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No fee required
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(5) Total fee paid
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was paid previously. Identify the previous filing tegistration statement number, or the Form oefiake and the date of its filin

(1) Amount previously paid

(2) Form, Schedule or Registration Statement |
(3) Filing Party:

(4) Date Filed:
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CURIS, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 30, 2013
NOTICE IS HEREBY GIVEN that the annual meeting tfckholders of Curis, Inc. will be held on May 213 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 Il directors, each for a tefiinree years

2. To approve our Amended and Restated 2010 StocktineePlan;

3. To approve an Amendment to our Restated Certifishtacorporation; an

4.  To ratify the appointment of PricewaterhouseCoop&R as our independent registered public accogrftim for the current fisce

year ending December 31, 20:
The stockholders will also act on any other bugsribat may properly come before the meeting oraatjgurnment thereof.

The board of directors has fixed the close of bessron April 1, 2013 as the record date for therd@hation of stockholders entitled to
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 besepted and voted.

In accordance with rules adopted by the SecurtiesExchange 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 tavote 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 instiasiincluded in the Notice.

The Notice of Internet Availability of Proxy Mateis is being mailed to our stockholders on or abqurtl 17, 2013 and sent by e-mail to
our stockholders who have opted for such meanglofety on or about April 17, 2013.

Please promptly submit your proxy over the Interbgtphone or by mail. You may revoke your proxyay time before the 2013 Anni
Meeting by following the procedures described im pnoxy statement.

All stockholders are cordially invited to attenc timeeting.
By Order of the Board of Director
/sl Michael P. Gra

Michael P. Gray
Chief Financial Officer, Secreta

Lexington, Massachusetts
April 17, 2013

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 30, 2013

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 30, 281B0:00 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 Curifnc. and any of its subsidiaries.

Important Notice Regarding the Availability of Proxy Materials for
the Annual Meeting of Stockholders to be Held on My 30, 2013:

The proxy statement is available at www.proxyvoteam.

We will, upon written or oral request of any stocklolder, furnish copies of our 2012 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@hBual report and the proxy card for the
2013 annual meeting, to many of our stockholdergcbrd as of the record date via the InternetwilMesend the Notice of Internet
Availability of Proxy Materials to these stockhotd@n or about April 17, 2013. 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 29320f 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.

INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

What is the purpose of the annual meeting?
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At the annual meeting, stockholders will consided &ote on the following matters:
The election of three Class Il directors for a terfithree years expiring at the 2016 annual meetfrgjockholders

2. The approval of our amended and restated 2010 #toektive plan
3. The approval of an amendment to our restated it of incorporation
4.  The ratification of the appointment of Pricewatarb@Coopers LLP as our independent registered patdicunting firm for the

fiscal year ending December 31, 2013;
5. 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 nast been a stockholder of record at the close sifileas on April 1, 2013, the record
date for the annual meeting. The number of sharétes to vote at the meeting is 80,154,098 shafesir common stock, which is the num
of shares that were issued and outstanding oretteed date.

How many votes do | have?
Each share of our common stock that you owned emebord date entitles you to one vote on eachemtdtat 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 converfidgryou 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, yduares 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 Internelf 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 telephonYou 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

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 togypcard will vote the shares you own in accor@awdth 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 card/atdl the shares yc

2
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own in accordance with the recommendations of oard of directors. Our board of directors recomnsath@t you vote FOR each
of the four proposal:

4. You may vote in persollf you attend the annual meeting, you may vote &ljvdring your completed proxy card in person ou yo
may vote by completing a ballot at the meetingld&alwill be available at the meetir

Beneficial owner: Shares held i“street name.”If the shares you own are held in “street namealank or brokerage firm, then your bank ol
brokerage firm, as the record holder of your shasequired to vote your shares according to yastructions. In order to vote your shares,
you will need to follow the directions your banklmokerage firm provides you. Many banks and braerfirms also offer the option of voti
over the Internet or by telephone, instructionsWbich would be provided by your bank or brokeréiga on your vote instruction form. If you
do not give instructions to your bank or brokeréigm, it will still be able to vote your shares Witespect to certain “discretionary” items, but
will not be allowed to vote your shares with reggecertain “non-discretionary” items. The ratiton of the appointment of our independent
registered public accounting firm (Proposal 4)assidered to be a discretionary item on which bamdbrokerage firms may vote. The
election of directors (Proposal 1), the amendedrastated 2010 stock incentive plan (Proposal @)tae amendment to our restated certificate
of incorporation (Proposal 3) are considered todm@-discretionary items on which banks and brokefaghs may not vote, and therefafe

you do not instruct your broker or representative regarding how you would like your shares to be voted/our bank or brokerage firm

will not be able to vote on your behalf with respecto Proposals 1, 2 and 3These shares will be treated as “broker non-voteBroker non-
votes” are shares that are held in “street name” byrklma brokerage firm that indicates on its proxattit does not have discretionary
authority to vote on a particular matter.

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 caancie 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;
» giving our corporate secretary a written noticeobefor at the meeting that you want to revoke ywoky; or
» 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.

What constitutes a quorum?

In order for business to be conducted at the mgesimuorum must be present. A quorum consistseohblders of a majority of the
shares of common stock issued, outstanding antleehtd vote at the meeting, that is, at least #AD,060 shares.

3
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Shares of our common stock represented in persbyg proxy (including broker non-votes and shared #ibstain or do not vote with
respect to one or more of the matters to be voped)uwill be counted for the purpose of determinivfiether 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 plumalif the votes cast by the stockholders entitledatie
at the meeting is required for the election of clives.

Proposal 2 — Approval of Amended and Restated 281drk Incentive Plan The affirmative vote of the holders of a majoxtiythe
votes cast by the stockholders entitled to votb@meeting is required to amend and restate al® &tbck incentive plan.

Proposal 3 — Approval of Amendment to Restated {fiedte of Incorporation. The affirmative vote of the holders of a majoitythe
votes cast by the stockholders entitled to voth@meeting is required for the approval of the radneent to our restated certificate of
incorporation.

Proposal 4 — Ratification of Auditors The affirmative vote of the holders of a majoiifythe votes cast will be required for the apptova
of the ratification of the selection of the indegdent registered public accounting firm for the dilsgear ending December 31, 2013.

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 nonsvati# 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 Il directors for a tefnthree years expiring at the 2016 annual meetfrgjockholders;
FOR the approval of our amended and restated 2010 §toektive plan;
FOR the approval of the amendment to our restatedficate of incorporation; and

FOR the ratification of the appointment of PricewatarbeCoopers LLP as our independent registered paddicunting firm for the
fiscal year ending December 31, 2013.
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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 ftd Zhnual Meeting” on page 59 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 January 31, 2013, with respect to the beiaéfiwnership of shares of our
common stock by:

» each person known to us to beneficially own moem th% of the outstanding shares of common si

5
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» each director named in this proxy statem

» each of our principal executive officer, our pripai financial officer, and the two other most highbmpensated executive officers
who were serving as executive officers on Decer8the2012, whom we refer to collectively as “hamed executive office” and

» all directors and executive officers as a grc

The number of shares of common stock beneficiallpad by each person is determined under rules ggatad by the SEC and incluc
shares over which the indicated beneficial owner@zes voting and/or investment power. For eachgmenamed in the table, the number in
the “Shares Acquirable Within 60 Days” column catsiof shares underlying stock options or warrtdrasmay be exercised within 60 days
after January 31, 2013. Such options and warraatdeemed outstanding for computing the percergageership of the person holding the
options but are not deemed outstanding for comgutia percentage ownership of any other persoreddrdtherwise indicated, we believe
each stockholder in the table has sole voting amestment power over the shares listed. The immtuisi the table of any shares does not
constitute an admission of beneficial ownershithose shares by the named stockholder. For easbmdhe “Number of Shares Beneficially
Owned” column may include shares of common stotribatable to the person due to that person’s gotininvestment power or other
relationship.

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

Total Perﬁent of
Number of Shares Acquirable Number of Beie?i{:?e;Iy
Shares Shares
Beneficially Beneficially
Name and Address of Beneficial Owne Owned (1) + Within 60 Days = Owned Owned (2)
5% Stockholders:
First Eagle Investment Management, LLC 16,676,45 245,07: 16,921,52 21.1%
BlackRock, Inc. (4 5,327,89. — 5,327,89 6.7%
The Vanguard Group, Inc. ( 4,604,22! — 4,604,22! 5.8%
Directors and Named Executive Officers
James R. McNab, Jr. ( 1,379,68: 224,16t 1,603,85. 2.(%
Susan B. Bayl 20,00( 313,21: 333,21: *
Martyn D. Greenacr 35,13¢ 324,16t 359,30« *
Kenneth I. Kaitin, Ph.D 26,80( 219,16t 245,96t *
Robert E. Martell, M.D., Ph.L — 63,54 63,54 *
Kenneth J. Pienta, M.D. ( — 42,18¢ 42,18¢ *
Marc Rubin, M.D. 26,59¢ 96,35: 122,94¢ *
James R. Tobi 124,25: 201,66t 325,91 *
Daniel R. Passe 150,75( 2,841,99 2,992,74! 3.6%
Michael P. Gray 86,61: 1,438,74! 1,525,35! 1.%%
Maurizio Voi, M.D. — 134,37 134,37: *
Mark W. Noel 27,54( 682,99¢ 710,53¢ *
All current directors and executive
officers as a group (12 persons) 1,877,37 6,582,57. 8,459,95I 9.8%

* Less than 1% of the outstanding common st
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(1)
(2)

3)

(4)

(5)

(6)
(7)

None of our directors or named executive officexs pledged any of their shares as sect

The percent of ownership for each stockholdedanuary 31, 2013 is calculated by dividing (¥) $tockholder’s Total Beneficial
Ownership (i.e., the total number of shares beizfjoowned plus the shares acquirable within 69sjldy (2) the sum of 80,080,281
shares of our common stock that were outstandingaanary 31, 2013 plus shares of common stock cuioj@ptions, or warrants held
by such person that will be exercisable within @9lof January 31, 201

First Eagle Investment Management, LLC (“FEIMfrmerly known as Arnhold and S. Bleichroeder Advs, LLC), may be deemed to
be the beneficial owner of all such shares (assgmxercise of warrants to acquire 245,073 shaassy,result of acting as investment
adviser to various clients. 21 April Fund, LtdCayman Islands company for which FEIM acts as itnmest adviser, may be deemed to
beneficially own 7,445,991 of the 16,921,529 sh&assuming exercise of warrants to acquire 68,280es). This information is based
on a Schedule 13G/A filed on February 11, 2013 ByM= The principal business address of FEIM is 184&nue of the Americas, New
York, New York 10105

This information is based on a Schedule 13@&&ifon February 6, 2013 by BlackRock, Inc., theepaholding company of BlackRock
Institutional Trust Company, N.A., BlackRock Fundwsors, BlackRock Advisors LLC, BlackRock Invesm&lanagement LLC,
BlackRock Asset Management Canada Limited, andiBlack Japan Co. Ltd. The principal business addreB$ackRock, Inc. is 40
East 5zdStreet, New York, New York 1002

The Vanguard Group, Inc. may be deemed to &édmeficial owner of all such shares as a re§uatting as investment adviser to
Vanguard Fiduciary Trust Company and Vanguard ltmaensts Australia, Ltd. Vanguard Fiduciary Trust Gamy, a wholly-owned
subsidiary of The Vanguard Group, Inc., may be d=kto beneficially own 127,972 of the 4,604,229%ebaVanguard Investments
Australia, Ltd., a whollyswned subsidiary of the Vanguard Group, Inc., mayleemed to beneficially own 1,500 of the 4,604 &2&res
This information is based on a Schedule 13G filedrebruary 12, 2013 by The Vanguard Group, Inc. dfiecipal business address of
The Vanguard Group, Inc. is 100 Vanguard Boulevitalyern, Pennsylvania 1935

Includes 1,079,688 shares held directly by McNab, 100,000 shares held by the McNab Family Laaj 200,000 shares held by the
JR & MW McNab Operating LF

Dr. Pienta was elected to our board of directoranch 7, 2013

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 and James R. Tobir
three Class Il directors, Robert E. Martell, DamtelPasseri and Marc Rubin, and three Class Idcttirs, Susan B. Bayh, Martyn D. Greenacr:
and Kenneth I. Kaitin. The Class I, Class Il, andsS Il directors will serve until the annual niegs of stockholders to be held in 2015, 2013
and 2014 respectively, and until their respectivecessors are elected and qualified. At the ammeating, Class Il directors will stand for
reelection.

Our board of directors has nominated Dr. RobeN&:tell, Mr. Daniel R. Passeri and Dr. Marc Rub@reminees for reelection as Class
Il directors, each to serve for three-year termsi] the 2016 annual meeting of stockholders ofl tim¢ir respective successors are elected an
qualified. Each of the nominees is currently adiwe although Drs. Martel and Rubin are being mated as directors for the first time. In
September 2011, our board appointed Dr. Martelrsmaadirector to fill a vacancy. Dr. Martel wasginally proposed to the nominating and
governance committee by Dr. Kaitin. In June 2010,mard appointed Dr. Rubin as a new directoilita ffacancy. Dr. Rubin was originally
proposed to the nominating and governance comnbitd®r. Kaitin. All of the nominees have indicatiir willingness to serve, if elected;
however, if any nominee should be unable to séheeshares 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 Il
directors. There are no familial relationships amany of our directors, nominees for director arelogtive officers. In addition to the detailed
information presented below for each of our diresstave also believe that each of our directorsusgified 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 andithiespective ages and positions:

Name Age Position

Susan B. Bayh 53 Director

Martyn D. Greenacre (2)(: 71 Director

Kenneth |. Kaitin, Ph.D. (1)(z 60 Director

Robert E. Martell, M.D., Ph.D. (1)( 50 Director

James R. McNab, Jr. ( 69 Chairman of the Boar
Daniel R. Passe 52 Chief Executive Officer, Directc
Kenneth J. Pienta, M.D. (! 53 Director

Marc Rubin, M.D. (2)(3)(4 58 Director

James R. Tobin (1 68 Director

(1) Member of the compensation committ

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

(4) Member of the science and technology commit

(5) Dr. Pienta was elected to our board of director8fanch 7, 2013
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Susan B. Bayhhas served on our board since October 2000. Fr@# 192001, Ms. Bayh served as the Commission#reof
International Commission between the United StatesCanada, overseeing compliance with environrhanthwater level treaties for the
United States-Canadian border. From 1994 to 20®4,Bdyh also served as Distinguished Visiting Fsde at the College of Business
Administration at Butler University. From 1989 t694, Ms. Bayh served as an attorney in the PhamtiaeéDivision of Eli Lilly and
Company, a pharmaceutical company. Ms. Bayh sexvesdirector of Dendreon Corporation, Wellpoingt. land Emmis Communications
Corporation. Previously, Ms. Bayh served as a thireaf Nastech Pharmaceutical Company Inc. and MBRINc. Ms. Bayh received a J.D.
from the University of Southern California Law Cenand a B.A. from the University of CaliforniaBgrkeley. We believe that Ms. Bayh's
qualifications to serve on our board include hgregience in regulatory and compliance matters disaséner considerable experience as a
director of other public companies, including comipa that are focused on the research and devetagheancer therapies

Martyn D. Greenacre has served on our board since February 2000 ana wasctor of Creative BioMolecules, Inc., a presisor life
science company, from June 1993 to July 2000. Mee@acre has served as Chairman of Life Mist L LaQurivatelyheld 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. Mr. Greenacre also seaga director of Neostem, Inc., Acusphere, bBrd, Formula Pharmaceuticals.
Previously, Mr. Greenacre served as a directoragf@lon, Inc. and Orchestra Therapeutics, Inc. aaraldirector and Chairman of BMP
Sunstone Corporation. Mr. Greenacre received anM.Bom Harvard Business School and a B.A. frommidad College. We believe that
Mr. Greenacre’s qualifications to serve on our daaclude his years of experience as PresidenCémef Executive Officer of various biotech
and pharmaceutical companies as well as his exyerias a director of other public companies.

Kenneth I. Kaitin, Ph.D. has served on our board since November 2003. 39@®, Dr. Kaitin has been the Director of the T@enter
for the Study of Drug Development, an academic g¢hoigcy research group providing strategic inforimatto help drug developers, regulators
and policy makers improve the quality and efficignt the drug development process. Since 2010KRitin has held a primary appointment
as Research Professor at the Tufts University Saifddedicine, as well as secondary appointmentBragessor of Medicine and Professor of
Pharmacology and Experimental Therapeutics at Tfigersity School of Medicine. Since 1999, he basred on the faculty of the European
Center for Pharmaceutical Medicine at the UnivgrsitBasel, and since 2006 he has been a visiéiciiter at the Tuck School of Business at
Dartmouth College. From 2003 to 2009, Dr. Kaitinsveen Associate Professor of Medicine at the Tufiérsity School of Medicine.

Dr. Kaitin has written extensively on a broad ran§drug development issues and has provided ptdsiimony before the U.S. Congress in
hearings on pharmaceutical innovation and FDA rafdgkn internationally recognized expert on the scesof drug development, Dr. Kaitin is
regularly quoted in the business and trade pre$3&im trends in the research-based drug industryreavd models of innovation. He is a
former Editor-in-Chief of the Drug Information Jowal and from 1997 to 1998 he was President of theg Ihformation Association. He is
currently Editor-in-Chief oExpert Review of Clinical Pharmacologgnd he serves on the editorial boards of a numibeeerreview journals
Dr. Kaitin serves as an expert consultant to ttg Department of Defense on Bioterror Countermeassues. Dr. Kaitin also serves as a
director of Bio-Tree Systems, Inc., a privatelyehglformatics company, Centerphase Solutions, mlprivately-held information technology
company, and New England Healthcare Institute,reprofit organization. Previously, Dr. Kaitin servad a director of Phase Forward Inc.
Erevnos Corporation. Dr. Kaitin received an M.Sd an
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Ph.D. in pharmacology from the University of Rodkesind a B.S. from Cornell University. We beligkiat Dr. Kaitin’s qualifications to serve
on our board include his expertise in the economicug development and biopharmaceutical innoveéind his extensive knowledge on a
broad range of drug development and life-scienoesstry 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 Medicat®&ffat Tesaro, Inc. since September 2012. Dr. Mastalso an Adjunct Associate
Professor of Medicine at the Tufts University SdhafaViedicine, a position he has held since Sepem2012. From September 2009 to
September 2012, Dr. Martell was employed at Tufeslidal Center, serving as both the Director ofitleely Center for Clinical Cancer
Research, overseeing oncology clinical researahttza Leader of the Cancer Center’'s Program in Exm@atal Therapeutics, where he was
responsible for developing the center’s phase blmgy clinical development program. From Septen#t@fl9 to September of 2012,

Dr. Martell was also an Adjunct Associate Professddviedicine at the Tufts University School of Meisie. From 2005 to 2009, Dr. Martell
served as Vice President and Chief Medical OffaféviethylGene, a publicly-traded biotechnology c@myp focused on the development of
cancer therapeutics. From 2002 to May 2005, Drt&llaalso served as Director of Oncology Globahi@ial Research at Bristol-Myers Squibb
Company. From 2001 to 2005, Dr. Martell served corently as Assistant Clinical Professor of Oncglag Yale University School of
Medicine and Staff Physician at the Veterans Aff&iospital. From 2000 to 2002, Dr. Martell workedayer Pharmaceutical Division, where
he oversaw phase | and phase Il clinical studiesMartell received a B.A. in chemistry from Kalamo® College, a Ph.D. in pharmacology
from the University of Michigan, and an M.D. fromajhe State University. He completed his internadliciee internship and residency and
medical oncology fellowship at Duke University Meali Center. We believe that Dr. Martell’s qualificas to serve on our board include his
expertise in oncology patient care as well asrdsistry experience in large pharmaceutical andlemaibtechnology companies and that his
insights and perspectives are valuable to a sm@tdchnology company such as Curis.

James R. McNab, Jr.has served on our board since February 2000 anselnasd as Chairman of our board since May 2002 MéNab
is a cofounder and served as the chairman of the boadétedtors of Reprogenesis, Inc., a predecessosditnce company, from July 199€
July 2000. Since 1998, Mr. McNab has served asf@&xecutive Officer and Chairman of Palmetto Phareudicals, Inc., formerly eNOS
Pharmaceuticals, Inc., a privately-held drug digeg\company of which he is a co-founder. Since dang009, Mr. McNab has served as
executive chairman of FirstString Research, Inpriwately-held biopharmaceutical company. In a@dditMr. McNab is a co-founder of other
privately-held companies, including Sontra MediCalporation, a drug delivery company, and Parkedilvd Associates, a manufacturer and
worldwide supplier of orthopedic and sports-relgteaducts. Mr. McNab received a B.A. in economiosf Davidson College and an M.B.A.
from the University of North Carolina at ChapellHie believe that Mr. McNab’s qualifications targe on our board include his decades of
experience as chairman, founder and/or Chief Exexz@fficer of various pharmaceutical, medical @evand biotechnology companies,
including his experience as co-founder of one affyedecessor companies. Mr. McNab has also fouadddnanaged companies in other
industries and we believe that his broad rangentsEpreneurial creation and oversight is valuabla small biotechnology company such as
Curis.

Daniel R. Passerhas served as our Chief Executive Officer sincae®aper 2001, served as our President from Septe?ifdrto
February 2013, and served as a director since ®epte2001. From November 2000 to September 2001PKb&seri served as our Senior Vice
President, Corporate Development and StrategimitignFrom March 1997 to November 2000, Mr. Passas employed by GenelLogic Inc.,
a biotechnology
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company, most recently as Senior Vice Presidentp@ate Development and Strategic Planning. Frobrigey 1995 to March 1997,

Mr. Passeri was employed by Boehringer Mannheiphamaceutical, biotechnology and diagnostic compas Director of Technology
Management. Mr. Passeri received a J.D. from theNa Law Center at George Washington University M.Sc. in biotechnology from the
Imperial College of Science, Technology and Medich the University of London and a B.S. in bioldgym Northeastern University. We
believe that Mr. Passeri’s qualifications to sesmeour board include his deep knowledge of the @rygphaving served in a variety of
management positions since 2000 and as a member bbard since 2001, as well as his extensivereqe in corporate strategy and
development, intellectual property strategy andsight, and technology licensing, as each of tledsments are critical to our overall business
strategy.

Kenneth J. Pienta, M.D.has served on our board since March 2013. Dr. ®ieas served as the Donald S. Coffey Professorabgy,
Professor of Oncology, Pharmacology and Molecutaer®es and as the Director of Research for thdyBaological 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 Universitylishigan from January 2012 to February
2013, and as the Director of Precision Medicinetffier Michigan Center for Translational PathologynirJuly 2008 to February 2013. From
July 1995 to February 2013, Dr. Pienta served a®irector 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 theigail investigator on numerous local and natiatialical trials. Dr. Pienta received a B.A.
in human biology from Johns Hopkins University @amdM.D. from the Johns Hopkins University SchooMsdicine. 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 anthihatsights and perspectives are valuable toalldriiotechnology company such as Curis.

Marc Rubin, M.D. has served on our board since June 2010. Sinceh\2&@9, Dr. Rubin has served as Executive Chaimhditan
Pharmaceuticals, Inc., a biopharmaceutical compamy he served as its President and Chief ExecQfifieer from October 2007 to January
2009. From June 2006 to February 2007, Dr. Ruhiveskas Head of Global Research and Developmerdger 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 Bo&danagement of Bayer Schering Pharma AG. From kat@003 until the merger of
Bayer AG and Schering AG in June 2006, Dr. Rubis wanember of the Executive Board of Schering AQGwell as Chairman of Schering
Berlin Inc. and President of Berlex Pharmaceutjaidivision of Schering AG. From 1990 to Augus020Dr. Rubin held various positions in
global clinical and commercial development at GBithKline plc, as well as the position of Senidc&/President of Global Clinical
Pharmacology & Discovery Medicine from 2001 to 20P8or to his pharmaceutical industry career,Rubin completed subspecialty training
and board certification in both medical oncology amfectious diseases at the National Cancer uistivithin the National Institutes of Health
from 1983 to 1986. From 1986 to 1989, Dr. Rubimasrved as an Investigator and on the Senior 8télffe infectious diseases section at the
National Cancer Institute. Dr. Rubin also servea dgector of FirstString Research, Inc., Gale@tierapeutics, Gemmus Pharma anc
Rogosin Institute. Previously, Dr. Rubin servedalrector of Medarex, Inc. and Surface Logix, IDc. Rubin holds an M.D. from Cornell
University Medical College. We believe that Dr. Rub qualifications to serve on our board include déxtensive experience in
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clinical development as well as his medical, conuiaiand scientific expertise having held executereel clinical development positions with
Bayer Schering Pharma AG, Schering AG and Glaxd3fiite plc.

James R. Tobinhas served on our board since February 2000. F8&% tb July 2000, Mr. Tobin was a member of therth@d directors
of Creative BioMolecules, Inc., a predecessordifence company. Mr. Tobin is currently retirecbarMarch 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. (now Biogen Idec), as President aneiExecutive Officer from February 1997 to Decemb®98 and President and Chief
Operating Officer from February 1994 to Februar@ZA.%Prior to joining Biogen, Mr. Tobin was employleg Baxter International Inc., a health
care products company, where he served as Presiddr@hief Operating Officer from 1992 to 1994Faecutive Vice President from 1988 to
1992 and in various management positions prio®&881Mr. Tobin also serves as a director of Aptnddsystems, Medical Simulations, Inc.
and TransMedics. During the past five years, Mhilfigerved as a director of Boston Scientific Coation and Applera Corporation.

Mr. Tobin received an M.B.A. from Harvard Busin&shool and a B.A. from Harvard College. We belithat Mr. Tobin’s qualifications to
serve on our board include his decades of expexiaadresident and Chief Executive Officer or Clipérating Officer of three large
biotechnology and medical device companies. Intaddihis qualifications include his past experieas a director of Boston Scientific
Corporation and one of our predecessor comparseseh as his experience in corporate strategycggdnizational expertise.

Board Recommendation

OUR BOARD OF DIRECTORS BELIEVES THAT THE ELECTION O F ROBERT E. MARTELL, DANIEL R. PASSERI AND
MARC RUBIN TO SERVE AS CLASS Il 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 copie:
of our corporate governance guidelines, committegters and code of conduct are available on thesbors — Governance section of our
website www.curis.com Alternatively, you can request a copy of anyhefse documents by writing to our secretary ataheviing address:
Curis, Inc., 4 Maguire Road, Lexington, MA 02421.

Corporate Governance Guidelines

Our board of directors has adopted corporate gewvem guidelines to assist in the exercise of itedgwand 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
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» directors have full and free access to managenmehtes necessary and appropriate, independenast
» all directors are encouraged to participate iniooiig director education on an ongoing basis;

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

Determination of Independence

Under applicable Nasdaq Stock Market rules, a threwill only qualify as an “independent directaf,’in the opinion of our board, that
person does not have a relationship which wouleriete with the exercise of independent judgmeictimying out the responsibilities as a
director.

Our board has determined that none of Ms. Bayh ®feenacre, Dr. Kaitin, Dr. Martell, Mr. McNab, DRubin or Mr. Tobin has a
relationship which would interfere with the exeec independent judgment in carrying out the resfilities of a director and that each of
these directors is an “independent director” agéefunder Rule 5605(a)(2) of the Nasdaq Stock kEtaRules.

Board Meetings and Attendance

Our corporate governance guidelines provide thatthrs are expected to attend the annual meetisipokholders. All directors
attended the 2012 annual meeting of stockholdecgp for Dr. Pienta who was elected after the 28d2ual meeting. The board met thirteen
times during the fiscal year ended December 312 26€ither in person or by teleconference. Durirgftbcal year ended December 31, 2012,
all of our directors attended at least 75% of cearld meetings and meetings of the committees oohnie or she then served.

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 chiedfcutive 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 fhaicies and practices utilized by managemensseasing and managing risks and provi
input on those policies and practices. In genexal (i) board of directors oversees risk manageraetivities relating to business strategy,
acquisitions, capital allocation, organizationalisture and certain operational risks, (ii) audienittee oversees risk management activities
related to financial controls, (iii) compensatiamnumittee oversees risk management activities nglat our compensation policies, programs
and practices and management succession planmiddiva nominating and corporate governance conemittversees risk management
activities relating to board of directors compasitand corporate governance policies and proceddeeh committee reports to our full board
of directors on a regular basis, including repwith respect to the committee’s risk oversight\datiés as appropriate.
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Board Committees

Our board has established three standing committ@eslit, compensation, and nominating and corpagavernance — each of which
operates under a charter that has been approvedrtiyoard. Our board of directors has also estaddis science and technology committee.
Current copies of each committee’s charter aregolosh the Investors — Governance section of ousiteslvww.curis.com

Our board has determined that all of the membeeaoh of the board of directors’ three standingmodttees are independent as defined
under the rules of the Nasdag Stock Market, indaggdin the case of all members of the audit conemjtthe independence requirements
contemplated by Rule 10A-3 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 withiegiple SEC rules, including meeting with our indegent registered public
accounting firm prior to the annual audit to disctlse planning and staffing of the au

» overseeing the work of our independent registerdddip accounting firm, including through the redegmd consideration of certain
reports from such firr

» reviewing and discussing with management and ttlegandent registered public accounting firm oumahand quarterly financial
statements and related disclosures, earnings esleasl other publicly disseminated financial infation;

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

e monitoring our internal control over financial reping, disclosure controls and procedures and chdeisiness conduct and ethi
» discussing our risk management polici

» establishing policies regarding hiring employeesrfithe independent auditor and procedures forgbeipt and retention of
accountinerelated complaints and concer

* meeting independently with our independent regéstgrublic accounting firm and management on a qugrbasis
» reviewing and approving or ratifying any relatedgm transaction:

» establishing, and periodically reviewing, complgnmbcedures for (i) the receipt, retention andttremt 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
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* preparing the audit committee report required b€ $les, which is included on page 20 of this pretgtement

The members of the audit committee during fiscdl2@ere Ms. Bayh, Mr. Greenacre (Chair) and Mr. MbNThe audit committee met
eight times during the fiscal year ended DecemtieRB812. The current members of the audit comméteeMr. Greenacre (Chair), Mr. McN
and Dr. Rubin. The board of directors has deterththat Mr. Greenacre is an “audit committee finahekpert” 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 oueo#xecutive officers
» overseeing an evaluation of our senior executi
» overseeing and administering our cash and equignitive plans
» reviewing and making recommendations to the boatid rgspect to director compensatis

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

e preparing the compensation committee report requiyeSEC rules, which is included on page 45 of thibxy statement; ar
« reviewing and making recommendations to the boatid rgspect to management succession plan

The processes and procedures followed by our cosagpien committee in considering and determiningcatiee and director
compensation are described below under the hedBkegutive and Director Compensation Processes.”

The members of the compensation committee durggaffi2012 were Ms. Bayh, Dr. Kaitin and Mr. Tob@héir). The compensation
committee met seven times during the fiscal yededrDecember 31, 2012. The current members ofdimpensation committee are
Dr. Kaitin, Dr. Martell and Mr. Tobin (Chair).

Nominating and Corporate Governance Committee

The nominating and corporate governance committesisonsibilities include:
« identifying individuals qualified to become boar@&mbers
« recommending to the board the persons to be noetrfat election as directors and to each of thed’'s committees; an
» overseeing an annual evaluation of the ba

The processes and procedures followed by the ndiminand corporate governance committee in ideimifyand evaluating director
candidates are described below under the headiirg¢tor Nomination Process.”
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The members of the nominating and corporate gonemaommittee are Dr. Kaitin (Chair), Mr. Greenaanel Dr. Rubin. The
nominating and corporate governance committee weetitnes during the fiscal year ended DecembefB12.

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 mamagteemerging
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 thengittere from time to time

The members of the science and technology comnate®r. Rubin and Dr. Martell.

Executive and Director Compensation Processes

The compensation committee oversees our compengatigrams. In this capacity, the compensation citteendetermines and approt
all compensation decisions related to our execuflieers. In addition, the compensation commitegodically reviews and makes
recommendations to the board with respect to diremimpensation. With respect to the grant of gqeompensation awards and the grant of
cash awards, if any, structured under our stocéritiece plan as performance-based compensatiomsteaempt from Section 162(m) of the
Internal Revenue Code of 1986, as amended, theauwsapon committee may form, and delegate authtwjtgne or more subcommittees as it
deems appropriate from time to time under the anstances (including (a) a subcommittee consistfregsingle member and (b) a
subcommittee consisting of at least two membeih) eawhom qualifies as a “non-employee directas’such term is defined from time to
time in Rule 16b-3 promulgated under the Exchangg @nd an “outside director,” as such term isrgdifrom time to time in Section 162(m)
of the Internal Revenue Code of 1986, as amendé&@)compensation committee did not form or delegatbority to any subcommittees
during the fiscal year ending December 31, 2012.

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 otetmntion 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 compensatibine compensation committee engaged
Towers Watson, a compensation consultant, in Séye2012 to review director and officer compensatiad to evaluate director and officer
stock ownership and review industry practice ratato stock ownership guidelines.
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Compensation committee meetings typically haveuitet!, 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 analuef executive officer. The
compensation committee typically seeks the chairmeaput in compensation matters involving our cleieécutive officer. The chief executi
officer provides input on all other executive officompensation matters including the appropriateaincompensation for such other officers.
The chief executive officer and the chief finanaéicer do not attend the portion of any meetinginlg which any decisions regarding their
respective compensation are made.

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 time to evaluate biographicdébrmation and background material
relating to potential candidates, and interviewsalécted candidates by members of the nominatidgarporate governance committee and
the board.

In considering whether to recommend any particcéendidate for inclusion in the board’s slate ofbramended director nominees, the
nominating and corporate governance committeeapifily the criteria set forth in its charter. Thesgteria include the candidate’s integrity,
business acumen, knowledge of our business andgtitydexperience, diligence, freedom from confliztsnterest 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 backgroundsjaalifications of our directors,
considered as a group, should provide a composit®hexperience, knowledge and abilities that w&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 racommend individuals to the nominating and cmafe governance committee
for consideration as potential director candidatesubmitting candidate names, together with appeitgobiographical 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, InbMaduire Road, Lexington, MA 02421. Assuming thapmpriate 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 suiiitt 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.
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Stockholders also have the right under our bylawndirectly nominate director candidates, withouf aantion or recommendation on the
part of the committee or the board of directorsfdipwing the procedures set forth under “StocklasIProposals for 2014 Annual Meeting.”

Communicating with the Independent Directors

The board will give appropriate attention to wiitteommunications 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 lsb@iconsiders 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 busind&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., dddire Road, Lexington, MA 02421.

Code of Business Conduct and Ethics

We have adopted a written code of business coratethics that applies to our directors, offi@rd employees, including our
principal executive officer, principal financialfafer and principal accounting officer. We havetedsa current copy of the code on our
website www.curis.com In addition, we intend to post on our websitedétlosures that are required by law or NASDAQ@ktmarket listing
standards concerning any amendments to, or wabfeasy provision of the code. We have not hadwaaivers of any provision of this code
of the date of this proxy statement.

Policies and Procedures for Related Person Transaohs

Our board has adopted written policies and proafar the review of any transaction, arrangemenglationship 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 refeag@ “related person,” has a direct or indirediemia interest.

If a related person proposes to enter into suchresaction, arrangement or relationship, which &ferrto as a “related person
transaction,” the related person must report topgsed related person transaction to our chiehéi@h officer and/or general counsel. The
policy calls for the proposed related person tratsa 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 persansaction 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,
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subject to ratification by the audit committeetatriext meeting. Any related person transactioasdre ongoing in nature will be reviewed
annually. The audit committee will review and caesisuch information regarding the related persamsgction as it deems appropriate undel
the circumstances.

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 excludgethk instructions to the SEC's related personsaation 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 participanttie transaction, where (a) the related person khdher 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 thexgaction and do not receive any special benefitsrasult of the transaction; a

* atransaction that is specifically contemplateghbyisions 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.

Related Person Transactions

We are party to a Drug Development Partnershiplacehse Agreement for CUDC-906 and CUDC-908 (thieéhse Agreement”),
effective as of February 24, 2012, with GuangzheB@&ter Medicine Technology Company Ltd., a compangganized under the laws of the
People’s Republic of China (“GBMT”). Dr. Changge®@gan, our former Senior Vice President, Discovearg Breclinical Development, is the
founder, owner, and legal representative of GBMmdér the terms of the License Agreement, we haastgd to GBMT an exclusive royalty-
free license, with the right to grant sublicensdgject to certain conditions, to develop, manufegtmarket and sell any product containing
CUDC-906 or CUDC-908 in the GBMT Territory (Chidacau, Taiwan and Hong Kong). In addition, we hgrented to GBMT a non-
exclusive, royalty-free manufacturing license, vitik right to grant sublicenses subject to certamditions, to manufacture CUDC-906 or
CUDC-908 or any product containing CUDC-906 or CUB@3 outside of the GBMT Territory solely to imptinie compounds or products i
the GBMT Territory. We have agreed to pay up to3@00 under the License Agreement for certain INR2kng activities, of which
$133,000 has been paid to date.

We are also a party to a Drug Development Partigeesid License Agreement for CU-201 (the “CU-20tdrise Agreement”), effective
as of November 1, 2012, with GBMT. Under the teohthe CU-201 License Agreement, we have grantgaBMT an exclusive royalty-free
license, with the right to grant sublicenses sutijecertain conditions, to develop, manufacturarkat and sell any product containing Q01
in the GBMT Territory (China, Macau, Taiwan and lgdfong). In addition, we have granted to GBMT a-eaclusive, royalty-free
manufacturing license, with the right to grant sedshses subject to certain conditions, to manufadiU-201 or any product containing CU-
201 outside of the GBMT Territory solely to imptiie compounds or products into the GBMT Territory.

19



Table of Contents

On March 7, 2013, our board of directors electedr&th J. Pienta, M.D., to serve as a class | diraattil the 2015 annual meeting of
stockholders and thereafter until his successdulig elected and qualified. In addition to his seeg as a member of our board of directors, wi
and Dr. Pienta are parties to a scientific advidmward agreement effective September 13, 2006nas@ed from time to time, under which
Dr. Pienta has served as a member of our scieatifitsory board since September 2006 and as iteda since June 2007. Pursuant to the
scientific advisory board agreement, Dr. Pienta&iregs compensation in the amount of $50,000 per, yegable in equal quarterly
installments. In addition, pursuant to the terma obnsulting agreement dated March 1, 2012, @ntRiserved as a consultant to the compan
in the areas of corporate strategy and businessajanent under which we paid Dr. Pienta $10,000hp&nth. We and Dr. Pienta terminated
the consulting agreement in connection with histed@ as a member of the board of directors. Siarriary 1, 2012, Dr. Pienta has received
aggregate payments from the company of $142,258xto these two agreements.

Audit Committee Report

The audit committee has reviewed our audited firstatements for the fiscal year ended DecembgeP@12, and has discussed these
financial statements with our management and alependent registered public accounting firm.

Our management is responsible for the preparafiouiofinancial statements and for maintaining dacguate system of disclosure
controls and procedures and internal control owemicial reporting for that purpose. Our independegistered public accounting firm is
responsible for conducting an independent audiuofannual financial statements in accordance thighstandards of the Public Company
Accounting Oversight Board and issuing a reporthenresults of their audit. The audit committegsigponsible for providing independent,
objective oversight of these processes.

The audit committee has also received from, ancudsed with, our independent registered public@amiiog firm various
communications that our independent registeredipalstounting firm is required to provide to thelwommittee, including the matters
required to be discussed by the Statement on Aggd8tandards No. 61, as amended (AICPA, ProfedsBiaadards, Vol. 1, AU section 380),
as adopted by the Public Company Accounting Ovbetdigard in Rule 3200T. SAS 61, as amended, resjoue independent registered public
accounting firm to discuss with the audit commit@@ong other things, the following:

« methods to account for significant unusual trarisast

» the effect of significant accounting policies imtmversial or emerging areas for which thereleci of authoritative guidance or
consensus

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

» disagreements with management over the applicafiaacounting principles, the basis for managenseatcounting estimates and
the disclosures in the financial stateme

The audit committee has received the written diales 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 concerimiependence, and has discussed with the indeperatgstered public accounting firm
their independence from Curis.
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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 312201

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’'sd-ee

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

Fee Category 2012 2011
Audit Fees (1) $393,00( $315,00(
Audit-related fees (2 32,00( 56,50(
All Other Fees (3 1,80( 1,80(
Total Fees $426,80( $373,30(

(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 ouagerly reports on Form 10-Q, and other profesdisaevices provided in connection
with statutory and regulatory filings or engagensetitb0% of the audit fees for 2012 and 2011 wesegpiproved by the audit committee.
These amounts exclude reimbursement of out of gaolEenses of $3,195 and $3,250 for 2012 and 2@spectively

(2) Audit-related fees for 2012 and 2011 consideek associated with comfort letters for our attiarket sales agreement entered into in
July 2011. 100% of the au-related fees for 2012 and 2011 were-approved by the audit committe

(3) Other fees consist of an annual license fe@derof Comperio, accounting research softwareeNdithe other fees incurred during 2012
and 2011 were for services provided under the dhinmis exception to the audit committee pre-approgglirements. 100% of these fees
for 2012 and 2011 were j-approved by the audit committe

Pre-Approval Policy and Procedures

Our audit committee has adopted policies and puesdrelating to the approval of all audit and @oidit 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 orteegfre-approval procedures described below.
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From time to time, our audit committee may pre-apprspecified types of services that are expecide provided 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 stibtgea 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.” Our named executive officers cdri®aniel R. Passeri, our chief
executive officer, Michael P. Gray, our chief ficéad officer, Mark W. Noel, our vice president, @ology management and intellectual
property, and Maurizio Voi, M.D., our executive @ipresident, chief medical and chief developmefiterf whom we refer to collectively in
this Compensation Discussion and Analysis as axgcetive officers.”

In February 2013, Ali Fattaey, Ph.D. was namedppasident and chief operating officer. See “Otl@&2Compensation Awards” below
for a description of awards to Dr. Fattaey in cartiom with his appointment.

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

At our June 2011 annual meeting, we held a “saypayi-advisory stockholder vote on the compensatifoour named executive officers.
Our proposal regarding the say-on-pay vote wasatgg by our stockholders at this meeting. For censation decisions made by our
compensation committee in fiscal years 2011 an@ 201l to date in 2013, no specific component ofexagcutive compensation program was
altered based on the results of the say-on-pay ®otine June 2011 annual meeting, stockholdes\alted to hold a “say-on-pay” advisory
stockholder vote every three years, meaning théesueh vote will occur at the 2014 annual meetidgr compensation committee and our
board of directors believe that our executive canspéion has been appropriately tailored to ourrtess strategies, aligns pay with
performance, and reflects best practices regamhkegutive compensation. The committee will contitaueonsider stockholder sentiments
about our core principles and objectives when dgteéng executive compensation.

Executive Summary

The compensation paid to our named executive offite2012 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.

2012 Corporate Results
We and our collaborators achieved a number of eyrdorporate goals and objectives in 2012 includiregfollowing:

e Our collaborator Genentech, a member of the Roabe; received U.S. Food & Drug Administration,F&A, approval of
Erivedge® yismodegib). Erivedge, a hedgehog pathway inhibik@s approved for the treatment of adults wittabesll carcinom
that has spread to other parts of the body ortthatcome back after surgery or that their healéhpesvider decides cannot be
treated with surgery or radiation. In addition, Reas filed regulatory submissions seeking theosap of Erivedge in several
other territories, including Europe and Australin2012, we received an aggregate of $14 milliomilestone payments and
approximately $1.5 million in royalty revenues fr@denentec’s 2012 net sales of Erivedge under this collaboma
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We completed our preclinical testing of CUDC-90utr dual HDAC and PI3K inhibitor, and filed an intigational new drug, or
IND, application with the FDA to begin phase | atial testing. We treated the first patient in th@age | clinical study in January
2013. As a result of this progress, we earned filllbbn in milestone payments under our agreemdttt Whe Leukemia &
Lymphoma Society, or LLS

We acquired from Genentech the exclusive, worldwiglts for the further development and commerzaion of CUDC-427
(GDC-0917), a small molecule that is designed tommte cancer cell death by antagonizing inhibifeamoptosis, or IAP, proteins.
We view this asset as an important expansion opgeline of development candidat

We, through our subsidiary Curis Royalty, LLC, eatkinto a $30 million debt transaction with BioRha Secured Debt Fund I
Sub, S.ar.l, or BioPharma-Il, an investment fundhatged by Pharmakon Advisors that is secured bygioéititure Erivedge royalty
payments that we expect to receive under our cmialon agreement with Genente

Our licensee Debiopharm initiated a phase Ib exparstudy of Hsp90 inhibitor Debio 0932 as wellagghase I/l clinical study of
Debio 0932 in patients with advanced -small cell lung cance

We continued enrollment in our ongoing phase licdihstudy of intravenous CUDC-101, an HDAC, EGHRI &ler2 inhibitor, in
patients with locally advanced head and neck careed we also initiated a phase | dose escalatinly 8f CUDC-101 oral tablet
in patients with advanced and refractory solid ttsntVe subsequently terminated the oral tabletystiug to insufficient drug
exposure observed in the first cohort of patients\&e are currently assessing alternative oral édations that may provide
improved drug exposure for patier

We controlled costs and expenses in order to rheethove objectives within the parameters of od228perating budge

Pay-for-Performance

In 2012 and to-date in 2013, the compensation cdteenadhered to its long-standing pay-for-perforoegphilosophy. As such, a
significant portion of total 2012 executive compatitan was comprised of cash incentives and longrsmpensation tied to corporate
performance. The average base salary of our execofficers’ comprised 32% of such executive offis¢otal compensation.

Key compensation decisions for 2012 and to-dag0i8 were as follows:

In January 2012, the compensation committee inetebase salary amounts for our executive officef®léows: (i) Mr. Passeri,
from $400,000 to $450,000; (i) Mr. Gray, from $3000 to $350,000; (iii) Mr. Noel, from $215,000$825,000 and (iv) Dr. Voi,
from $375,000 to $400,00

In January 2012, the compensation committee apdrthe=2012 short-term incentive plan. This plan designed to motivate our
executive officers to achieve specified performanigiectives for fiscal year 2012 and to reward tHentheir achievement
assuming those objectives were met. In January,2B@ompensation committee determined that ildvaward cash incentive
payments to executive officers at 75% of targetlieincluded within the 2012 short-term incentiVenpbased upon the company’s
performance during 2012, resulting in cash incenéiwards to Messrs. Passeri, Gray and Noel andddiof an aggregate of
$391,000
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* InJanuary 2012, the compensation committee grasttedk options to our executive officers. The psmof these equity grants w
to create an incentive for our executive officergicrease stockholder value over time throughkspoice growth, thereby aligning
our executive’ interests with those of our stockholde

In 2012, our compensation committee also considetezther or not to implement stock ownership guigks for our executive officers
and directors. In September 2012, the compensatioimittee engaged Towers Watson to review the susteck ownership of our executive
officers and directors as well as to review stoskership practices of our peer group companies.efewatson analyzed the most recent
proxy filings of the twenty peer group companiesdim the September 2012 executive officer ancctirecompensation analysis (for more
information, see below under “Elements of Compeaasand Analysis of Compensation Payments”) tomeitge both the prevalence and
design of executive stock ownership requirementsh&se twenty organizations, only two (or 10%) éadopted stock ownership guidelines.
Towers Watson also noted that all of our executifieers except for Dr. Voi, who joined Curis in Member 2011, would fulfill competitive
market levels of ownership when both common shawesd outright and vested in-the-money stock ogtiware counted towards the
guidelines. Based on Towers Watson’s findingscthrapensation committee determined that it wouldinae to monitor the adoption of
ownership policies among our peer group and thadeopre-commercial life sciences sector but wooldpresently recommend the
implementation of stock ownership guidelines.

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

» attract and retain key executive officers critimabur lon-term success

* recognize and reward overall company performandecach executive officer’s individual performancel devel of responsibility;
and

» align our executive office’ incentive compensation with stockholder intere

To achieve these objectives, the compensation ctireriias previously set base salary and total @asipensation at approximately the
50t percentile and long-term incentive compensaiathe 75" percentile of peer group company benckinadata. In September 2010, our
compensation committee retained Towers Watsonrte ses an independent outside consultant repodinegtly to the compensation
committee with respect to executive and directongensation and stock ownership guidelines. Toweats@h was engaged to, among other
things, conduct a benchmarking assessment of @auéixe officer compensation. Our compensation cataedid not retain Towers Watson
to analyze fiscal 2011 or fiscal 2012 compensasimge the compensation committee believed thatgreep compensation levels were
unlikely to have changed materially since Decendfdi0. The results of the 2010 benchmarking assegsmege presented to our
compensation committee and were utilized by ourpemsation committee in setting 2012 compensationdo executive officers. The
benchmarking was based upon:

e comparative compensation data for 14 companiesiimalustry that were recommended in 2010 by Towdasson and adopted |
the compensation committee as appropriate peer aoiepbased upon each company’s financial prafilee of development and
oncology focus; an

* areview of executive officer compensation datacfmmpanies in the 2010 Radford Global Life Scier@espensation Survey with
a headcount of less than 50 employ:
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The peer group companies were as follows:

Antigenics, Inc Keryx Biopharmaceuticals In
Arqule, Inc. Oxigene, Inc

AVEO Pharmaceuticals, In Pharmacyclics, Inc

Celldex Therapeutics, In Sunesis Pharmaceuticals, |
Idera Pharmaceuticals, Ir Telix, Inc.

Immunomedics Inc Threshold Pharmaceuticals, I
Infinity Pharmaceuticals, In 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 75" percentiles of the benchmarking data.

In determining executive officer compensation, ¢benpensation committee also considers the ovegalbpnance 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 shearadable for future grant under our 2010 stodeintive plan when determining the size of
stock awards to our executive officers. Our corfgnals and objectives are established througbaeps that involves input by our board anc
executive officers, including our chief executiiiaer. Management reports on progress towardsatihéevement of these goals during our
periodic board of directors meetings. The compeémsaiommittee believes that aligning executive cengation with the successful
achievement of these goals has the potential eiefeng-term value for our stockholders.

Our chief executive officer evaluates the perforogaaf each of the other executive officers at lease annually against established
company goals and objectives for such executivieafind also takes into consideration each exexofficer's contribution to the
achievement of company goals and objectives. TaApsaal assessments are provided either orallyrougih a written periodic review. The
chief executive officer provides recommendationthtocompensation committee for all elements ofpemsation of our other executive
officers based upon these evaluations, and the ensaion committee considers our chief executifieasfs assessments when determining
compensation for our executive officers other tbanchief executive officer. The compensation cotterievaluates the performance of the
chief executive officer based upon its assessmiheachief executive officer's performance, anid tissessment is updated at periodic
meetings as well as through recommendations frenchiairman of our board of directors. Our chiefaesize officer does not participate in 1
determination of his own compensation.

In addition to its September 2012 stock ownershigelines engagement, Towers Watson was also estamreview executive officer
and director compensation. In February 2013, Towdmtson was retained to provide consulting servicesir compensation committee
regarding the design of our amended and restaté@d &0ck incentive plan.

For a further discussion of the processes and guves used by our compensation committee in consgland determining executive
and director compensation, see “Executive and Birdcompensation Processes” beginning on page fl8oproxy statement.
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Elements of Compensation and Analysis of Compensati Payments
The elements of executive officer compensation fiemy year to year and generally consist of théofeing:
* 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 dion of the company, benchmarking

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

Base Salary

Base salary is used to recognize the experienils, $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 annually, and adjusted fiora to time to reflect promotions and to realigtagas with market levels after taking into
account individual responsibilities, performance amrperience as well as the financial health ofcttrapany. The compensation committee
generally believes that executive officer basergaahould approximate the 50 percentile of tingesof salaries for executive officers in
similar positions with similar responsibilities@mparable companies.

2012 Base Salaries
In January 2012, the compensation committee inetkbase salaries for our executive officers fardiiyear 2012 as follows:

2012 Base 2011 Base
Name Salary Salary
Daniel R. Passeri $450,00( $400,00(
Michael P. Gray $350,00( $300,00(
Mark W. Noel $225,00( $215,00(
Maurizio Voi, M.D. $400,00( $375,00(

The compensation committee decided to increasedadages for Messrs. Passeri and Gray, due intpéane fact that the base salaries
these officers had remained unchanged since 208pefor the period from October 2008 through OetdD09 when Messrs. Passeri and
Gray’s base salaries were, at such officezquest, reduced by the compensation committedl 89,800 and $50,000, respectively, to aid in
efforts to conserve our cash as we worked to sthemgour business and financial position. Mr. Neblase salary was
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also reduced by $21,000 in October 2008 and wassted] in 2010 to $215,000, an increase of $5,00D.486, above the 2008 base salary
level. The compensation committee also made thesedses to the base salaries for Messrs. PaSsayiand Noel in recognition of the
performance of these executive officers in leadingis to meet a substantial portion of our key 26férating goals, our improved financial
condition at January 2012 when compared to thé ataine prior year, and our positive financiallook for 2012, including FDA approval of
Erivedge® in the U.S. and anticipated approval inoga. The compensation committee also consideragiiWatson benchmarking data in
determining the 2012 base salaries and concluagdia 2012 base salaries were within the compiemsadmmittee’s compensation
philosophy targets. The base salary for Dr. Voi wmaseased in order to better align his base saldéttythe base salary levels of our other
executive officers.

2013 Base Salaries

In September 2012, our compensation committeensdal owers Watson to serve as an independent eutsitsultant reporting directly
to the compensation committee with respect to ekexofficer and director compensation and stockemship guidelines. Towers Watson v
engaged to, among other things, conduct a benclimgaaksessment of our executive officer compensalibe results of this benchmarking
assessment were presented to our compensation teaiand were utilized by our compensation committesetting 2013 compensation for
our executive officers. The benchmarking was bagmh;

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

« areview of executive officer compensation datacfampanies in the 2012 Radford Global Life Scier@espensation 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, It
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 actlal total direct compensation for each
of our executive officers as compared to the peaug companies. Towers Watson conducted a cometitialysis of compensation at the 25
th 50t and 75" percentiles of the benchmarking daia.bBenchmarking assessment showed that our exeaifivers’ 2012 base salary and
2012 total cash compensation levels generally aqipiated the 5@ percentile when compared to the gexip companies. Our executive
officer base salaries and total cash compensagiprogimated the 7% percentile when compared towatan the 2012 Radford Global Life
Sciences Compensation Survey with fewer than 5d@maps. Long-term incentive compensation approxahalie 73" percentile when
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benchmarked against both the peer group companittha Radford data. While the compensation coremitbnsiders both sources of data, i
believes that the selected peer group data profideke most accurate comparator since all congzaini the peer group listing are publicly-
held corporations with a median market capitaloatt the time of analysis that approximates ouketacapitalization and each of these
comparative companies is also focused in the dpwetmt of oncology therapeutics.

Taking into consideration this benchmarking assessnthe compensation committee set base salaryrasfor our executive officers
for fiscal year 2013 as follows:

2013 Base 2012 Bas¢
Name Salary Salary
Daniel R. Passeri $465,00( $450,00(
Michael P. Gray $360,00( $350,00(
Mark W. Noel $230,00( $225,00(
Maurizio Voi, M.D. $410,00( $400,00(

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 2012 and 2013 our compensation committggeamented short-term incentive plans that sehfgpiecific objectives that, if achieved,
can result in short-term incentive cash compensdtoour 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 eligéieexecutive officer must (i) be
designated by the compensation committee or indperboard members, (ii) be serving as an execoffieer at the time the award is paid
and (iii) have achieved an overall performance watébn at a “meets expectations” or higher levehimiour evaluation framework.

The compensation committee generally establishiegodes of goals that are then further delineattmithree levels of potential
achievement: “Threshold;” “Target;” and “MaximunCash incentive payments may be paid based upatetiree to which each category of
corporate goals has been achieved on this continifianall. For each of the four categories, achmment of performance at the “Threshold”
level results in a weighted payment of no less &@#b of the target amount, achievement of perfonaaat 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 tmpensation committee. The compensation commitisdhe authority and discretion
to modify performance goals under the cash incemiogram and has the right to amend, modify aonitgaite the cash incentive program at
any time.

2012 Short-Term Cash Incentive Plan

The compensation committee approved the 2012 s$tort-cash incentive plan in February 2012. The aamsption committee
determined that the following executive officersreveligible to participate in the cash incentivegram: Daniel R. Passeri, Michael P. Gray,
Mark W. Noel and Maurizio Voi, M.D.
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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 2012 Annual Base Salary, Assuming
Designated Executive Officel 2012 Annual Base Salar Performance at the 100% Level
(%)

6

Daniel R. Passe $ 450,00( 45% $ 202,50(
Michael P. Gray $ 350,00( 3% $ 122,50(
Mark W. Noel $ 225,00( 25% $ 56,25(
Maurizio Voi, M.D. $ 400,00( 35% $ 140,00(

Total $ 1,425,00! 10C% $ 521,25(

The compensation committee established four weihbategories of corporate goals for 2012. The fategories of corporate goals for
2012 generally relate to the following:

» the establishment of the maximum tolerated doselWDC-101, our lead candidate from our targeted eapoograms, in
combination with cisplatin, a chemotherapeutic diartd radiation in our ongoing phase | clinicaltin locally advanced head and
neck cancer patients, and achievement of cliniclenroliment;

e progress in preclinical efforts on an oral formidatof CUDC-101, including filing an IND and commencing treatrhef patients

« progress in preclinical efforts on CUDC-907, a depment candidate from our targeted cancer prograrokiding filing an IND
and commencing treatment of patients;

« financial performance objectives, including casmagement and capital objectiv

On January 17, 2013, the compensation committeapgp the payment of short term cash incentive dsvat 75% of the target amou
to each of the named executive officers as follows:

Percentage c

Total 2012
Cash Incentive
2012 Base
Name Amount Paid Salary
Daniel R. Passeri $ 151,87 34%
Michael P. Gray $ 91,87 26%
Mark W. Noel $ 42,18¢ 19%
Maurizio Voi, M.D. $ 105,00( 26%

2013 Short-Term Cash Incentive Plan

In January 2013, the compensation committee apdra\2013 short-term cash incentive program for etvee officers and determined
that the following executive officers were eligiltteparticipate: Daniel R. Passeri, Michael P. GiMgrk W. Noel and Maurizio Voi, M.D.
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The compensation committee established the follguanget short-term incentive payment amountsyredeto herein as target amounts,
for each executive officer:

Target Incentive Compensation Payment as

2013 Annual Percentage of 2013 Annual Base Salary, Assuming
Designated Executive Officel Base Salary Performance at the 100% Level
(%)
. (%)

Daniel R. Passe $ 465,00( 45% $ 209,25(
Michael P. Gray $ 360,00( 35% $ 126,00(
Mark W. Noel $ 230,00( 25% $ 57,50(
Maurizio Voi, M.D. $ 410,00( 35% $ 143,50(

Total $1,465,00! 10C% $ 536,25(

The compensation committee established four weihbétegories of corporate goals for 2013. The fategories of corporate goals for
2013 generally relate to the following:

« the initiation and progression of clinical triafs@UDC-427;

» the completion of enroliment in the dose escalgpioriion of our phase | single agent study of CUBEZ-in hematological
malignancies by the end of 2013 and the initiatiba phase | dose escalation combination studydC-907 in solid tumors in
the second half of 201

» the establishment of the maximum tolerated dosmdfcompletion of clinical trial enrollment of ocoingoing phase | clinical trial «
CUDC-101 in locally advanced head and neck canaenis in combination with cisplatin and radiatamwell as the progression
of preclinical efforts to establish a suitable dmamulation of CUD(-101; anc

« financial performance objectives, including casmagement and capital objectiv

The awards, if any, generally will be paid in caBhe compensation committee has sole discretiongetier, to pay an award using a
combination of cash and equity or all equity, wathy such equity being issued pursuant to our 2@ddk sncentive plan. If the compensation
committee determines that such payment will be niadéhole or in part in the form of equity, the cpemsation committee shall have the sole
discretion, subject to the terms of the 2013 strty cash incentive program generally, to deterrthivenature, amount and other terms of suc
equity award. Payment of the awards, if any, wéllbade after the completion of fiscal year 2013 mmthter than March 15, 2014.

In the event of the consummation of a change inrobof the company on or before December 31, 280h8rt-term incentive amounts
shall be paid out at 100% of the target amount wgmh change in control.

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 stoakdad awards. We have established our stock contmpians to provide our employees,
including our executive officers, with incentivesttelp align employee interests with the intere$tsur stockholders. The exercisability of
stock options and the vesting of restricted staglirds are generally time-based. All the value rexgbby the recipient from a stock option is
based on the growth of the stock price above thiemexercise price. Our executive officers hawatdrically paid the par value of $0.01 per
share of common stock for restricted stock awakdsordingly, the value received by the recipientdaestricted stock award is equal to the
difference
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between the fair market value of our common statkhe date the restricted stock award is grantedtan $0.01 per share paid for such
restricted stock, plus any future growth of thecktprice after such grant date.

Stock Options

Our 2010 stock incentive plan permits the grarihoéntive and non-qualified stock options to ouptayees, directors and consultants.
In the first quarter of 2010, our 2000 stock incemplan expired in accordance with its terms and2900 director stock option plan had no
available shares remaining. No additional awardisb@imade under these plans, although all outstgradvards under these plans will remain
in effect until they are exercised or they expiraccordance with their terms.

The compensation committee reviews and approvek sfation grants to our chief executive officer dhe other executive officers.
Stock option grants are made at the commencemamhployment and then are generally granted annirattgnjunction with the review of tl
individual performance of our executive officerga@ts may also be made following a significant ¢fgaim job responsibilities or to meet other
special retention or performance objectives. Théem and approval of stock option awards to exeeutifficers 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 condidenecommendations of Mr. Passeri, our chief ethee officer (except with respect to
his own compensation) and Mr. McNab, the chairmfaouo board of directors. Stock options are tygicgkanted with an exercise price equal
to the fair market value of our common stock ondhte of grant and typically vest and become egabté as to 25% of the shares underlying
the award after the first year and as to an adtuiti6.25% of the shares underlying the award ith sabsequent quarter, based upon continue
employment over a four-year period. The optionsegalty expire ten years after the date of grantdrtain circumstances, stock options have
and may be granted with different vesting termshsas a shorter vesting period or performance-basstihg.

2012 Stock Option Grants

In January 2012, the compensation committee grahtetbllowing stock options pursuant to our 20idrk incentive plan to our
executive officers:

Number of Shares Underlyin¢

January 2012
Name Option Grants
Daniel R. Passeri 400,00(
Michael P. Gra) 250,00(
Mark W. Noel 80,00(
Maurizio Voi, M.D. (1). 100,00(

(1) Dr. Voi has served as our executive vice pedidchief medical and development officer sinceéinber 7, 2011 and was granted an
option to purchase 350,000 shares of common stioitledime of his hiring. That option vests oveurfgears, 25% after the first year and
6.25% per quarter over the remainder of the vegigrgpd.

The compensation committee believes that targétiag/5" percentile of our peer group is consistétit its desire to emphasize equity
opportunity, align executive officer and stockholdgerests and manage our cash consumption. érrdeting the size of each stock option
grant awarded to our named executive officers t22the compensation committee targeted the 75 ep#le of value for the peer group
established by Towers
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Watson in 2010, data from the related Radford Glalia Sciences Compensation Survey for long-temgentive compensation, as well the
compensation committegtdesire to preserve adequate common shares fwe fstibck options and other stock awards that reagrénted und:
the 2010 stock incentive plan. The value of thelstaption awards granted to our executive officeas moderately greater than thet75
percentile from the 2010 peer group data, whichuohed data for stock option awards that were mad&909. The value of the 2012 awards is
approximately equal to the 75 percentile from thpt8mber 2012 Towers Watson peer group data, vitdbindes stock options granted from
our current peer group in 2011. The compensatiomaittee increased stock option awards in 2012jquéatrly to Mr. Passeri and Mr. Gray in
part because of the contributions made by theseeo$fduring 2011 in advancing our primary 2011rapeg goals as well as the fact that the
2011 awards were much lower than the compensatiomttee’s 75th percentile target.

2013 Stock Option Grants

In January 2013, the compensation committee grahtetbllowing stock options pursuant to our 201idrk incentive plan to our
executive officers:

Number of Shares Underlyin¢ Percentage Increas:

January 2013 (Decrease) from
Name Option Grants Prior Year Grants
Daniel R. Passeri 200,00 (50%)
Michael P. Gray 125,00( (5C%)
Mark W. Noel 60,00( (25%)
Maurizio Voi, M.D. 125,00( 25%

The number of shares awarded to our executivearffim January 2013 was equal to the number oestewarded in 2011. The 2013
awards decreased as compared to our 2012 grattisintabsolute numbers and in the underlying valuie time of grant. The value of the
stock option awards granted to our executive offite 2013 was between the 25 andh50 percentilesmwbmpared to the September 2012
Towers Watson peer group data. In setting the nuwighares to our executive officers in January/28at levels below the 75 percentile, the
compensation committee considered the number oéslairrently available for future grant under 2040 stock incentive plan. The
compensation committee also considered data wiligim owers Watson’s 2012 report that noted that 6086 of organizations utilize a fixed
share approach to their annual equity awards.

Restricted Stock Awards

Our 2010 stock incentive plan permits the issuaricestricted stock awards to our employees, dirscind consultants. The
compensation committee generally does not makdgodmestricted stock awards to our executivecef and no restricted stock awards wer
granted in 2012. 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 offitangrests with those of our stockholders as stolek options only generate value to our
executive officers if the fair market value of @mammon stock rises.

Other 2013 Compensation Awards

In February 2013, Dr. Ali Fattaey was appointed pasident and chief operating officer. In conrmattivith his appointment,
Dr. Fattaey’s annualized base salary for 2013 vxaslfat $425,000 and he is eligible to
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receive an annual bonus of up to 40% of his baseysdased on the attainment of specified perforceaargets established by the
compensation committee. In addition, the compeosatommittee determined that Dr. Fattaey is el@tbl participate in the 2013 cash
incentive program and it granted Dr. Fattaey atoopb purchase 400,000 shares of our common sidak.stock option has a ten-year term,
vests as to 25% of the shares underlying the gmaitte first anniversary of his date of hire andcathe remaining shares underlying the optior
in equal quarterly installments thereafter, subjedtis continued service, and has an exercise pacal to the closing price of a share of our
common stock on the NASDAQ Global Market on thesdzftgrant. In establishing this compensation pgeKar Dr. Fattaey, the
compensation committee considered the relative emsgtion of our other executive officers and Towetson benchmarking data for his
role as our president and chief operating officer.

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 endhefdffering period. In 2012, none of our execubf¥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 aseakdnd dental expense coverage,
flexible spending accounts, various insurance @og; an employee assistance program and paid finfexecutive officers are eligible to
participate in our 401(k) retirement plan. Matchoantributions to the 401(k) plan are at the disoreof the compensation committee of the
board of directors.

Change in Control and Severance Payments

Each of our executive officers is party to an agrest or offer letter that obligates us to make payt® to such executive officer in the
event we terminate the executive officer’s emplogtnveithout 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 execufifigers if he is terminated under specified cimsfances within twelve months after a
change in control. This is a so-called “doublegég change in control arrangement because it des/for severance benefits only in the even
of a change in control, the first trigger, followky an employment termination under specified eirstances, the second trigger. Our 2000 an
2010 stock incentive plans provide that all plartipgants, including our executive officers, argitted to accelerated vesting of stock options
and/or restricted stock awards upon certain evémthe event that a change in control occurs, 5%e then unvested options of each plan
participant, including executive officers, wouldchene immediately exercisable and the restrictiordedying 50% of any restricted stock
awards would lapse. In the event any executiveeffis terminated within one year after a changmimtrol without cause or resigns for good
reason (each as defined in the applicable plaaip #i remaining unvested stock options and rdsttistock awards will become fully vested.
Our 2000 and 2010 stock incentive plans genera&find a change in control as a merger by us withtoranother company or a sale of all or
substantially all of our assets. We have determingutovide for these change in control arrangembatause we recognize that, as is the cax
with
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many publicly-held corporations, the possibilityso€hange in control of our company exists and gwdsibility, and the uncertainty and
guestions which it may raise among our executifieerfs, could result in the departure or distracid executive officers to the detriment of
our company and our stockholders. As a consequenceompensation committee determined to provigéd €hange in control related
benefits to reinforce and encourage the continnegl@/ment and dedication of our executive offiogithout distraction from the possibility
a change in control and related events and ciramss.

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 suelbwive officers in order to offset income tax lldies.

For a further description of the foregoing arrangats, see “Summary Compensation Table,” “Employme@meements” and “Potential
Payments Upon Termination or Change in Control.”

Tax and Accounting Considerations

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

The Internal Revenue Service, pursuant to Sect@fr) of the Internal Revenue Code of 1986, as dedrgenerally disallows a tax
deduction for compensation in excess of $1.0 mmilpaid to our chief executive officer and to eatieo officer (other than our chief executive
officer and our chief financial officer) whose coemsation is required to be reported to our stoaldrs| pursuant to the Exchange Act by
reason of being among the three most highly pagtative officers. Certain compensation, includingldied performance-based
compensation, will not be subject to the deductiimit if certain requirements are met. The compéinsacommittee reviews the potential
effect of Section 162(m) periodically and usegutigment to authorize compensation payments thgthaasubject to the limit when the
compensation committee believes that such paynaeatappropriate and in the best interests of usandtockholders, after taking into
consideration changing business conditions angeéh®rmance 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, 2012, 2011, and 2010.

Stock Option All Other
Name and Principal Position Year Salary ($) Bonus ($) (1 Awards ($) Awards ($) (2 Compensation ($ Total ($)
Daniel R. Passeri 20172 450,00( 151,87 — 1,194,68I 10,00((3) $1,806,55!
Chief Executive Officer 150,00( — 281,44( 9,80((3)
2011 400,00 200,00 — 577,15t 7,35((3) 841,24(
201C 391,92: 1,176,42
Michael P. Gray 201z 350,00( 91,87¢ — 746,67" 10,00((3) 1,198,55!
Chief Financial Officer 125,00( — 175,90( 9,80((3)
2011 300,00 166,66° — 353,50 7,35((3) 610,70(
201C 295,96: 823,48:
Mark W. Noel 201z 225,00( 42,18¢ — 238,93¢ 9,00((3) 515,12
Vice President, Technology 50,00( — 84,43: 8,60((3) 358,03:
Management and Intellectual 2011 215,00( 66,66 — 158,70¢ 6,381(3) 444 66.
Property 201C 212,90(
Maurizio Voi, M.D. (4) 201z 400,00( 105,00( — 298,67( 80,66:(3)(5) 884,33:
Executive Vice President, Ch 26,00( — 869,54( 692(3) 953,92
Medical Officer and Chief 2011 57,69:

Development Office

(1) Consists of bonuses approved by the compemsatimmittee and accrued in our financial statemanBecember 31, 2012, 2011 and
2010. All of the 2012 bonuses earned were not pafill January 2013. All of the 2011 bonuses eamerk not paid until January 2012,
and a portion of each offic's bonus earned in 2010, $158,333 in the aggregatenot paid until January 201

(2) The amounts in this column reflect the aggregaant date fair value of equity awards grantetghdithe respective fiscal year, computed
in accordance with FASB Codification Topic 718 antlder relevant guidance, for awards pursuant t&2600 and 2010 stock incentive
plans. Assumptions used in the calculation of tlaseunts are included in footnote 5 to our auditegihcial statements for the fiscal
year ended December 31, 2012 included in our AnReglort on Form 1-K filed with the SEC on March 13, 2013. During Z00ur
named executive officers were issued certain opfitire exercisability of which was tied to a pemiance condition, the occurrence of
which was not probable at the date of grant. Theted performance conditions were met in 2010. foilewing table denotes the
maximum value of these 2007 options which are uetlin the Summary Compensation Ta

Maximum Value of

2007 Performance

Name Condition Options
Daniel R. Passeri $ 288,77!
Michael P. Gray 173,26!
Mark W. Noel 72,194

(3) Consists of 401(k) contributions made by

(4) Dr. Voi has served as our executive vice pegdidchief medical and development officer sinceénber 7, 2011, and his 2011 salary
reflects the amount earned from this date througbelnber 31, 201

(5) Of this amount, $70,661 represents reimbursed aélwt expenses for Dr. Voi in 201
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Grants of Plan-Based Awards

The following table sets forth information regamgliawards under our 2010 stock incentive plan tonauned executive officers during
fiscal year ended December 31, 2012.

Exercise
All Other
Option Awards: or Base Grant
Price of Date Fair
Number of Option Value of
Securities Awards Stock and
Grant Underlying ($/sh) Option
Name Date Options (#)(1) (2 Awards (3)
Daniel R. Passeri 01/5/201. 400,00( $ 4.52 $1,194,68!
Michael P. Gray 01/5/201. 250,00( 452 746,67
Mark W. Noel 01/5/201. 80,00( 4.52 238,93¢
Maurizio Voi, M.D. 01/5/201. 100,00( 452 298,67(

(1) Such stock options will expire 10 years frontedaf grant. These stock options vest over a pefddur years with 25% of the shares
underlying the grant vesting on January 5, 2013aanddditional 6.25% of the shares underlying lamigvesting at the end of each
successive three-month period until the optiomlly fvested on the fourth anniversary of the gidate, subject to the continued
employment of the executive officer. In the eveind change in control, 50% of the then unvestedaoptheld by each plan participant,
including executive officers, would become immeeligexercisable. Under the terms of the 2010 stocéntive plan, a change in cont
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 2010 stock incentive plan, in the ¢@@nexecutive officer terminates his employmenigiwod reason (as defined in the pl
or we terminate the executive officer without ca(esedefined in the plan) within one year afteharge in control, then all options held
by the executive officer would become fully vestgmbn such terminatiol

(2) The exercise price per share is equal to the gqgsiite per share of our common stock on the dageamt.

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

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 bonus payments accounted for approxiynéte?% of the total compensation of the namedetiee officers for 2012, 68.1%
of the total compensation of the named executifieest for 2011 and 56.7% of the total compensatibtine named executive officers for
2010.
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Outstanding Equity Awards at Fiscal Year-End

The following table summarizes the outstanding gcaivards held by our named executive officersfadezember 31, 2012.

Number of
Securities Number of
Underlying Securities
Unexercise( Underlying Option
Unexercised Exercise
Options Options Option
#) #) (1) Price Expiration
Name Exercisable Unexercisable (%) Date
Daniel R. Passeri — 400,00( $ 4.52 1/05/202.
87,50( 112,501 $ 2.1t 1/07/202:
137,50( 62,50( $ 2.27 2/02/202!
281,25( 18,75( $ 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 5/31/201¢
175,00( — $ 3.9¢ 6/01/201!
175,00( — $ 4.5¢€ 6/25/201-
450,00( — $ 2.45 5/13/201.
Michael P. Gray — 250,00 $ 4.5z 1/05/202.
54,68 70,31 $ 2.1t 1/07/202:
85,93¢ 39,06¢ $2.27 2/02/202!
168,75( 11,25( $ 1.07 2/05/201!
180,00 — $ 1.4: 1/25/201¢
300,00( — $ 1.3¢ 6/06/201
200,00( — $ 157 5/31/201¢
75,00( — $ 3.9¢ 6/01/201!
75,00( — $ 4.5¢€ 6/25/201-
160,00( — $ 4.9t 12/11/201.
50,00( — $ 2.4: 5/13/201.
Mark W. Noel — 80,00( $ 452 1/05/202:
26,25( 33,75( $ 2.1t 1/07/202:
41,24¢ 18,75 $ 2.27 2/02/202(
70,31: 4,68¢ $ 1.07 2/05/201!
43,00( — $ 0.7¢ 10/24/201:
75,00( — $ 1.4:5 1/25/201!
125,00( — $ 1.3¢ 6/06/201
100,00 — $ 157 5/31/201¢
50,00( — $ 3.9¢ 6/01/201!
50,00( — $ 4.5¢€ 6/25/201-
70,00( — $ 2.4:¢ 5/13/201.
Maurizio Voi, M.D. — 100,00( $ 4.52 1/05/202.
87,50( 262,50( $ 3.7¢ 11/08/202.

(1) Such stock options will expire 10 years frontedaf grant. These stock options vest over a pexfddur years with 25% of the shares
underlying the grant vesting on the first anniveyss the grant date and an additional 6.25% ofsth@res underlying the grant vesting at
the end of each successive three-month period thitibption is fully vested on the fourth anniveysaf the grant date, subject to the
continuec
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employment of the executive officer. In the eveind change in control, 50% of the then unvestedaoptheld by each plan participant,
including executive officers, would become immeeligexercisable. Under the terms of the 2000 arid ZBock incentive plans, a
change in control generally occurs in the eventveege with or into another company or we sell abubstantially all of our assets. In
addition, under the terms of the 2000 and 201Ckstuzentive plans, in the event an executive offteeminates his employment for good
reason (as defined in the plan) or we terminatefteeutive officer without cause (as defined inglan) within one year after a change
control, then all options held by the executiveaaff would become fully vested upon such termimat

Option Exercises
The following table summarizes, for each of our pdrexecutive officers, each exercise of stock optiuring 2012.

Option Awards

Value Realizec

Number of Shares on
Name Acquired on Exercise (# Exercise ($)
Daniel R. Passeri 77,56 248,60(
Michael P. Gra) 67,42t 225,84:
Mark W. Noel 122,10( 399,27¢

Maurizio Voi, M.D. — —

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

Daniel R. Passeri On September 18, 2007, we entered into anammaEnt agreement with Mr. Passeri. The agreemsrareended on
October 27, 2008, December 10, 2010 and Janua301, is intended to comply with the applicablevisions of Section 409A of the
Internal Revenue Code of 1986, as amended, arfthdielreasury regulations and guidance issuecetieder. The agreement provided that
Mr. Passeri would serve as our president and etie€utive officer for the period that commencedeptember 18, 2007 and ends on
December 31, 2013. On February 18, 2013, Ali FattBa.D. assumed the role of president and chiefadng officer and Mr. Passeri remains
as our chief executive officer. Mr. Passeri’s cotiigase salary, which is subject to annual revigwhk board, is $465,000. Mr. Passeri's
agreement also provides for the payment of Mr. &#dsdees for preparation of his tax return byaa professional. Mr. Passeri is entitled to
participate in our medical and other benefit proggand may be entitled to receive an annual boassdion the achievement of specific
objectives established by the board. Mr. Passeaisis entitled to receive severance benefits utideagreement 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 descriptioth @uantification 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.”

Michael P. Gray. On December 15, 2003, we entered into an gmpat agreement with Mr. Gray. The agreement, asnded on
October 31, 2006, October 27, 2008 and Decembe2d®), is intended to comply with the applicablevisions of Section 409A of the
Internal Revenue Code of 1986, as amended, arfthtielreasury regulations and guidance issuecetider. Mr. Gray’s current base salary,
which is subject to review as part of our perforggreview program is $360,000. Mr. Gray is entitiegharticipate in our medical and
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other benefit programs and may be entitled to wecan annual bonus based on the achievement dfispdsjectives established by the board.
Mr. Gray is also entitled to receive severance fisnender the agreement in the event of his teatiom without cause or for good reason (as
defined in the agreement) and he is also entileédeive certain payments if he is terminatediwitme year after a change in control. For a
description and quantification of such severanabdrange in control benefits, see “Potential Paymepon Termination or Change In
Control.” In addition, the agreement provides fertain indemnification provisions. For a descriptaf such indemnification provisions, see
“Indemnification of Executive Officers.”

Mark W. Noel On January 11, 2001, we entered into an empdoy agreement with Mr. Noel. The agreement, asxdawon
October 31, 2006, October 27, 2008 and Decembe2d®), is intended to comply with the applicablevigions of Section 409A of the
Internal Revenue Code of 1986, as amended, arftht#ielreasury regulations and guidance issuecttiraater. Mr. Noel’s current base salary,
which is subject to review as part of our perforegreview program, is $230,000. Mr. Noel is entile participate in our medical and other
benefit programs and may be entitled to receivaramual bonus based on the achievement of speobictives established by the board.
Mr. Noel is also entitled to receive severance benender the agreement in the event of his teatndm without cause or for good reason (as
defined in the agreement) and he is also entileédeive certain payments if he is terminatediwitme year after a change in control. For a
description and quantification of such severanakdrange in control benefits, see “Potential Paymeipon Termination or Change In
Control.” In addition, the agreement provides fertain indemnification provisions. For a descriptaf such indemnification provisions, see
“Indemnification of Executive Officers.”

Maurizio Voi, M.D.  On November 7, 2011, we entered into an enméoy agreement with Dr. Voi. The agreement is itéghto
comply with the applicable provisions of Sectior®A®f the Internal Revenue Code of 1986, as ameralatithe final Treasury regulations
and guidance issued thereunder. Under the agreeBrentoi will serve as our executive vice presitjernief medical officer and chief
development officer for the period that commencedovember 7, 2011 and ends on November 7, 2015/&s current base salary, which
is subject to review as part of our performancéesg\program, is $410,000. Dr. Voi is entitled tatgapate in our medical and other benefit
programs, received reimbursement in the amoun70féB1 related to his relocation and may be edtitbereceive an annual bonus based o
achievement of specific objectives establishedhieyttoard. Dr. Voi is also entitled to receive samee benefits under the agreement in the
event of his termination without cause or for goedson (as defined in the agreement) and he isatiited to receive certain payments if he i
terminated within one year after a change in cénfior a description and quantification of suchesamce and change in control benefits, see
“Potential Payments Upon Termination or Change dntél.” In addition, the agreement provides fortag indemnification provisions. For a
description of such indemnification provisions, Skeelemnification of Executive Officers.”

Indemnification of Executive Officers

Our certificate of incorporation provides indemeidiion of our executive officers for any threatereehding 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 execuficemfto the maximum extent permitted by the Gah€orporation Law of Delaware. The
certificate of incorporation further provides tleiecutive officers may be entitled to additionalémnification, 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 capacity as our executive officer, providieat he acted in good faith
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and in a manner that he reasonably believed to,l@ inot opposed to, our best interests. Witheesim any criminal proceeding, the execu
officer must have no reasonable cause to belieatetile conduct was unlawful. If the claim is broulgh us or on our behalf, we will not be
obligated to indemnify the executive officer if terecutive officer is found liable to us, unless tourt determines that, despite the
adjudication of liability, in view of all the cireastances of the case the executive officer isyfaind reasonably entitled to be indemnified. In
the event that we do not assume the defense afra elgainst the executive officer, we are requiceddvance his expenses in connection with
his defense, provided that he undertakes to rehay@unts advanced if it is ultimately determirtkdt he is not entitled to be indemnified by
us. We will require that any successor to our lessrassumes and agrees to perform our obligatiates the indemnification provisions.

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

Potential Payments Upon Termination or Change in Cotrol

Each of the above-described employment agreemétitour executive officers provides that in the ®vwee terminate the executive
officer's employment without cause or if the exéeeibfficer resigns for good reason (each as ddfinghe agreements) including a
termination within twelve months after a changeantrol of the company, the executive officer wéteive: (1) his base salary (as defined in
the agreement) accrued through the last day of@mmnt; (2) continuation of his then base salarg portion thereof for the periods and
amounts described in the table below, and (3) paymwfea portion of the executive officer's COBRAepmiums, which is calculated as the
difference between the COBRA premium and the ampaitt by the employee for medical/dental insurafmethe 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 eymas, officers, directors and agents in a fornepiable to us.

If either of Messrs. Gray or Noel is consideregpetified employee” on the date of his terminatiginin the meaning of Section 409A
(a)(2)(B)(i) of the Internal Revenue Code and #mgufations thereunder, and any payments to begugitbvided to such executive officer
constitute “nonqualified deferred compensation’hivitthe meaning of Section 409A of the Internal &ae Code of 1986, as amended, then
the severance and benefit payments per the taldes vall be delayed by a period of six months andl fae paid in a lump sum in the seventh
month following the date of termination. If eitHdr. Passeri or Dr. Voi is considered a “specifiedpéoyee” on the date of his termination,
then his severance and benefit payments will be within the short-term deferral period, which me#éme period ending on the later of the
15th day of the third month following the end o ttmployee’s tax year in which such employee’s regjom from service occurs and the 15th
day of the third month following the end of our tgear in which such employee’s separation fromiseroccurs, and shall be treated as a sho
term deferral within the meaning of Treasury RegiolaSection 1.409A-1(b)(4) to the maximum exteatrpissible under Section 409A of the
Code. If Mr. Passeri’s or Dr. Voi's severance apdédfit payments are not paid within the short-tdeferral period then such payments will be
delayed by a period of six months and will be paid lump sum in the seventh month following théedaf termination.

Pursuant to the terms of our 2000 and 2010 stamnitive plans, at the time of a change in con&@% of the then-unvested options to
purchase our common stock held by each plan paatitj including executive officers, would becomeriediately exercisable and the
forfeiture restriction on all outstanding restrittgock awards would lapse with respect to 50%heftumber of shares that otherwise would
have first become free from such forfeiture refitits after the date of the change in control.ddition, in the event an executive
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officer terminates his employment for good reasmndefined in the applicable plan) or we terminléeexecutive officer without cause (as
defined in the applicable plan) within one yeaera#iuch change in control, then all remaining uteasptions and restricted stock held by the
executive officer would become fully vested andree of all forfeiture restrictions, as applicable.

The table below sets forth the estimated benefdsiged to each of our named executive officersruptermination event described
above, assuming such termination event occurrddem@mber 31, 2012, the last day of our most regeotinpleted fiscal year.

Severance Tern Severance Upo Value of Equity
Benefits Upon

Name in Months Termination ($) Acceleration (1 Termination ($) Total Benefits
Daniel R. Passeri

Chief Executive Office Twelve $ 450,00( $ 130,37 $ 13,35( $ 593,72
Michael P. Gray

Chief Financial Office Six $ 175,00( $ 80,93: $ 6,67°F $ 262,60
Mark W. Noel

Vice President Technology

Management and Intellectual Prope Six $ 112,50( $ 38,00 $ 6,67¢ $ 157,18
Maurizio Voi, M.D.

Executive Vice President, Chief

Medical and Development Offici Six $ 200,00( $ — $ 6,731 $ 206,73

(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, 2012, after deducting the exeraise pnd based upon the $3.43
closing price of our common stock on the Nasdadh@litvarket on December 31, 2012. As noted abovesyaunt to the terms of our
stock incentive plans, at the time of a changeoimtrol, 50% of the then-unvested options becomeediately exercisable. In addition, in
the event an executive officer terminates his egmknt for good reason (as defined in the applicplaa) or we terminate the executive
officer without cause (as defined in the applicgilén) within one year after such change in contr@n all remaining unvested options
held by the executive officer would become fullystel and/or free of all forfeiture restrictions,ag@plicable. Assuming that such
termination was to occur within one year after argfe of control, the total value of acceleratetheHmoney stock options would be as
follows: Mr. Passeri, $260,750; Mr. Gray, $161,888; Noel, $76,015; and Dr. Voi, $
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Director Compensation Table
The following table sets forth a summary of the pemsation earned by or paid to our non-employesetdirs in 2012:

Fees Earned or Pai

Option All Other

Name In Cash($) Awards ($) (1) (2 Compensation ($ Total ($)

Susan B. Bayh $ 29,25( $ 149,33( $ — $178,58(
Martyn D. Greenacr 40,75( 149,33( — 190,08(
Kenneth I. Kaitin, Ph.D 31,25( 149,33( — 180,58(
Robert E. Martell, M.D., Ph.L 26,25( 149,33( — 175,58(
James R. McNab, J 135,75((3) 507,72: 24,24:(4) 677,71
Marc Rubin, M.D. 27,00( 149,33( — 176,33(
James R. Tobi 31,25( 149,33( — 180,58(

(1) The amounts in this column reflect the grarnedair value of awards made to such individuadégordance with FASB Codification
Topic 718 and other relevant guidance, excludimfgfures, for awards in 2012 pursuant to our 26tb@k incentive plan. Assumptions
used in the calculation of these amounts are imelud footnote 5 to our audited financial stateradat the fiscal year ended
December 31, 2012 included in our Annual Reporform 1(-K filed with the SEC on March 13, 201

(2) At December 31, 2012, each of our current-employee directors held options to purchase stwdresr common stock as follow

Aggregate Numbe

Director of Stock Options
Susan B. Bayh 309,04!
Martyn D. Greenacr 320,00(
Kenneth I. Kaitin, Ph.D 215,00(
Robert E. Martell, M.D., Ph.L 75,00(
James R. McNab, J 210,00(
Marc Rubin, M.D. 100,00(
James R. Tobi 197,50(

(3) OnJune 1, 2005, we entered into an agreemigémiv. McNab relating to his service as chairmédthe board of directors. As chairman
of the board of directors, Mr. McNab receives ehgasyment of $10,000 per month plus board atterelfees
(4) Consists of payments made by us to reimburse thteofdir. McNal’s annual health insurance exper

Non-employee directors receive an initial stockapgrant upon election to the board and annuakstgtion grants upon reelection to
the board. In addition, non-employee directorsepthan Mr. McNab, receive an annual cash retah&t5,000. Mr. McNab receives an
annual cash retainer of $120,000. Non-employeeidire who serve as committee chairpersons of th@maiing and corporate governance
committee or of the compensation committee recaivadditional $5,000 payment for such committeérpbeson services. Non-employee
directors who serve as the committee chairpersahecfudit committee receive an additional payneé®t10,000 for such committee
chairperson services. Directors are paid additioaah compensation in the amount of $1,500 for baalnd or committee meeting attended in
person and $750 for telephonic meetings. In
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addition, directors are reimbursed for reasonabteofpocket expenses that are incurred due todédtece at board or committee meetings.
Directors who are our employees are not compengatéebeir attendance at board or committee mesting

On March 7, 2013, our board of directors electedri&h J. Pienta, M.D., to serve as a class | direEtr. Pienta will receive
compensation for his board service as a non-emeldirector commensurate with our director compénsatrogram, including a one-time
nonqualified stock option under the 2010 stock imiee plan to purchase 25,000 shares of our conmstaek with an exercise price equal to
closing price of our common stock on the grant date Pienta receives compensation in the amou#66f000 per year for his services as a
member and chairman of our scientific advisory Ho#ar addition, Dr. Pienta served as a consultaitité company under which we agreed to
pay Dr. Pienta $10,000 per month. We and Dr. Pitartainated the consulting agreement in conneatiitin his election as a member of the
board of directors. Since January 1, 2012, Dr.taibas received aggregate payments from the congfe$iyd2,258 related to these two
relationships.

Indemnification of Directors

Our certificate of incorporation provides indemediion of our directors for any threatened, pendingompleted action, suit or
proceeding whether civil, criminal, administrativeinvestigative (other than an action or claimapyn 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 directorsynte entitled to additional indemnification, undery agreement or vote of the directors.

We have entered into indemnification agreement @dtch of our non-employee directors. The indermatifdn provisions apply to each
such director and state that we will indemnify ldnmher for claims arising in his or her capacityoas director, provided that he or she acted ir
good faith and in a manner that he or she reaspaieved to be in, or not opposed to, our beastrésts. With respect to any criminal
proceeding, the director must have no reasonalbigec® believe that the conduct was unlawful. éf ¢laim is brought by us or on our behalf,
we will not be obligated to indemnify the directbthe director is found liable to us, unless tloeit determines that, despite the adjudicatio
liability, in view of all the circumstances of tlsase, the director is fairly and reasonably emtittebe indemnified. In the event that we do not
assume the defense of a claim against the diregtare required to advance his or her expensesninection with his or her defense, provi
that he or she undertakes to repay all amountsnaédaif it is ultimately determined that he or sheaot entitled to be indemnified by us. We
will require that any successor to our businesarass and agrees to perform our obligations undeinttemnification provisions.

In connection with our indemnification obligationg have and intend to maintain director and offl@ggility insurance, if available on
reasonable terms. See “Indemnification of Execuiiféicers” for a discussion of our indemnificatiamrangements with Mr. Passeri.
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Securities Authorized for Issuance Under Equity Corpensation Plans

The following table provides information as of Dedger 31, 2012 regarding compensation plans (inetydidividual compensation
arrangements) under which our equity securitiesatkorized for issuance.

(@) (b) (©)

Number of
securities
remaining
Number of Weighted available for
securities to average future issuance
be issued upo exercise
price .
of under equity
exercise outstanding complensatlon
of outstanding plans
(excluding
options, securities
options, warrants reflected
warrants and and in column (a))
rights rights (1)
Equity compensation plans approved by securityérslid 10,437,76 $ 25¢ 3,044,63
Equity compensation plans not approved by sechdtglers — — —
Total 10,437,76 $ 2.5¢ 3,044,63.

(1) Comprised of 2,765,750 shares available fontguader the 2010 Stock Incentive Plan and 278sB2des available for sale under the
2010 Employee Stock Purchase Plan. Both plans amsoved by our stockholders in June 2(

Compensation Committee Interlocks and Insider Partipation
During the fiscal year ended December 31, 2012ntembers of our compensation committee were MshBlsly. Tobin and Dr. Kaitin,
none of whom was a current or former officer or &ype and none of whom had any related personacéins involving the company.

During the fiscal year ended December 31, 2012ermdrour executive officers served as a membenebbard 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.

Compensation Committee Report

The compensation committee has reviewed and disdube Compensation Discussion and Analysis, reduiy Item 402(b) of
Regulation S-K with Curis’ management. Based os taview and discussion, the compensation comnmi¢s@mmended to our board of
directors that the Compensation Discussion andyaigbe included in this proxy statement.

Submitted by the compensation committee of ourdoadirectors.

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

On April 6, 2010, our board of directors adoptédx 2010 stock incentive plan, or the 2010 Planciviaias approved by our stockholders
at the June 3, 2010 annual meeting of stockholtigrso 6,000,000 shares of our common stock (stibjeadjustment in the event of stock
splits and other similar events) were reservedsuance pursuant to awards granted under the R@h0On March 28, 2013, our board of
directors adopted, subject to stockholder apprdkal Amended and Restated 2010 Plan, whereby aticendd 3,000,000 shares of our
common stock were authorized to be issued unde2@h®é Plan. As a result, if approved by stockhadep to 9,000,000 shares of our com
stock (subject to adjustment in the event of s&pks and other similar events) will be availafdeissuance pursuant to awards granted unde
the Amended and Restated 2010 Plan.

Our board believes that our future success dep@émtwge part, upon our ability to maintain a catifive position in attracting, retaining
and motivating key personnel. We believe that tdhditaon of 3,000,000 shares of our common stockeurtidle Amended and Restated 2010
Plan will allow us to continue to recruit leadingfessionals at key positions within our companyvafi as to retain and incentivize our curt
employees. We believe that these additional shedesn combined with the remaining shares availdslgrant under the 2010 Plan, should
provide us with adequate shares at least through,2Dnot longer.

In addition to increasing the number of sharesoofimon stock available for issuance under the 2040, Fhe Amended and Restated
2010 Plan:
» clarifies the share counting rules for purposethefSection 162(m) p-participant limit;

» requires the accrual of dividend equivalents (a=deed in the Amended and Restated 2010 Planjegtawith respect to restricted
stock units, other stock-based or cash-based apemdgperformance awards until the applicable aigand longer subject to any
restrictions on transferability or forfeitabilitgnd

» clarifies that the board may not amend or modifyagstanding award to avoid the prohibition on i@pg or change any minimum
vesting provisions indicated in the 2010 P!

Description of the Amended and Restated 2010 Plan
The following is a summary of the Amended and Rest2010 Plan, a copy of which is attached as EixAilto this proxy statement.

Number of Shares Available for Award

Up to 9,000,000 shares of our common stock (suljeatljustment in the event of stock splits anégp#imilar 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. Sharesred by awards under the Amended and
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Restated 2010 Plan that are forfeited, cancellestt@rwise expire without having been exercisesetiied, or that are settled by cash or other
non-share consideration, become available for resigursuant to a new award and will be credited bathe pool at the same rates describe
above. Shares that are tendered or withheld tdhgagxercise price of an award or to satisfy takkélding obligations are not available for
issuance pursuant to new awards. Shares are sbitfac exercises of SARs using the proportiorheftotal SAR that is exercised, rather thar
the number of shares actually issued. Shares riepsed by us on the open market using proceedstfremxercise of an award will not
increase the number of shares available for fujumat of awards.

Types of Awards

The Amended and Restated 2010 Plan provides fagrérg of incentive stock options intended to dyalnder Section 422 of the
Internal Revenue Code of 1986, as amended, oralde,Gion-statutory stock options, stock appreaiatights, restricted stock, restricted stock
units, other stock-based awards, and cash-basedsas described below.

Incentive Stock Options and Non-statutory Stockabpt Optionees receive the right to purchase a ipdaiumber of shares of
common stock at a specified option price and suligesuch other terms and conditions as are sp€difi connection with the option grant.
Options may be granted only with an exercise pgheg is equal to or greater than the fair markéievaf the common stock on the date of g
provided that if our board approves the grant obption effective as of a future date, the exerpisee may be not less than 100% of the fair
market value on such future date. Under presentifexentive stock options granted to optioneesihgldnore than 10% of the voting power of
Curis may not have an exercise price that is lems 110% of the fair market on the date of graptid®s may not be granted for a term in
excess of ten years (five years in the case ohinee stock options granted to optionees holdingeriban 10% of the voting power of Curis).
The Amended and Restated 2010 Plan permits thenfiiy forms of payment of the exercise price ofias:

e cash or check

e subject to certain conditions, delivery of an imeable and unconditional undertaking by a creditiyobroker to deliver promptly
to us sufficient funds to pay the exercise pricé any required tax withholding or delivery by tharticipant 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 valuedhairtfair market value

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

e any other lawful means; i
e 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 congp¢ion otherwise earned by or payable to the patit. Notwithstanding the foregoing, the

board, either at the time the option is grantedt@ny time thereafter, may allow an option to &e¢e and become vested, in whole or in par
prior to the first
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anniversary of its date of grant, if the participdies or becomes disabled, the participant’s eympént by or service to us is terminated under
specified circumstances, or in the event of a nregsolidation, sale, reorganization, recapigiaon, or change in control of the Company.

Stock Appreciation Rights. A stock appreciation right, or SAR, is an awardténg the holder, upon exercise, to receive an ann
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 measuremerd pgecified in the applicable SAR agreement. Thasurement price may not be less
100% of the fair market value on the date the S&\Branted; provided that if our board approvegtiaamt of an SAR effective as of a future
date, the measurement price may be not less tHa¥ ddthe fair market value on such future dateRSAnay not be granted for a term in-
excess of 10 years. SARs may be granted indepdnaenh tandem with an Option.

Restricted Stock Awards. Awards of restricted stock entitle recipients tguice shares of common stock, subject to our tight
repurchase all or part of such shares from theiei in the event that the conditions specifiethimapplicable award are not satisfied prior to
the end of the applicable restriction period esshld for such award. Any dividends declared arnd Ipp us with respect to shares of restrictec
stock will be paid to the participant only if andh@n such shares become free from the restrictionsaasferability and forfeitability that apply
to such shares.

Restricted Stock Unit Awards Restricted stock units awards entitle thepiecit to receive shares of common stock to be dediy at th:
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 Awards. Under the Amended and Restated 2010 Plan,aardbhas the right to grant other awards based thgon
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, sharesmamon 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
such to the same restrictions on transfer andifalféity as the award with respect to which sudlidénd equivalents are awarded.

Performance Conditions. The compensation committee may determine, at the ¢f grant, that an award of restricted stoclestrictec
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. Thiéop@ance 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 condgcéi research program to discover and developaduptpservice or technology,
and/or the achievement of milestones under suemgement or agreement, including events that triggebligation or payment
right;
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the achievement of domestic and international mguy milestones, including the submission of §krequired to advance
products, services and technologies in clinicalettgyment and the achievement of approvals by régylauthorities relating to tt
commercialization of products, services and teabgiek;

the achievement of discovery, preclinical and chhistage scientific objectives, discoveries oeimions for products, services and
technologies under research and developn

the entry into or completion of a phase of clinidalelopment 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 perfance 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, adgrtaxes, depreciation and/or
amortization, operating profit before or after distinued operations and/or taxes, sales, salestlgrearnings 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 statemgadtokes or total stockholder retui

Such goals may reflect absolute entity or businegdsperformance or a relative comparison to thdogpmance 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 discontiraptations
the cumulative effects of changes in accountinggipies;
the writedown of any asset; a

charges for restructuring and rationalization pangs.

Such performance goals may vary by participantraag be different for different awards; may be pattir 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 whyat¢hievement 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 detailsazrning the performance measures for any paatig@ar may be confidential
commercial or business information, the disclosfrerhich would adversely affect us.
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Transferability of Awards

Except as our board may otherwise determine origeedn an award, awards may not be sold, assigremtsferred, pledged or otherwise
encumbered by the person to whom they are graetidr 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 domesgtlations order. During the life of the
participant, awards are exercisable only by thégpant.

Eligibility to Receive Awards

Our employees, officers and directors, as wellasaltants and advisors to us are eligible to betgd awards under the Amended and
Restated 2010 Plan. Under present law, howevegnine stock options may only be granted to ourlegges 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 stoagelll award or performance award) shall be treateti@share.

Plan Benefits

We cannot currently determine the benefits or nurnolbshares subject to stock awards that may betepldn the future to executive
officers, directors and employees under the AmerahetiRestated 2010 Plan because awards under teed&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 2010 stockiiveeplan as of April 1, 2013, the
record date for our 2013 annual meeting of stoakrsl, to (i) each of our current named executifiears, (ii) all current executive officers as
a group, (iii) all current non-employee directossaagroup, (iv) all current non-executive officarel employees as a group, (v) each nominee
for director, (vi) each associate of any direcéexecutive officer or nominee for director, and \each other current 5% holder or future 5%
recipient. As of April 1, 2013, the record date émr 2013 annual meeting of stockholders, therewet53,778 shares of our common stock
outstanding and subject to equity-based awardsrihde€2010 stock incentive plan and 1,317,251 shaserved for future issuance. As noted
above, we are asking our shareholders to apprevAitiended and Restated 2010 Plan, whereby an @ali$,000,000 shares of our commor
stock will be authorized for issuance. As of theorel date, the closing price of our common stoctepsrted on the NASDAQ Global Market
was $3.12 per share.
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PLAN BENEFITS
AMENDED AND RESTATED 2010 STOCK INCENTIVE PLAN

Number of

Shares Subjec
Name and Positior to Awards (#)
Daniel R. Passeri 800,00(
Chief Executive Office
Michael P. Gray 500,00t
Chief Financial Office
Mark W. Noel 200,00(
Vice President, Technology Management and Intelidd®roperty
Maurizio Voi, M.D. 575,00(
Executive Vice President, Chief Medical Officer abhief Development Office
Ali Fattaey, Ph.D. 400,00(
President and Chief Operating Offic
All Current Executive Officers as a Group (5 pers 2,475,001
All Current Nor-Employee Directors as a Group (8 pers¢ 1,022,18:
All Current Nor-Executive Officers and Employees as a Group (36qves) 842,31
Robert E. Martell, M.D., Ph.D. 100,00(
Nominee for Directo
Daniel R. Passeri 800,00(
Nominee for Directo
Marc Rubin, M.D. 125,00(

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

Administration

The Amended and Restated 2010 Plan is adminisbgredr board. Our board has the authority to adapgnd and repeal the
administrative rules, guidelines and practicestirgato the Amended and Restated 2010 Plan anttégoiret the provisions of the Amended
and Restated 2010 Plan. Our board may construengergret the terms of the Amended and Restate@ P0dn and any award agreements
entered into under the Amended and Restated 2@&t0 Pursuant to the terms of the Amended and Res2aX10 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 mersh#rwhict
are independent directors as defined by Sectiob@§@) of the NASDAQ Marketplace Rules. Subjectéotain limitations, the board may
delegate to one or more officers the power to goatibns and other awards that are treated assrigider Delaware law and to exercise such
other powers under the Amended and Restated 2@h0aBIthe board may determine.

Subject to any applicable limitations containedhi@ Amended and Restated 2010 Plan, our boardyoza@anmittee 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 becom
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exercisable, (ii) the exercise price of optionsihimay not be less than 100% of fair market valilne common stock), (iii) the duration of
options (which may not exceed 10 years), and fig)rtumber of shares of common stock subject tacS##y, awards of restricted stock ,
restricted stock unit award or other stock-baseardsvand the terms and conditions of such awardkiding 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 drotentity as a result of which all of our commewck is converted into or
exchanged for the right to receive cash, securitiether property, or is cancelle

any transfer or disposition of all of our commoact for cash, securities or other property purst@at share exchange or other
transaction; o

our liguidation 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 adigafother than restricted stock) on such terml@aboard or compensation committee
determines:

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

upon written notice, provide that all unexercistatk 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 realear deliverable, or restrictions applicable mosavard 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 raggiupon 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 asgblution of our company, awards will convert ithe right to receive liquidation
proceeds (if applicable, net of the exercise pitiegeof); 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 may provide for
termination or deemed satisfaction of such repwselma other rights under the instrument evidenaimgrestricted stock or any other
agreement between us and an Amended and Restdt@dPRih participant, either initially or by amendrhdJpon the occurrence of a
Reorganization Event involving a
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liquidation or dissolution, except to the extenedfically provided to the contrary in the instrumi@videncing any restricted stock, all
restrictions and conditions on all restricted stthedn outstanding shall automatically be deemediteated or satisfied.

Unless otherwise provided for in the instrumentewncing any stock option or any other agreementdst 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 s¥eaticcelerated in part so that one-half of the
number of shares that would otherwise have firsbbee vested and/or free from restrictions and d¢amdi on any date after the date of the
Change in Control Event shall immediately becomereigsable. The remaining one-half of such numbethaies shall continue to become
vested in accordance with the original vesting daleset forth in such option or award of restdcstéock, with one-half of the number of
shares that would otherwise have become vestedrdfineé from restrictions and conditions on eadbssguent vesting date in accordance wit
the original schedule becoming vested on each sulsbequent vesting dagpvided, howeverthat each such option and award of restricted
stock shall be immediately exercisable in full amdfee 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 definéde Amended and Restated 2010 F
by the participant or is terminated without Causthis term is defined in the Amended and Res2@4@ 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 directotiseocompensation committee may at any time pethdt any award will become
immediately exercisable in full or in part, freesafme or all restrictions or conditions, or othesswviealizable in full or in part, as the case may
be.

If any award expires or is terminated, surrendecadceled 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 casecefiive 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@dhe.

Restrictions on Repricing

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

« amend any outstanding stock option or SAR grantetbtuthe Amended and Restated 2010 Plan to prewidscercise price per
share that is lower than the tl-current exercise or measurement price per shaseabf outstanding awar
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» cancel any outstanding option or SAR (whether dargnanted under the Amended and Restated 2010 &tahdrant 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@ay 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, emgéolgenefit 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 timerad, suspend or terminate the Amended and Reg@i€dPlan; provided that, to the extent
determined by the board, no amendment requiringkbtider approval under any applicable legal, ragul or listing requirement, including
amendments with regard to the prohibition on répgior 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 diffengm tchanging the date of exercise or realizaton, converting an incentive stock option to a
nonstatutory stock option.

If the stockholders do not approve the adoptiothefAmended and Restated 2010 Plan, the AmendeRestdted 2010 Plan will not go
into effect, and we will not grant any awards unttier Amended and Restated 2010 Plan. In such ema&nhoard of directors will consider
whether to adopt alternative arrangements baséd assessment of our needs.

Federal Income Tax Consequences

The following is a summary of the United Statesefaflincome tax consequences that generally wilkawrith respect to awards granted
under the Amended and Restated 2010 Plan. This smyrimbased on the federal tax laws in effectfahendate 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 teetlags 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
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participant has not been so employed during tha tthen the participant will be taxed as describedw under “Non-statutory Stock
Options.” The exercise of an incentive stock optiwey subject the participant to the alternativeimimm 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 participsells 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. participant sells the stock at a loss (salesgate are less than the exercise price), then the
loss will be a capital loss. This capital loss Wil 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 grahaismon-statutory stock option. A participant wilve compensation income upon the
exercise of a non-statutory stock option equah&owvalue of the stock on the day the participaet@ged the option less the exercise price.
Upon sale of the stock, the participant will haapital 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.

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) elestis made, then a participant will have compensaticome 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. Ifghgicipant does not make an 83(b) election, thilean 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 proceexdstlee 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. Witihenrestricted stock unit vests,
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the participant will have income on the vestingedatan amount equal to the fair market value efdtock on the vesting date less the purcha:
price, if any. When the stock is sold, the paracipwill have capital gain or loss equal to theesgroceeds less the value of the stock on the
vesting date. Any capital gain or loss will be letegm if the participant held the stock for moraritone year and 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, tlatune of the property to be received by the
participant under the award and the participantlgling period and tax basis for the award or uryilegl 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 THE AMENDED AND RESTATED 2010 STOCK
INCENTIVE PLAN IS IN THE BEST INTERESTS OF CURIS AN D OUR STOCKHOLDERS AND, THEREFORE, RECOMMENDS
THAT YOU VOTE “FOR” THIS PROPOSAL.
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PROPOSAL 3—APPROVAL OF AMENDMENT TO RESTATED
CERTIFICATE OF INCORPORATION

On March 7, 2013, our board of directors approgedject to stockholder approval, an amendment tdRestated Certificate of
Incorporation to, among other things, (i) incredsenumber of authorized shares of capital stoift30,000,000 shares to 230,000,000
shares and (i) increase the number of authoribades of our common stock from 125,000,000 shar@2%,000,000 shares. Our Restated
Certificate of Incorporation currently authorize25]1000,000 shares of common stock, par value $§8e0%hare, and 5,000,000 shares of
preferred stock, par value $0.01 per share, of wB@®;154,098 shares of common stock and zero shapesferred stock were outstanding as
of April 1, 2013. The proposed Certificate of Amemght would not increase or otherwise affect ouhatited preferred stock. Our common
stock is all of a single class, with equal votidggtribution, liquidation and other rights. The #aisthal common stock to be authorized by
adoption of the amendment would have rights idahti our currently outstanding common stock.

A copy of the amendment to our Restated Certifiocht@corporation is attached as Exhibitdthis proxy statement. If our stockholders
approve the proposal, subject to the discretiath@board, we will file the amendment to the RestaEertificate of Incorporation with the
Secretary of State of the State of Delaware as asqracticable.

Purpose

Our board of directors believes that it is in tlesthinterests of Curis to increase the number thfcaized shares of common stock in orde
to give us greater flexibility in considering anidupning for potential business needs. The increa® number of authorized but unissued
shares of common stock would enable the comparnkipui the expense and delay of seeking stockhalgigiroval, to issue shares from time tc
time as may be required for proper business pugose

We anticipate that we may issue additional shafesmmon stock in the future in connection with @amenore of the following:

» financing transactions, such as public or privdtermmgs of common stock or convertible securit
» partnerships, collaborations and other similardaations
e our equity incentive plan:
» strategic investments; al
» other corporate purposes that have not yet beettifide.
At this time, we do not have any plans, commitmeatsangements, understandings or agreements negding issuance of common
stock following the increase of our authorized ssaHowever, the availability of additional shabésommon stock for issuance is, in

management’s view, prudent and will afford us ftebly in acting upon financing transactions toestgthen our financial position and/or
commercial partnership opportunities that may arise

As of April 1, 2013, a total of 80,154,098 sharés@ammon stock were issued and outstanding, 1,07Ayere held in treasury, and there
were no shares of preferred stock issued or outistgnAs of April 1, 2013, there were an aggregdtgl,749,943 options outstanding to
purchase common stock under our equity incentive
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plans, and warrants to purchase 1,373,517 shams @ommon stock were outstanding. Additionally aggregate of 1,317,251 shares of
common stock are reserved for future issuance unale2010 Stock Incentive Plan and 278,884 shdresramon stock are reserved for
issuance under our 2010 Employee Stock Purchage Ataordingly, out of the 125,000,000 shares ohown stock authorized, 95,921,400
shares are issued or reserved for issuance and®60D authorized shares of common stock remaifufare issuance.

Possible Effects of the Amendment

If the Certificate of Amendment of the Restatedtifleate of Incorporation is approved, the addifbauthorized shares would be
available for issuance at the discretion of ourtiad directors and without further stockholder apyal, except as may be required by law or
the rules of the Nasdag Global Market on whichaammon stock is listed. The additional shares tfi@ized common stock would have the
same rights and privileges as the shares of constoak currently issued and outstanding. Holdersusfcommon stock have no preemptive
rights.

The issuance of additional shares of common stamk @mmong other things, have a dilutive effect amimgs per share and on
stockholders’ equity and voting rights. Furthermduture sales of substantial amounts of our comsiook, or the perception that these sales
might occur, could adversely affect the prevailingrket price of our common stock or limit our alyilio raise additional capital. Stockholders
should recognize that, as a result of this propdisa will own a smaller percentage of sharegiraddo the total authorized shares of the
company than they presently own.

Board Recommendation

OUR BOARD OF DIRECTORS BELIEVES THAT THE APPROVAL O F THE AMENDMENT TO THE RESTATED
CERTIFICATE OF INCORPORATION IS IN THE BEST INTERES TS OF CURIS AND OUR STOCKHOLDERS AND,
THEREFORE, RECOMMENDS THAT YOU VOTE “FOR” THIS PROP OSAL.
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PROPOSAL 4—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, 2013. 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 PRICEWATERHOUSE
COOPERS LLP AS CURIS’ INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE YEAR ENDING
DECEMBER 31, 2013 IS IN THE BEST INTERESTS OF CURISAND 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 thdassal proxy card to vote, or otherwise act,
in accordance with their best judgment on suchersatt

Stockholder Proposals for 2014 Annual Meeting

Any proposal that a stockholder of Curis wishebdaonsidered for inclusion in our proxy staten@erd proxy for the 2014 annual
meeting of stockholders must be submitted to oaretary at our offices, 4 Maguire Road, Lexingtvi® 02421, no later than December 18,
2013.

If a stockholder of Curis wishes to present a psapat the 2014 annual meeting, but does not wistate the proposal considered for
inclusion in our proxy statement and proxy, sucitisholder must also give written notice to our stamy at the address noted above. The
secretary must receive such notice not less thata@® nor more than 90 days’ prior to the 2014 ahmeeting; provided that, in the event tha
less than 70 days’ notice or prior public disclesaf the date of the 2014 annual meeting is givemade, notice by the stockholder must be
received not later than the close of business eri@th day following the date on which such notitéhe date of the meeting was mailed or
such public disclosure was made, whichever ocdrsts The date of our 2013 annual meeting has abbgen established, but assuming it is
held on May 30, 2014, in order to comply with thee periods set forth in our by-laws, appropriatéice for the 2014 annual meeting would
need to be provided to our secretary no earlier March 1, 2014, and no later than March 31, 20fa stockholder fails to provide timely
notice of a proposal to be presented at the 20hdameeting, the proxies designated by the bodtdhawve discretionary authority to vote on
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, 2012, 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 2012 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 2012 annual report to stockholdedrseifuture, 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, Secretary

Lexington, Massachusetts
April 17, 2013
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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 cantstrights 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 lbgamade under the Plan for up to
[9,000,000] shares of common stock, $0.01 par vatreshare, of the Company (th€bmmon StocK), any or all of which Awards may be in
the form of Incentive Stock Options (as define®eattion 5(b)). Shares issued under the Plan masistan whole or in part of authorized but
unissued shares or treasury shares.

(2) Fungible Share PoolSubject to adjustment under Section 10, any Awlzatlis 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 Bpecified in Section 4(a)(1) as [1.3] sharessfach one share of Common Stock subject tc
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 yilitB] shares.

(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.
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() 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

A-17



Table of Contents

Exhibit B

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF
CURIS, INC.

Curis, Inc. (the ‘Corporation "), a corporation organized and existing under lapdirtue of the General Corporation Law of thet&taf
Delaware, does hereby certify:

FIRST: That the Board of Directors of the Corparathas duly adopted resolutions authorizing andaipg an amendment to the
Restated Certificate of Incorporation of the Cogtimn to (i) increase the number of authorized ehaiff capital stock of the Corporation and
(ii) increase the number of authorized shares ah@on Stock of the Corporation.

SECOND: That the amendment to the Restated Catiifiof Incorporation of the Corporation set forthhis Certificate of Amendment
was duly adopted in accordance with the provisafriSection 242 of the General Corporation Law ofa@&re by the Board of Directors and
holders of a majority of the outstanding stockiaf Corporation entitled to vote thereon.

THIRD: That upon the effectiveness of this Certfie of Amendment, the first paragraph of ArticleUFRIH of the Restated Certificate
of Incorporation is hereby amended and restatédllasvs:

“ FOURTH : The Corporation is authorized to issue two clasgeapital stock, one of which is designatedaamon stock, $.01 par
value per share (“Common Stock”), and the othertuth is designated as preferred stock, $.01 paevger share (“Preferred Stock”). The
total number of shares of both classes of capibeksthat the Corporation shall have authoritysuki is | | shares, consisting of
[ ] shares of Common Stock and 5,000,000 sharesedéfPed Stock. The Preferred Stock may be issumd fime to time in one or
more series as set forth in Section (b) of thischetFOURTH. The following is a statement of thesid@ations and the powers, preferences an
rights of, and the qualifications, limitations @strictions applicable to, each class of capitadlsbf the Corporation.”

* * *
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IN WITNESS WHEREOF, this Certificate of AmendmeiffRestated Certificate of Incorporation has beescated by a duly authorized
officer of the Corporation on this [ ] day of [ ], 2013.

By: Dan Passel
Title: Chief Executive Office
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CURIS, INC.
4 MAGUIRE ROAD
LEXINGTON, MA 02421

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrueti@and for electronic delivery of
information up until 11:59 P.M. Eastern Time on M28; 2013. Have your proxy card in
hand when you access the web site and follow tteuictions to obtain your records and
to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred loy oompany in mailing proxy materia
you can consent to receiving all future proxy stests, proxy cards and annual rep:
electronically via e-mail or the Internet. To sigm for electronic delivery, please follow
the instructions above to vote using the Internelt hen prompted, indicate that you
agree to receive or access proxy materials elécatyin 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 29, 2013. Have your proxy @aftand when you call and then
follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridgk, 51 Mercedes Way, Edgewood,
NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

R1.0.0.51160

00001 71205 1

vote FOR the following:

1. Election of Director:
Nominees

01 Robert E. Martel
02 Daniel R. Passe
03 Marc Rubin

(see reverse for instructior

The Board of Directors recommends that yot

The Board of Directors recommends you vote FOR thfollowing proposals: For Against Abstain

2 To approve the Amended and Restated 2010 StocktineePlan O O O

3 To approve an Amendment to our Restated Certifichtecorporation O O O

4 ]'(I_'o ralltify the appointment of PricewaterhouseCoopéf as the Company’s independent registered palsiiounting firm for the current O O O
iscal year

NOTE: Such other business as may properly come befona#ieting or any adjournment there

For address change/comments, mark here.

For  Withhold For Al To withhold authority to vote for any individual
All All Except nominee(s), mark “For All Exceptind write th:

number(s) of the nominee(s) on the line below.
O O O

O

Please sign exactly as your name(s) appear(s) merdoen signing as attorney,
executor, administrator, or other fiduciary, plegae full title as such. Joint
owners should each sign personally. All holderstraigm. If a corporation or
partnership, please sign in full corporate or parthip name, by authorized offic
and giving full title.

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner:

Date
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CURIS, INC.

PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS
To be held May 30, 2013

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF
DIRECTORS 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 & Proxy Statement, Form 10-K and AnrRReport is/are available at www.proxyvote.com

RE1.0.0.51180

205 2

00001

CURIS, INC.
Annual Meeting of Stockholders
May 30, 2013 10:00 AM
This proxy is solicited by the Board of Directors

The undersigned, having received notice of the AhMeeting of Stockholders and the Board of Diregtproxy statement therefore,
and revoking all prior proxies, hereby appoint(gni2zl R. Passeri and Michael P. Gray, and eacherh{ attorneys or attorney of the
undersigned (with full power of substitution in thend each of them) for and in the name(s) of tidetsigned to attend the Annual
Meeting of Stockholders of Curis, Inc. (the “Comp3grto be held on Thursday, May 30, 2013, at 1(GaQ@. local time, at the offices of
Wilmer Cutler Pickering Hale and Dorr LLP, 60 St&teeet, Boston, Massachusetts 02109, and anyradj@nts thereof, and there to
vote and act upon the following matters proposethbyCompany in respect of all shares of stockef@ompany which the undersigne
may be entitled to vote or act upon, with all tlevprs the undersigned would possess if personedlsemt. None of the following
proposals is conditioned upon the approval of ahgrmoproposal. In their discretion, the proxy hotdare authorized to vote upon such
other matters as may properly come before the ngpeti any adjournments thereof. The shares repeséy this proxy will be voted ag
directed by the undersigndfino direction is given with respect to any electin to office or proposal, this proxy will be votedas
recommended by the Board of Directors Attendance of the undersigned at the meeting anyadjournment thereof will not be
deemed to revoke this proxy unless the undersighatl revoke this proxy in writing

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETIN G, YOU ARE URGED TO COMPLETE, DATE AND
SIGN THIS PROXY AND RETURN IT IN THE ACCOMPANYING E NVELOPE. A VOTE “FOR” EACH OF THE

DIRECTOR NOMINEES AND A VOTE “FOR” PROPOSALS 2, 3 A ND 4 ARE RECOMMENDED BY THE BOARD OF
DIRECTORS. IN THEIR DISCRETION, THE PROXIES ARE AUT HORIZED TO VOTE UPON SUCH OTHER BUSINESS AS
MAY PROPERLY COME BEFORE THE ANNUAL MEETING AND ANY ADJOURNMENT THEREOF.

Address change/comment

(If you noted any Address Changes and/or Commdrtteeq please mark corresponding box on the residse)

Continued and to be signed on reverse sic




