in cémvent” as so defined or such action is not pe&edibr required by Section 409A of the
Code, and the acquiring or succeeding corporati@s ehot assume or substitute the Restricted Stadk pursuant to clause (i) of Section 10
(b)(2)(A), then the unvested Restricted Stock Usiitall terminate immediately prior to the consumaorabf the Reorganization Event without
any payment in exchange therefor.

(C) For purposes of Section 10(b)(2)(A)(i), an Adigother than Restricted Stock) shall be considassdimed if, following
consummation of the Reorganization Event, such Awanfers the right to purchase or receive pursteatite terms of such Award, for each
share of Common Stock subject to the Award immedigirior to the consummation of the Reorganizawent, the consideration (whether
cash, securities or other property) received @&salt of the Reorganization Event by holders of @mmn Stock for each share of Common
Stock held immediately prior to the consummatiothef Reorganization Event (and if holders were
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offered a choice of consideration, the type of aergtion chosen by the holders of a majority ef tlutstanding shares of Common Stock);
provided, howeve, that if the consideration received as a resuthefReorganization Event is not solely commonkstddhe acquiring or
succeeding corporation (or an affiliate theredfy Company may, with the consent of the acquiringuaceeding corporation, provide for the
consideration to be received upon the exercisettiement of the Award to consist solely of sucimber of shares of common stock of the
acquiring or succeeding corporation (or an aflititereof) that the Board determined to be equitatevalue (as of the date of such
determination or another date specified by the &8otar the per share consideration received by hsldeoutstanding shares of Common Stocl
as a result of the Reorganization Event.

(3) Consequences of a Reorganization Event on iRestiStock Upon the occurrence of a Reorganization Everdrdtian a
liquidation or dissolution of the Company, the raghase and other rights of the Company with resjgestitstanding Restricted Stock shall
inure to the benefit of the Company’s successorsinadl, unless the Board determines otherwise yappthe cash, securities or other property
which the Common Stock was converted into or exgbdrfor pursuant to such Reorganization Eventénstime manner and to the same
extent as they applied to such Restricted Stpakyided, however, that the Board may provide for termination ormded satisfaction of such
repurchase or other rights under the instrumemtesniing any Restricted Stock or any other agreebemteen a Participant and the Company
either initially or by amendment. Upon the occuoeof a Reorganization Event involving the liquidator dissolution of the Company, exc
to the extent specifically provided to the contraryhe instrument evidencing any Restricted Starciiny other agreement between a
Participant and the Company, all restrictions amuddions on all Restricted Stock then outstandihgll automatically be deemed terminate
satisfied.

(c) Change in Control Events

(1) Definitions.
(A) A “ Change in Control Event shall mean:

(i) the acquisition by an individual, entity or gio (within the meaning of Section 13(d)(3) or 142)of the Exchange
Act) (a “ Person”) of beneficial ownership of any capital stocktbé Company if, after such acquisition, such Pelsmeficially owns (within
the meaning of Rule 13d-3 under the Exchange A¥¥) Br more of either (x) the then-outstanding shafecommon stock of the Company
(the “Outstanding Company Common Stotkor (y) the combined voting power of the thensiahding securities of the Company entitled to
vote generally in the election of directors (th@utstanding Company Voting Securiti€¥, provided, howeverthat for purposes of this
subsection (A), the following acquisitions shalt nonstitute a Change in Control Event: (1) anyuggition directly from the Company
(excluding an acquisition pursuant to the exeraseyersion or exchange of any security exercisfvleconvertible into or exchangeable for
common stock or voting securities of the Compamjess the Person exercising, converting or excmangich security acquired such security
directly from the Company or an underwriter or &gerthe Company)], (2) any acquisition by any eoygle benefit plan (or related trust)
sponsored or maintained by the Company or any catipa controlled by the Company, or (3) any acitjois by any corporation pursuant to a
Business Combination (as defined below) which cagsphlith clauses (x) and (y) of subsection (iiitto definition; or

(ii) a change in the composition of the Board tesults in the Continuing Directors (as definecdbglno longer
constituting a majority of the Board (or, if apgllile, the Board of Directors of a successor cotfmrao the Company), where the term “
Continuing Director” means at any date a member of
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the Board (x) who was a member of the Board orttte of the initial adoption of the Plan by the Bbar (y) who was nominated or elected
subsequent to such date by at least a majoritiyeoflirectors who were Continuing Directors at threetof such nomination or election or wh
election to the Board was recommended or endorged least a majority of the directors who were tdaring Directors at the time of such
nomination or electiorprovided, howeverthat there shall be excluded from this clausea(y) individual whose initial assumption of office
occurred as a result of an actual or threatenadi@becontest with respect to the election or real@f directors or other actual or threatened
solicitation of proxies or consents, by or on béb&h person other than the Board; or

(i) the consummation of a merger, consolidatigagrganization, recapitalization or share exchangelving the
Company or a sale or other disposition of all drssantially all of the assets of the Company Business Combinatiori), unless, immediate
following such Business Combination, each of tHe¥ang two conditions is satisfied: (x) all or ssthntially all of the individuals and entities
who were the beneficial owners of the Outstandiogh@any Common Stock and Outstanding Company V@eurities immediately prior to
such Business Combination beneficially own, digeotl indirectly, more than 50% of the then-outsfagdhares of common stock and the
combined voting power of the then-outstanding s&earentitled to vote generally in the electiondafectors, respectively, of the resulting or
acquiring corporation in such Business Combinagimhich shall include, without limitation, a corpticm which as a result of such transaction
owns the Company or substantially all of the Conyfmassets either directly or through one or maesiliaries) (such resulting or acquiring
corporation is referred to herein as th&cguiring Corporation”) in substantially the same proportions as theinership of the Outstanding
Company Common Stock and Outstanding Company V@&euurities, respectively, immediately prior totsBusiness Combination and
(y) no Person (excluding any employee benefit fdarrelated trust) maintained or sponsored by thm@any or by the Acquiring Corporatic
beneficially owns, directly or indirectly, 50% orome of the then-outstanding shares of common stbttke Acquiring Corporation, or of the
combined voting power of the then-outstanding séesrof such corporation entitled to vote gengrallthe election of directors (except to the
extent that such ownership existed prior to theifdzss Combination); or

(iv) the liquidation or dissolution of the Company.

(B) “ Good Reasori shall mean any significant diminution in the Reigant’s duties, authority, or responsibilitiesrin and
after such Reorganization Event or Change in Cb&ivent, as the case may be, or any material rexfuti the base compensation payable to
the Participant from and after such Reorganizafeant or Change in Control Event, as the case raagitthe relocation of the place of
business at which the Participant is principaligalied to a location that is greater than 50 milesfits location immediately prior to such
Reorganization Event or Change in Control Eventwithstanding the occurrence of any such eventroumstance, such occurrence shall no
be deemed to constitute Good Reason unless (Bafteipant gives the Company the notice of tertmano more than 90 days after the
initial existence of such event or circumstancg s(ych event or circumstance has not been fulljected and the Participant has not been
reasonably compensated for any losses or damagigting therefrom within 30 days of the Companyseipt of such notice and (z) the
Participant’s termination of employment occurs withix months following the Company’s receipt otkunotice.

(C) “ Cause” shall mean any (i) willful failure by the Partgant, which failure is not cured within 30 daysnaaftten notice
to the Participant from the Company, to performdrikier material responsibilities to the Compan¥jiipwillful misconduct by the Participant
which affects the business reputation of the Compan
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(2) Effect on Options Notwithstanding the provisions of Section 10@fjective immediately prior to a Change in Conttoknt,
except to the extent specifically provided to tbatcary in the instrument evidencing any Optiorany other agreement between a Participant
and the Company, the vesting schedule of such @gtiall be accelerated in part so that one-hali@humber of shares that would otherwise
have first become vested on any date after theafdtee Change in Control Event shall immediatedgdme exercisable. The remaining one-
half of such number of shares shall continue tmbecvested in accordance with the original vessciiedule set forth in such Option, with
one-half of the number of shares that would othssvhiave become vested on each subsequent vestinig dacordance with the original
schedule becoming vested on each such subsequatimgvdateprovided, howeverthat each such Option shall be immediately ezalde in
full if, on or prior to the first anniversary ofdtdate of the consummation of the Change in CoRiveht, the Participarg’employment with th
Company or the Acquiring Corporation is terminat@dGood Reason by the Participant or is terminatgldout Cause by the Company or the
Acquiring Corporation.

(3) Effect on Restricted Stock Awardblotwithstanding the provisions of Section 10@fjective immediately prior to a Change in
Control Event, except to the extent specificallgyyded to the contrary in the instrument evidenanyg Restricted Stock Award or any other
agreement between a Participant and the Compamygetting schedule of all Restricted Stock Awatdslde accelerated in part so that one-
half of the number of shares that would otherwizectfirst become free from conditions or restricti@n any date after the date of the Chang:
in Control Event shall immediately become free froomditions or restrictions. Subject to the follagrisentence, the remaining one-half of
such number of shares shall continue to becomermaeconditions or restrictions in accordance with original schedule set forth in such
Restricted Stock Award, with one-half of the numbgshares that would otherwise have become figra fronditions or restrictions on each
subsequent vesting date in accordance with thénatigchedule becoming free from conditions orrietsdns on each subsequent vesting date
In addition, each such Restricted Stock Award shathediately become free from all conditions otrietons if, on or prior to the first
anniversary of the date of the consummation ofdhange in Control Event, the Participant’'s emplogtveith the Company or the Acquiring
Corporation is terminated for Good Reason by théidi@ant or is terminated without Cause by the @any or the Acquiring Corporation.

(4) Effect on SARs and Other SteBlased Awards The Board may specify in an Award at the timéhef grant the effect of a
Change in Control Event on any SAR and Other Sttaged Award.

(5) Section 409A The definition of Change in Control Event for pases of the Plan is intended to conform to theri®son of
“Change in Control Events” in Treasury Regulatieatson 1.409A-3(i)(5), or in subsequent IRS guidadescribing what constitutes a change
in control event for purposes of Section 409A & @ode when the Award is subject to Section 409&cofdingly, no Change in Control Eve
will be deemed to provide for acceleration of pagpimeith respect to a transaction or event describehis Section 10(c) unless the transac
or event would constitute a “Change in Control BVas described in Treasury Regulation section 9A48(i)(5), or in subsequent IRS
guidance under Section 409A of the Code. If thedaation or event described in this Section 10@)ld/not constitute a “Change in Control
Event” as described in Treasury Regulation sectid@9A-3(i)(5), or in subsequent IRS guidance urkstion 409A of the Code, then, in
connection with such transaction or event, Awahds are subject to Section 409A will be treategrasided under Section 10(b).
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11. General Provisions Applicable to Awar

(a) Transferability of AwardsAwards shall not be sold, assigned, transfepkatiged or otherwise encumbered by the person tonwh
they are granted, either voluntarily or by openatid law, except by will or the laws of descent aistribution or, other than in the case of an
Incentive Stock Option, pursuant to a qualified @stit relations order, and, during the life of Reeticipant, shall be exercisable only by the
Participantprovided, howeverthat the Board may permit or provide in an Awlindthe gratuitous (i.e., not for value) transfétlee Award by
the Participant to or for the benefit of any imnadifamily member, family trust or other entityadsished for the benefit of the Participant
and/or an immediate family member thereof if thenpany would be eligible to use a Form S-8 undeiStbeurities Act for the registration of
the sale of the Common Stock subject to such Awasilich proposed transfergeovided further, that the Company shall not be required to
recognize any such permitted transfer until sutietas such permitted transferee shall, as a conddisuch transfer, deliver to the Company
written instrument in form and substance satisfgcto the Company confirming that such transfetesl e bound by all of the terms and
conditions of the Award. References to a Partidip@nthe extent relevant in the context, shallude references to authorized transferees. Fo
the avoidance of doubt, nothing contained in tldsti®on 11(a) shall be deemed to restrict a transfére Company.

(b) Documentation Each Award shall be evidenced in such form (emittelectronic or otherwise) as the Board sha#émeine. Each
Award may contain terms and conditions in additimthose set forth in the Plan.

(c) Board Discretion Except as otherwise provided by the Plan, eachrlwnay be made alone or in addition or in relatomany other
Award. The terms of each Award need not be idehtial the Board need not treat Participants umifipr

(d) Termination of StatusThe Board shall determine the effect on an Awartthe disability, death, termination or other @& of
employment, authorized leave of absence or othemgdhin the employment or other status of a Ppditiand the extent to which, and the
period during which, the Participant, or the Pguaot’s legal representative, conservator, guardiaDesignated Beneficiary, may exercise
rights under the Award.

(e) Withholding. The Participant must satisfy all applicable fediestate, and local or other income and employrtsentvithholding
obligations before the Company will deliver stoektdicates or otherwise recognize ownership of @mn Stock under an Award. The
Company may decide to satisfy the withholding dddiigns through additional withholding on salaryages. If the Company elects not to or
cannot withhold from other compensation, the Pigidict must pay the Company the full amount, if amguired for withholding or have a
broker tender to the Company cash equal to thehwitling obligations. Payment of withholding obligets is due before the Company will
issue any shares on exercise, vesting or releasefbrfeiture of an Award or at the same time agpent of the exercise or purchase price,
unless the Company determines otherwise. If pravfdein an Award or approved by the Board in ttesdiscretion, a Participant may satisfy
such tax obligations in whole or in part by delivéeither by actual delivery or attestation) of rigsaof Common Stock, including shares
retained from the Award creating the tax obligatiealued at their Fair Market Valuprovided, howeverexcept as otherwise provided by the
Board, that the total tax withholding where staglbéing used to satisfy such tax obligations caeroted the Company’s minimum statutory
withholding obligations (based on minimum statutesithholding rates for federal and state tax pugsoéncluding payroll taxes, that are
applicable to such supplemental taxable incomegre&thused to satisfy tax withholding requiremeatmot be subject to any repurchase,
forfeiture, unfulfilled vesting or other similargeirements.

A-14



Table of Contents

() Amendment of Award Except as otherwise provided in Sections 5(g)@&(edl with respect to repricings or Sections 5¢g &(a) with
respect to the vesting of Awards, the Board mayrammodify or terminate any outstanding Award, irthg but not limited to, substituting
therefor another Award of the same or a differgpét changing the date of exercise or realizaton, converting an Incentive Stock Option to
a Nonstatutory Stock Option. The Participant’s @mdo such action shall be required unless (iBbard determines that the action, taking
into account any related action, does not matgraad adversely affect the Participant’s rightsamtie Plan or (ii) the change is permitted
under Section 10.

(g) Conditions on Delivery of StocklThe Company will not be obligated to deliver amares of Common Stock pursuant to the Plan
remove restrictions from shares previously issuedketivered under the Plan until (i) all conditionisthe Award have been met or removed to
the satisfaction of the Company, (ii) in the opmif the Company’s counsel, all other legal matiteionnection with the issuance and
delivery of such shares have been satisfied, iffudny applicable securities laws and regulatemd any applicable stock exchange or stock
market rules and regulations, and (iii) the Pgrtiat has executed and delivered to the Companyrspcbsentations or agreements as the
Company may consider appropriate to satisfy thairements of any applicable laws, rules or regateti

(h) Acceleration Except as otherwise provided in Sections 5(19(a}, the Board may at any time provide that anyafshall become
immediately exercisable in whole or in part, frées@me or all restrictions or conditions, or othsmwealizable in whole or in part, as the case
may be.

12. Miscellaneous

(a) No Right To Employment or Other Statuso person shall have any claim or right to bentgd an Award by virtue of the adoption of
the Plan, and the grant of an Award shall not besttaed as giving a Participant the right to camgithemployment or any other relationship
with the Company. The Company expressly resenesight at any time to dismiss or otherwise tern@rits relationship with a Participant
free from any liability or claim under the Plancept as expressly provided in the applicable Award.

(b) No Rights As StockholderSubject to the provisions of the applicable Awaral Participant or Designated Beneficiary shallehany
rights as a stockholder with respect to any shafrf€ommon Stock to be distributed with respectrtcdavard until becoming the record holder
of such shares.

(c) Effective Date and Term of PlaThe Plan shall become effective on the date the B approved by the Companrystockholders (tt
“ Effective Date”). No Awards shall be granted under the Plan afierexpiration of 10 years from the Effective Ddet Awards previously
granted may extend beyond that date.

(d) Amendment of PlanThe Board may amend, suspend or terminate thred?lany portion thereof at any time provided tfijato the
extent required by Section 162(m), no Award grambea Participant that is intended to comply wittton 162(m) after the date of such
amendment shall become exercisable, realizablegied, as applicable to such Award, unless andtbatCompany’s stockholders approve
such amendment in the manner required by Sectiatmd6 (i) no amendment that would require stockleolapproval under the rules of the
NASDAQ may be made effective unless and until tbenBany's stockholders approve such amendment; andf(tife NASDAQ amends its
corporate governance rules so that such rulesngetaequire stockholder approval of “material admants” to equity compensation plans,
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then, from and after the effective date of suchradngent to the NASDAQ rules, no amendment to tha P4 materially increasing the
number of shares authorized under the Plan (oftiaer pursuant to Section 4(c) or 10), (B) expandhirgtypes of Awards that may be granted
under the Plan, or (C) materially expanding the<laf participants eligible to participate in tHarPshall be effective unless and until the
Company’s stockholders approve such amendmendditian, if at any time the approval of the Comparstockholders is required as to any
other modification or amendment under Section 42B@® Code or any successor provision with resfzebicentive Stock Options, the Board
may not effect such modification or amendment witrguch approval. Unless otherwise specified iratmendment, any amendment to the
Plan adopted in accordance with this Section 1&{d)l apply to, and be binding on the holders b#A\aards outstanding under the Plan at the
time the amendment is adopted, provided the Boaterchines that such amendment, taking into accauptelated action, does not materially
and adversely affect the rights of Participantsaurtde Plan. No Award shall be made that is comiétd upon stockholder approval of any
amendment to the Plan unless the Award providegihiawill terminate or be forfeited if stockhaér approval of such amendment is not
obtained within no more than 12 months from thedditgrant and (2) it may not be exercised oregifbr otherwise result in the issuance of
Common Stock) prior to such stockholder approval.

(e) Authorization of SuliPlans (including for Grants to ndh.S. Employees) The Board may from time to time establish onenore
subplans under the Plan for purposes of satisfyindiegiple securities, tax or other laws of varioussdictions. The Board shall establish s
sub-plans by adopting supplements to the Plan tonga(i) such limitations on the Board'’s discretionder the Plan as the Board deems
necessary or desirable or (i) such additional teamd conditions not otherwise inconsistent withRan as the Board shall deem necessary ¢
desirable. All supplements adopted by the Board beadeemed to be part of the Plan, but each suapght shall apply only to Participants
within the affected jurisdiction and the Companglshot be required to provide copies of any supyet to Participants in any jurisdiction
which is not the subject of such supplement.

(f) Compliance with Section 409A of the Codexcept as provided in individual Award agreemenitsally or by amendment, if and to
the extent any portion of any payment, compensatiasther benefit provided to a Participant in cection with his or her employment
termination is determined to constitute “nonqueadfideferred compensation” within the meaning ofi8eet09A of the Code and the
Participant is a specified employee as definedeictiBn 409A(a)(2)(B)(i) of the Code, as determilbvdhe Company in accordance with its
procedures, by which determination the Particigimbugh accepting the Award) agrees that he oissheund, such portion of the payment,
compensation or other benefit shall not be paidfgethe day that is six months plus one day dfteidate of “separation from service” (as
determined under Section 409A of the Code) (thiew Payment Daté), except as Section 409A of the Code may themfielThe aggregate
of any payments that otherwise would have beentpdide Participant during the period between thte @f separation from service and the
New Payment Date shall be paid to the Participaatlump sum on such New Payment Date, and anyimergagayments will be paid on the
original schedule.

The Company makes no representations or warractylaal have no liability to the Participant or aother person if any provisions of or
payments, compensation or other benefits undelPldre are determined to constitute nonqualified mleéecompensation subject to
Section 409A of the Code but do not to satisfydbtmditions of that section.

(9) Limitations on Liability. Notwithstanding any other provisions of the Plam jndividual acting as a director, officer, emyde or
agent of the Company will be liable to any Partiip former Participant, spouse,
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beneficiary, or any other person for any claims|dbility, or expense incurred in connectionhwtihe Plan, nor will such individual be
personally liable with respect to the Plan becaisey contract or other instrument he or she etescim his or her capacity as a director,
officer, employee or agent of the Company. The Camypwill indemnify and hold harmless each directdficer, employee or agent of the
Company to whom any duty or power relating to tmimistration or interpretation of the Plan hasrbeewill be delegated, against any cost
or expense (including attorneys’ fees) or liabilitycluding any sum paid in settlement of a claiithvthe Board’s approval) arising out of any
act or omission to act concerning the Plan unlasig out of such person’s own fraud or bad faith.

(h) Governing Law The provisions of the Plan and all Awards madetneder shall be governed by and interpreted inraemce with
the laws of the State of Delaware, excluding choislaw principles of the law of such state thatulebrequire the application of the laws of a
jurisdiction other than the State of Delaws
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AMENDMENT NO. 1TO
AMENDED AND RESTATED
2010 STOCK INCENTIVE PLAN
OF
CURIS, INC.

The Amended and Restated 2010 Stock Incentive Btaamended (the “Plan”) of Curis, Inc. is heralmytfer amended as follows:

1. Section 4(a)(1) of the Plan is hereby deletatiaanew Section 4(a)(1) is inserted in lieu thekgbith shall read as follows:

“(2). Authorized Number of SharesSubject to adjustment under Section 10, Awardg lbeamade under the Plan for up to
19,000,000 shares of common stock, $0.01 par y@ushare, of the Company (th€bmmon Stock”), any or all of which
Awards may be in the form of Incentive Stock Opsigas defined in Section 5(b)). Shares issued uhddPlan may consist in
whole or in part of authorized but unissued shardseasury shares.”

Except as set forth above, the remainder of the RImains in full force and effect.

Adopted by the Board of Directors on March 19, 2015
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/™
CLRIS.

CURIS, INC.
4 MAGUIRE ROAD
LEXINGTON, MA 02421

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACKNK AS FOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instruati@nd for electronic delivery of
information up until 11:59 P.M. Eastern Time on M2§; 2015. Have your proxy
card in hand when you access the web site andidHe instructions to obtain your
records and to create an electronic voting inswodorm.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by company in mailing proxy
materials, you can consent to receiving all fupnexy statements, proxy cards and
annual reports electronically via e-mail or theelnet. To sign up for electronic
delivery, please follow the instructions above ttevusing the Internet and, when
prompted, indicate that you agree to receive oesgeproxy materials electronically
in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gatistructions up until 11:59
P.M. Eastern Time on May 26, 2015. Have your proaasd in hand when you call
and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return the postage-paid envelope we
have provided or return it to Vote Processing,Broadridge, 51 Mercedes Way,
Edgewood, NY 11717

M89686:P60382 KEEP THIS PORTIONAF®OUR RECORD:!

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

CURIS, INC.
All All
The Board of Directors recommends you vote FOR th
following: 0 0

1. Election of Director:
Nominees

01) Kenneth J. Pienta
02) James R. McNab, Jr.
03) James R. Tob

The Board of Directors recommends you vote FOR progsals 2 and 3.

fiscal year.

For address changes and/or comments, please thiedok and
write them on the back where indicat

partnership name by authorized offic

Signature [PLEASE SIGN WITHIN BOX] Date

For Withhold For All
Except

2. To approve an amendment to the Amended and Re&@1€dStock Incentive Plan.

3. To ratify the appointment of PricewaterhouseCoopéf as the Compang’independent registered public accounting firnttiercurren

NOTE: Such other business as may properly come befonaéleting or any adjournment there

Please sign exactly as your name(s) appear(s)eénden signing as attorney, executor, administratoother fiduciary, please give full
title as such. Joint owners should each sign patisor\ll holders must sign. If a corporation omreership, please sign in full corporate or

To withhold authority to vote for any individual
nominee(s), mark “For All Except” and write the
number(s) of the nominee(s) on the line below.

O

For Against Abstain
o ad O

o 0O O

Signature (Joint Owners) Date




Table of Contents

CURIS, INC.
PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS
To be held May 27, 2015

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF THE COMPANY AND
SHOULD BE RETURNED AS SOON AS POSSIBLE

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement, Annual Report anthFL0-K are available at www.proxyvote.com

M89687-P6038:

CURIS, INC.
Annual Meeting of Stockholders
May 27, 2015, 10:00 AM
This proxy is solicited by the Board of Directors

The undersigned, having received notice of the AhimMeeting of Stockholders and the Board of Diregt@roxy statemel
therefore, and revoking all prior proxies, herelppaint(s) Ali Fattaey and Michael P. Gray, and eaththem, attorneys
attorney of the undersigned (with full power of stituition in them and each of them) for and innhene(s) of the undersignec
attend the Annual Meeting of Stockholders of Culig,. (the “Company”to be held on Wednesday, May 27, 2015, at 1
a.m., local time, at the offices of Wilmer Cutldclkering Hale and Dorr LLP, 60 State Street, Bostdassachusetts 02109, i
any adjournments thereof, and there to vote andm the following matters proposed by the Compamgspect of all shar
of stock of the Company which the undersigned maeftitled to vote or act upon, with all the powtts undersigned wot
possess if personally present. None of the follgwpnoposals is conditioned upon the approval of atimer proposal. In the
discretion, the proxy holders are authorized teevgpon such other matters as may properly comerdodiie meeting or al
adjournments thereof. The shares represented &ytbky will be voted as directed by the undersibriEno direction is give
with respect to any election to office or proposiis proxy will be voted as recommended by therBad Directors. Attendan
of the undersigned at the meeting or at any adjoarni thereof will not be deemed to revoke this prorless the undersigr
shall revoke this proxy in writing/HETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETIN G, YOU ARE
URGED TO COMPLETE, DATE AND SIGN THIS PROXY AND RET URN IT IN THE ACCOMPANYING
ENVELOPE. A VOTE “FOR” EACH OF THE DIRECTOR NOMINEE S AND A VOTE “FOR” PROPOSALS 2 AND !
ARE RECOMMENDED BY THE BOARD OF DIRECTORS. IN THEIR DISCRETION, THE PROXIES ARE
AUTHORIZED TO VOTE UPON SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE ANNUAL
MEETING AND ANY ADJOURNMENT THEREOF.

Address Changes/Comments:

(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse side.)

Continued and to be signed on reverse side




