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CURIS, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 1, 2011
NOTICE IS HEREBY GIVEN that the annual meeting tfckholders of Curis, Inc. will be held on Jun€@11 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 vot
upon the following matters:

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

2. To ratify the appointment of Pricewaterhouse@osihLP as our independent registered public adouyifirm for the current
fiscal year,;

3. To approve an advisory vote on executive compensaiind
4. To hold an advisory vote on the frequency of futexecutive compensation advisory vo!

The stockholders will also act on any other busiressmay properly come before the meeting or ajpuatment thereof.

The board of directors has fixed the close of bessron April 4, 2011 as the record date for therd@hation of stockholders entitled to
notice of and to vote at the meeting and at anguadjments thereof. Your vote is important regaitgfisthe number of shares you own. Our
stock transfer books will remain open for the pas#hand sale of our common stock.

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 mair e-mail, you will not receive a paper copy o firoxy 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. Ifiyeceived a Notice by mail or e-mail and
would like to receive a paper copy of our proxy enatls, free of charge, please follow the instiugsiincluded in the Notice.

The Notice of Internet Availability of Proxy Mateis is being mailed to our stockholders on or adqrtl 20, 2011 and sent by e-mail
to our stockholders who have opted for such meédslivery on or about April 20, 2011.

Please promptly submit your proxy over the Interbgtphone or by mail. You may revoke your proxyay time before the 2011
Annual Meeting by following the procedures desdalifrethe proxy statement.

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

Lexington, Massachusetts
April 20, 2011

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, WE U RGE YOU TO VOTE YOUR SHARES OVER THE
INTERNET OR BY TELEPHONE, OR COMPLETE, DATE, SIGN A ND 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 June 1, 2011
INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

This proxy statement is furnished in connectiorhwiite solicitation by the board of directors of iSumc. of proxies for use at the
annual meeting of stockholders to be held on Ju2811 at 10:00 a.m., local time, at the office¥\blimer Cutler Pickering Hale and Dorr
LLP, 60 State Street, Boston, Massachusetts 02d0@&&any adjournments thereof. Except where théegb otherwise requires, reference

“Curis,” “we,” “us,” “our,” and similar terms refeto Curis, Inc. and any of its subsidiaries.

Important Notice Regarding the Availability of Proxy Materials for
the Annual Meeting of Shareholders to be Held on he 1, 2011:

The proxy statement is available at www.proxyvoteam.

In accordance with Securities and Exchange Comamissir SEC, rules, instead of mailing a printedycopour proxy materials to each
stockholder of record, we are furnishing the prmaterials, including this proxy statement, our 2@h@ual report and the proxy card for the
2011 annual meeting, to many of our stockholdergobrd as of the record date via the Internetwillesend the Notice of Internet
Availability of Proxy Materials to these stockhotdeno later than April 22, 2011. The Notice of hmiet Availability of Proxy Materials
contains instructions for accessing and reviewimgproxy materials as well as instructions for mgtyour proxy via the Internet. If you pre
to receive printed copies of the proxy materiatg) gan request printed copies of the proxy matelglinternet, telephone or e-mail. If you
choose to receive the print materials by mail, gan either (i) complete, date, sign and returmptioy card, (ii) vote via the Internet in
accordance with the instructions on the proxy carii) vote via telephone (toll free) in the Ued States or Canada in accordance with the
instructions on the proxy card. Voting by Interoetelephone must be completed by 11:59 P.M. BEadtiene on May 31, 2011. If you choc
not to receive printed copies of the proxy matsrigbu can vote via the Internet in accordance thighinstructions contained in the Notice of
Internet Availability of Proxy Materials.

If you received a paper copy of these proxy matgriacluded with such copy is a proxy card or gevinstruction card for the annual
meeting.

What is the purpose of the annual meeting?
At the annual meeting, stockholders will consided &ote on the following matters:
1. The election of three Class Il directors for anteaf three years expiring at the 2014 annual mgetfrstockholders

2. The ratification of the appointment of Pricewatars@Coopers LLP as our independent registered paddiocunting firm for the
year ending December 31, 20:

3. The approval of an advisory vote on executive camspton;
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4. The holding of an advisory vote on the frequencjutire executive compensation advisory votes;
5. The transaction of other business, if any, that praperly come before the annual meeting or anguadment of the meetini

Who can vote?

To be able to vote on the above matters, you mast been a stockholder of record at the close sifilbas on April 4, 2011, the record
date for the annual meeting. The number of shartibesl to vote at the meeting is 76,349,956 shafesir common stock, which is the
number of shares that were issued and outstanditigeorecord date.

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

Is my vote important?

Your vote is important regardless of how many sham own. Please take the time to read the insngbelow and vote. Choose the
method of voting that is easiest and most converiigryou 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, ydueires are registered in your
own name, not in “street name” by a bank or brogerfirm, then you can vote in any one of the follogvtwo ways:

1. You may vote over the Internelf you have Internet access, you may vote youreshitom any location in the world at
www.proxyvote.com, by following the instructions thrat site or on th“Vote by Interne” instructions on the enclosed proxy c:

2. You may vote by telephonYou may vote your shares by calling 1-800-690-6808 following the instructions provided, or
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 statém
and promptly mail it in the enclosed postggepaid envelope. You do not need to put a stanth@enclosed envelope if you Ir
it in the United States. The persons named in thrypcard will vote the shares you own in accor@awith your instructions on
the proxy card you mail. If you return the proxydiebut do not give any instructions on a particafatter described in this proxy
statement, the persons named in the proxy cardsat the shares you own in accordance with themeeendations of our board
of directors. Our board of directors recommends yba vote FOR proposals 1, 2 and 3 and that yae fay a frequency of every
three years on proposal

4.  You may vote in persotlf you attend the annual meeting, you may vote &wdring your completed proxy card in person ouyo
may vote by completing a ballot at the meetingl@®salwill be available at the meetir

2
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Beneficial owner: Shares held in “street namelf'the shares you own are held in “street name&lpank or brokerage firm, then your
bank or brokerage firm, as the record holder ofryghares, is required to vote your shares accotdiggur instructions. In order to vote your
shares, you will need to follow the directions ybank or brokerage firm provides you. Many banks larokerage firms also offer the option
of voting over the Internet or by telephone, instians for which would be provided by your bankbookerage firm on your vote instruction
form. If you do not give instructions to your bamkbrokerage firm, it will still be able to vote yoshares with respect to certain
“discretionary” items, but will not be allowed tote your shares with respect to certain “non-disamary” items. The ratification of the
appointment of our independent registered publaoawting firm is considered to be a discretionéeyni on which banks and brokerage firms
may vote. The election of directors, the advisartevon executive compensation and the advisory mothe frequency of future executive
compensation advisory votes are considered to haliszretionary items on which banks and brokefages may not vote, and therefoife
you do not instruct your broker or representative regarding how you would like your shares to be votedour bank or brokerage firm
will not be able to vote on your behalf with respeicto these three proposalsin the case of non-discretionary items, the shaik$e
treated as “broker non-votes.Bfoker non-votes are shares that are held in “street name” byrkmat brokerage firm that indicates on its
proxy that it does not have discretionary authatyote 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 adalate
e giving our corporate secretary a written noticeobefor at the meeting that you want to revoke yaaxy; or
e voting in person at the meetir

Your attendance at the meeting alone will not revesur proxy.
If you own shares in “street name@ur bank or brokerage firm should provide you véfipropriate instructions for changing your v

What constitutes a quorum?

In order for business to be conducted at the mgedimuorum must be present. A quorum consistseoholders of a majority of the
shares of common stock issued, outstanding antleehtd vote at the meeting, that is, at least 38,479 shares.

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

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

3
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What vote is required for each item?
Election of Directors (Proposal 1) The affirmative vote of the holders of a plumalitf the votes cast by the stockholders entitledote
at the meeting is required for the election of clives.

Other Matters. The affirmative vote of the holders of a majoutiythe votes cast will be required for: approvidhe ratification of the
selection of the independent registered public acting firm (Proposal 2); approval of the advisepte on executive compensation (Prop:
3); and approval of one of the three frequencyamstiunder the advisory vote on the frequency efreuexecutive compensation advisory
votes (Proposal 4).

How will votes be counted?
Each share of common stock will be counted as obe, whether executed by you directly or on a baitded in person at the meeting.
Shares that abstain from voting and broker nonsrafi# 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. With respect to Proposal 4, if nonénefthree frequency options receives the vote ohtiiders of a majority of the votes cast, we
will consider the frequency option (one year, tvaass or three years) receiving the highest numbeostes cast by stockholders to be the
frequency that has been recommended by stockholdevgever, as described in more detail in Propéshkcause this proposal is non-

binding, our board of directors may decide thét ih the best interests of our stockholders andsGa hold future executive compensation
advisory votes more or less frequently.

Who will count the votes?
Broadridge Financial Solutions, Inc. will counthbtdate 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 llI directors for arieaf three years expiring at the 2014 annual mgetfrstockholders;

FOR the ratification of the appointment of PricewaterseCoopers LLP as our independent registered paddicunting firm for the
2011 fiscal year;

FOR the approval of the compensation of our named dikexafficers; and

FOR a frequency of three years for how frequently yoefgr we conduct an advisory vote of stockholdershe compensation of our
named executive officers.

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 coadoec matters to be voted upon at the meetiranyfother matter properly comes
before the meeting, the persons named in the prasg that accompanies this proxy

4
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statement will exercise their judgment in decidimgv to vote, or otherwise act, at the meeting wépect to that matter or proposal. Our
bylaws establish the process for a stockholderitgta matter before a meeting. See “Stockholdep&sals for 2012 Annual Meeting” on
page 47 of this proxy statement.

Where can | find the voting results?

We will report the voting results from the annuaeting in a Form 8-K filed with the U.S. Securitasd Exchange Commission, or
SEC, within four business days following the anmaakting.

Who bears the costs of soliciting proxies?

We will bear the costs of soliciting proxies. Ind#tbn to solicitations by mail, our directors, ioffrs and regular employees may,
without additional remuneration, solicit proxiesteyephone, facsimile and personal interviews. WWlealso request brokerage houses,
custodians, nominees and fiduciaries to forwardespf the proxy material to those persons for witleey hold shares and request
instructions for voting the proxies. We will reimise such brokerage houses and other persons forehsonable expenses in connection
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 threvestors” section of our website at www.curis.coifternatively, if you would
like us to send you a copy, without charge, pleasgact:

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 10K, we will do so upo
your payment of our reasonable expenses in fumisairequested exhib

Whom should | contact if | have any questions?

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

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informati@s, of December 31, 2010, with respect to the bhaakbwnership of shares of our
common stock by:

e each person known to us to beneficially own moea th% of the outstanding shares of common s
» each director named in this proxy statem

» each of the principal executive officer, the prpatifinancial officer, the three other most highympensated executive officers
who were serving as executive officers on Decer8the2010, an

» all directors and executive officers as a grc
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The number of shares of common stock beneficialljed by each person is determined under rules dogatad by the SEC. Under

these rules, a person is deemed to have “benefigiaérship” of any shares over which that pers@wwding or investment power, or shares

such power, plus any shares that the person mayraagithin 60 days, including through the exera$etock options. For each person

named in the table, the number in the “Shares Aafqlé Within 60 Days” column consists of sharesaulyihg stock options or warrants that
may be exercised within 60 days after DecembeRB10. Unless otherwise indicated, each persoreinable has sole voting and investment

power over the shares listed. The inclusion inttide of any shares does not constitute an admissgibeneficial ownership of those shares
by the named stockholder. For each person, the téurof Shares Beneficially Owned” column may in@wthares of common stock

attributable to the person due to that person’sgatr investment 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.

Number of Sharet

Beneficially

Name and Address of Beneficial Owner Owned (1)
5% Stockholder:
First Eagle Investment Management, LLC

3) 17,386,06
BlackRock, Inc. (4 4,262,43.
Directors and Executive Officers:
James R. McNab, Jr. ( 1,130,66.
Susan B. Bay! 20,00(
Joseph M. Davie, Ph.D., M. 20,00(
Martyn D. Greenacr 35,13¢
Kenneth |. Kaitin, Ph.D 20,00(
Marc Rubin, M.D. 26,59¢
James R. Tobin (¢ 92,47
Daniel R. Passe 65,00(
Michael P. Gray 86,61:
Changgeng Qian, Ph.D., M.| 5,01«
Mark W. Noel 27,54(
Mitchell Keegan, Ph.C —
All current directors and executive

officers as a group (12 persons) 1,529,04.

* Less than 1% of the outstanding common st

(1) None of our directors or named executive officexgehpledged any of their shares as sect

Shares Acquirable

Within 60 Days

245,07¢

695,00(
306,25(
305,00(
430,00(
165,00(
25,00(
4380,00(
2,982,14!
1,198,009
877,00(
721,03!
181,87

8,366,40:

Total Beneficial

Percent of Commor

Stock Beneficially

Ownership Owned (2)
17,631,14 23.2%
4,262,43. 5.€%
1,825,66. 2.4%
326,25( *
325,00( *
465,13 *
185,00( *
51,59¢ *
572,47 *
3,047,14 3.9%
1,284,70 1.7%
882,01« 1.2%
748,57! *
181,87! *
9,895,44. 11.&%

(2) The percent of ownership for each stockholadeDecember 31, 2010 is calculated by dividing (&) $tockholder’s Total Beneficial
Ownership (i.e., the total number of shares beraiffcowned plus the shares acquirable within 6@)ldy (2) the sum of 75,756,161
shares of our common stock that were outstandingemember 31, 2010 plus shares of common stoclesutyj options, warrants or

other rights held by such person that will be eisatale within 60 days of December 31, 2C



Table of Contents

(3)

(4)

(5)
(6)

First Eagle Investment Management, LLC (“FEINfYrmerly known as Arnhold and S. Bleichroeder Adwvs, LLC), may be deemed
to be the beneficial owner of 17,631,140 sharesufatg exercise of warrants to acquire 245,073es)aor 23.2% of the shares
believed to be outstanding, as a result of actiigmeestment adviser to various clients. 21 Apahé&, Ltd., a Cayman Islands company
for which FEIM acts as investment adviser, may éended to beneficially own 6,563,573 of the 17,680 ,dhares (assuming exercisi
warrants to acquire 68,250 shares). First Eagle&/al Biotechnology Master Fund, Ltd., a Caymaarids company for which FEIM
acts as investment adviser, may be deemed to bedkgfiown 5,463,162 of the 17,631,140 shares (agsy exercise of warrants to
acquire 70,073 shares). This information is based 8chedule 13G/A filed on March 16, 2011 by FEMYe principal business addrt
of FEIM is 1345 Avenue of the Americas, New Yorlew York 10105

This information is based on a Schedule 13&lfdn February 4, 2011 by BlackRock, Inc., the panelding company of BlackRock
Institutional Trust Company, N.A., BlackRock Fundwsors, BlackRock Advisors LLC, and BlackRock Istraent Management LLC.
The principal business address of BlackRock, d0 East 5ndStreet, New York, New York 1002

Consists of 799,688 shares held directly by MicNab, 130,975 shares held by the McNab Family L& 200,000 shares held by the
JR & MW McNab Operating LF

Includes 46,239 shares of common stock anaogtio purchase 227,500 shares of common stoclthdtobin transferred pursuant to
a property settlement agreement by and betweeT &in and his spouse that was approved on Octql01D. Mr. Tobin disclaims
beneficial ownership of these shar
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PROPOSAL 1—ELECTION OF DIRECTORS

Directors and Nominees for Directors

Our board of directors is divided into three classeth one class being elected each year and ntsmbeach class holding office for a
three-year term. Our board of directors currentlysists of three Class Il directors, Susan B. B&artyn D. Greenacre and Kenneth I.
Kaitin, two Class | directors, James R. McNaba#d James R. Tobin, and three Class Il directoseph M. Davie, Daniel R. Passeri and
Marc Rubin. The Class Ill, Class | and Class Itediors will serve until the annual meetings otktwlders to be held in 2011, 2012 and
2013 respectively, and until their respective sasoes are elected and qualified. At the Annual MgetClass Il directors will stand for
election.

Our board of directors has nominated Ms. Bayh, &eenacre and Dr. Kaitin as nominees for elect®@lass Il directors, each to
serve for three-year terms, until the 2014 annuegting of stockholders or until their respectivecassors are elected and qualified. Each of
the nominees is currently serving as a directarofthe nominees have indicated their willingnesserve, if elected; however, if any
nominee should be unable to serve, the sharesnoihom stock represented by proxies will be votedafsubstitute nominee designated by
board of directors.

For each member of the board whose term of office director continues after the meeting, includiv@gse who are nominees for
election as Class Il directors, there follows mmh@tion given by each concerning his or her priakgrcupation and business experience for
at least the past five years, the names of othigligbyrheld companies for which he or she servea dsector or has served as a director
during the past five years, his or her age andtkeafyservice as our director and the specific eipee, qualifications, attributes or skills that
led to the conclusion that the person should sasve director of Curis. There are no familial ielaghips among any of our directors,
nominees for director and executive officers. Idiidn to the detailed information presented befoweach of our directors, we also believe
that each of our directors is qualified to serveoanboard and has the integrity, business acukrewledge and industry experience,
diligence, freedom from conflicts of interest ahd &bility to act in the interests of our stocklenid

The following table sets forth our directors aneitliespective ages and positions as of Decemhet(3D:

Name Age Position

Susan B. Bayh (1)(< 51 Director

Joseph M. Davie, Ph.D., M. 71 Director

Martyn D. Greenacre (2)(: 69 Director

Kenneth I. Kaitin, Ph.D. (1)(z 57 Director

James R. McNab, Jr. ( 66 Chairman of the Boar

Daniel R. Passe 50 President and Chief Executive Officer, Direc
Marc Rubin, M.D. (2 55 Director

James R. Tobin (1 66 Director

(1) Member of the compensation committ
(2) Member of the nominating and corporate governaocengittee.
(3) Member of the audit committe
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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 Psede at the College of Business
Administration at Butler University. From 1989 t6%, Ms. Bayh served as an attorney in the PhamtiaaéDivision of Eli Lilly and
Company, a pharmaceutical company. Ms. Bayh sexsvesdirector of Dyax Corporation, Dendreon Corfiana Wellpoint, Inc. and Emmis
Communications Corporation. Previously, within gt five years, Ms. Bayh served as a directoragtéth Pharmaceutical Company Inc.
and MDRNA, Inc. Ms. Bayh received a J.D. from theiérsity of Southern California Law Center and.A Brom the University of
California at Berkeley. We believe that Ms. Baygislifications to serve on our board include hgregience in regulatory and compliance
matters as well as her considerable experiencalascor of other public companies, including c@migs that are focused on the research
and development of cancer therapies.

Joseph M. Davie, Ph.D., M.D, has served on our board since July 2003. Fror8 L8l his retirement in 2000, Dr. Davie was the
Senior Vice President of Research at Biogen, imow(Biogen Idec), a biotechnology company. From71@81993, Dr. Davie held several
senior positions at G.D. Searle & Co., a pharmacalutompany, including Senior Vice President oieBce and Technology and President of
Research and Development. Dr. Davie was profesgbhaad of the Department of Microbiology and Imwlogy at Washington University
School of Medicine from 1975 to 1987. Dr. Daviereumtly serves as a director of Stratatech Corpmmagind Ocera Therapeutics, Inc.,
privately-held biotech companies and as a direztddemorylink Corporation, a privately held electics company. Previously, during the
past five years, Dr. Davie served as a directawofpublic companies, Targeted Genetics CorporatimhCV Therapeutics, Inc. Dr. Davie
received his A.B., M.A. and Ph.D. in bacteriologgrh Indiana University and his M.D. from Washingtdniversity School of Medicine. We
believe that Dr. Davie’s qualifications to serveaur board include his extensive experience anaviedge of oncology drug development as
well as his experience as a director of other pulimpanies.

Martyn D. Greenacre has served on our board since February 2000 an@ waector of Creative BioMolecules, Inc., a preeksor life
science company, from June 1993 to July 2000. Mee@acre has served as Chairman of Life Mist L LlaQurivately-held company in the
field of fire suppression, since September 200anFjune 1997 to June 2001, Mr. Greenacre was Ekexfutive Officer of Delsys
Pharmaceutical Corporation, a drug formulation canyp From 1993 to 1997, Mr. Greenacre was PresalehiChief Executive Officer of
Zynaxis, Inc., a biopharmaceutical company. Mr.gBgere also serves as a director of CephalonahttAcusphere, Inc. Previously, during
the past five years, Mr. Greenacre served as atdiref Orchestra Therapeutics, Inc. and as atdiresnd Chairman of BMP Sunstone
Corporation. Mr. Greenacre received an M.B.A. fidarvard Business School and a B.A. from Harvardegel. We believe that
Mr. Greenacre’s qualifications to serve on our daaclude his years of experience as PresidenCinef Executive Officer of various
biotech and pharmaceutical companies as well asxpisrience as a director of other public companies

Kenneth I. Kaitin, Ph.D. , has served on our board since November 2003e3i8@8, Dr. Kaitin has been the Director of thetJ uf
Center for the Study of Drug Development, an acadelnug policy research group providing strategioimation to help drug developers,
regulators, and policy makers improve the qualitgt afficiency of the drug development process. FEO®3 to 2009, Dr. Kaitin was an
Associate Professor of Medicine at the Tufts UrsitgrSchool of Medicine. Since 2010, Dr. Kaitin Hedd a primary appointment as
Research Professor at the Tufts University SchbMexlicine, as well as secondary appointments efeBsor of Medicine and Professor of
Pharmacology and Experimental Therapeutics at Tfisersity School of
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Medicine. Since 1999, he has served on the faciitiye European Center for Pharmaceutical Mediairtbe University of Basel, and since
2006 he has been a visiting lecturer at the Tudlo8lcof Business at Dartmouth College. Dr. Kaitastwritten extensively on a broad range
of drug development issues and has provided ptasiimony before the U.S. Congress in hearingshamrmpaceutical innovation and FDA
reform. An internationally recognized expert on siseence of drug development, Dr. Kaitin is reglylguoted in the business and trade press
on R&D trends in the research-based drug industdyreew models of innovation. He is a former Edite€hief of the Drug Information
Journal and from 1997 to 1998 he was PresiderteoDrug Information Association. He is currentlyit&din-Chief of Expert Review of
Clinical Pharmacology and he serves on the editorial boards of a nuwieeer-review journals. Dr. Kaitin also servesatirector of Bio-
Tree Systems, Inc., a privately-held informaticenpany, Erevnos Corporation, a privately-held imgginompany, Centerphase Solutions,
Inc., a privately-held information technology compaand New England Healthcare Institute, a paofit organization. Previously, within t|
past five years, Dr. Kaitin served as a directoPledse Forward Inc. Dr. Kaitin received an M.S. BhdD. in pharmacology from the
University of Rochester and a B.S. from Cornell\émsity. We believe that Dr. Kaitin's qualificat®to serve on our board include his
expertise in the economics of drug developmenttaopharmaceutical innovation and his extensive Hedge on a broad range of drug
development and life-sciences industry issues.

James R. McNab, Jr.has served on our board since February 2000 anselnasd as Chairman of our board since May 2002.
Mr. McNab is a co-founder and served as the chairafdhe board of directors of Reprogenesis, la@redecessor life science company,
from July 1996 to July 2000. Since 1998, Mr. McNes served as Chief Executive Officer and ChairofdPalmetto Pharmaceuticals, Inc.,
formerly eNOS Pharmaceuticals, Inc., a privatelidtieug discovery company of which he is a co-foemdn addition, Mr. McNab is a co-
founder of other privately-held companies, includ®ontra Medical Corporation, a drug delivery compand Parker Medical Associates, a
manufacturer and worldwide supplier of orthopedid aports-related products. Since January 2009MdNab has served as executive
chairman of FirstString Research, Inc., a privatedyd biopharmaceutical company. Mr. McNab receigd®lA. in economics from Davidson
College and an M.B.A. from the University of Noarolina at Chapel Hill. We believe that Mr. McNalgjualifications to serve on our bo
include his decades of experience as chairmangdfmend/or Chief Executive Officer of various phaomutical, medical device and
biotechnology companies, including his experiersceafounder of one of our predecessor companiesM@Nab has also founded and
managed companies in other industries and we leelfeat his broad range of entrepreneurial creai@hoversight is valuable to a small
biotechnology company such as Curis.

Daniel R. Passerhas served as our President and Chief Executivieddfind as a director since September 2001. Froneiber 200
to September 2001, Mr. Passeri served as our S€imerPresident, Corporate Development and Stratelginning. From March 1997 to
November 2000, Mr. Passeri was employed by Genelagi, a biotechnology company, most recently@s@ Vice President, Corpore
Development and Strategic Planning. From Febru@8bo March 1997, Mr. Passeri was employed by Bogar Mannheim, a
pharmaceutical, biotechnology and diagnostic compas Director of Technology Management. Mr. Passeeived a J.D. from the Natior
Law Center at George Washington University, an Misbiotechnology from the Imperial College of &wute, Technology and Medicine at
the University of London and a B.S. in biology frdwortheastern University. We believe that Mr. Pa&squalifications to serve on our
board include his extensive experience in corpastitdegy and development, intellectual propemgtsty and oversight, and technology
licensing, as each of these elements are criticalit overall business strategy.
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Marc Rubin, M.D. , has served on our board since June 2010. Singe2B@0, Dr. Rubin has served as Executive Chairafiditan
Pharmaceuticals, Inc., a biopharmaceutical compamy he served as its President and Chief ExecOfifreer from October 2007 to
December 2008. From June 2006 to February 200/RObin served as Head of Global Research and Dewelot for Bayer Schering
Pharma AG, a pharmaceutical company, as well asrabar of the Executive Committee of Bayer Healthcampharmaceutical and medical
products company and subsidiary of Bayer AG, aedBbard of Management of Bayer Schering Pharma@m October 2003 until the
merger of Bayer AG and Schering AG in June 2006 Rubin was a member of the Executive Board of BoheAG, as well as Chairman of
Schering Berlin Inc. and President of Berlex Phamicals, a division of Schering AG. From 199@&tayust 2003, Dr. Rubin held various
positions in global clinical and commercial devetemt at GlaxoSmithKline plc, as well as the positid Senior Vice President of Global
Clinical Pharmacology & Discovery Medicine from 20t 2003. Prior to his pharmaceutical industryeearDr. Rubin completed
subspecialty training and board certification inhbmedical oncology and infectious diseases aN#igonal Cancer Institute within the
National Institutes of Health from 1983 to 198601r1986 to 1989, Dr. Rubin also served as an ligagst and on the Senior Staff of t
infectious diseases section at the National Caimstitute. Dr. Rubin also serves as a directorwfae Logix, Inc. and the Rogosin Institute.
Previously, within the past five years, Dr. Rubém&d as a director of Medarex, Inc. Dr. Rubin Ba@d M.D. from Cornell University
Medical College. We believe that Dr. Rubin’s quiaditions to serve on our board include his extansxperience in clinical development as
well as his medical, commercial and scientific @kipe having held executive-level clinical develaarmhpositions with Bayer Schering
Pharma AG, Schering AG and GlaxoSmithKline plc.

James R. Tobinhas served on our board since February 2000. F&2% tb July 2000, Mr. Tobin was a member of therthad
directors of Creative BioMolecules, Inc., a predmsoe life science company. From June 1999 to JM®2Mr. Tobin served as Chief
Executive Officer and President of Boston Scient@orporation, a medical device company. Mr. Tokas employed by Biogen, Inc. (now
Biogen Idec), as President and Chief Executived®@fffrom February 1997 to December 1998 and Pnessatel Chief Operating Officer fro
February 1994 to February 1997. Prior to joiningd&n, Mr. Tobin was employed by Baxter Internatidne., a health care products
company, where he served as President and Chiega@yeOfficer from 1992 to 1994, as Executive ViR@sident from 1988 to 1992 and in
various management positions prior to 1988. Dutiregpast five years, Mr. Tobin served as a direat@oston Scientific Corporation and
Applera Corporation. Mr. Tobin received an M.B.£forh Harvard Business School and a B.A. from Harvaotlege. We believe that
Mr. Tobin’s qualifications to serve on our board includedegisades of experience as President and Chief HExeddificer or Chief Operatin
Officer of three large biotechnology and medicatide companies. In addition, his qualificationslite his past experience as a director of
Boston Scientific Corporation and one of our predsor companies, as well as his experience in catgsetrategy and organizational
expertise.

Board Recommendation

OUR BOARD OF DIRECTORS BELIEVES THAT THE ELECTION O F SUSAN B. BAYH, MARTYN D. GREENACRE AND
KENNETH I. KAITIN TO SERVE AS CLASS Il DIRECTORS | S IN THE BEST INTERESTS OF CURIS AND OUR
STOCKHOLDERS AND, THEREFORE, THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE
STOCKHOLDERS VOTE “FOR” THE NOMINEES.
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CORPORATE GOVERNANCE

Our board of directors believes that good corpogatesrnance is important to ensure that Curis isagad for the long-term benefit of
stockholders. This section describes key corp@aternance guidelines and practices that our bofaddectors has adopted. Complete
copies of our corporate governance guidelines, citteencharters and code of conduct are availabkemnvestors — Governance section of
our website, www.curis.com. Alternatively, you aaguest a copy of any of these documents by wrttngur secretary at the following
address: Curis, Inc., 4 Maguire Road, Lexington, OR%21.

Corporate Governance Guidelines

Our board of directors has adopted corporate gave guidelines to assist in the exercise of itedand responsibilities and to serve
the best interests of Curis and our stockholddnes& guidelines, which provide a framework forabeduct of the board of directors’
business, provide that:

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

» a majority of the members of the board of direcgirall be independent directo

» the independent directors meet regularly in exgewtession

« directors have full and free access to managenmehtasgs necessary and appropriate, independenioash
» all directors are encouraged to participate inioog director education on an ongoing basis;

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

Determination of Independence

Under applicable Nasdaq rules, a director will amalify as an “independent director” if, in theimipn of our board, that person does
not have a relationship which would interfere vitilb exercise of independent judgment in carryinitloel responsibilities of a director.

Our board has determined that none of Ms. BayhDavie, Mr. Greenacre, Dr. Kaitin, Mr. McNab, DruBn or Mr. Tobin has a
relationship which would interfere with the exeecs independent judgment in carrying out the resfalities of a director and that each of
these directors is an “independent director” asndefunder Rule 5605(a)(2) of the Nasdaq Stock ktatkc. Marketplace Rules.

Board Meetings and Attendance

Our corporate governance guidelines provide thatthrs are expected to attend the annual meetispckholders. All directors
attended the 2010 annual meeting of stockholdecepm Dr. Rubin, who was elected after the 201Quahmeeting. The board met nine times
during the fiscal year ended December 31, 201Beeih person or by teleconference. During theafigear ended December 31, 2010, all of
our directors attended at least 75% of our boaretimgs and meetings of the committees on whichrlghe then served.
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Board Leadership Structure

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

Board'’s Role in Risk Oversight

The chairman of our board along with the audit cattem and the nominating and corporate governaaoeattee are primarily
responsible for the oversight of risk and for péitally reporting on such risk oversight to the faudard.

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 approvedriyoard. Current copies of each committee’s enante posted on our website,
Www.curis.com.

Our board has determined that all of the membeesoh of the board of directors’ three standingmattees are independent as defined
under the rules of the Nasdag Stock Market, inclggdin 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:
e appointing, approving the compensation of, andsziisg the independence of our independent registarblic accounting firm

» pre-approving all audit and non-audit serviceswfindependent registered public accounting firncept for de minimis non-
audit services which are approved in accordande ayplicable SEC rules, including meeting with matependent registered
public accounting firm prior to the annual auditdiscuss the planning and staffing of the at

» overseeing the work of our independent registetddipaccounting firm, includinghrough the receipt and consideration of ce
reports from such firmr

» reviewing and discussing with management and ttegandent registered public accounting firm ouruiahand quarterly
financial statements and related disclosures, egsmeleases and other publicly disseminated fiahimformation;

* reviewing and discussing with our independent tegésl public accounting firm matters concerningghality, not just the
acceptability, of our accounting determinationgtipalarly with respect to judgmental are.

* monitoring our internal control over financial reping, disclosure controls and procedures and oddbeisiness conduct and eth
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» discussing our risk management polic

» establishing policies regarding hiring employeesrfithe independent auditor and procedures fordgbeipt and retention of
accountin-related complaints and concer

* meeting independently with our independent regestgrublic accounting firm and management on a gdgrbasis;
» reviewing and approving or ratifying any relatedsma transaction:

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

* preparing the audit committee report required b $&es, which is included on page 18 of this pretgtement

The members of the audit committee are Ms. Bayh,@deenacre (Chair) and Mr. McNab. The audit cortemitnet five times during
the fiscal year ended December 31, 2010. The hafadtectors has determined that Mr. Greenacre fs&adit committee financial expert” as
defined by applicable SEC rules.

Compensation Committee
The compensation committee’s responsibilities idetu
» determining the chief executive offi’'s compensatior

e reviewing and approving, or making recommendattorthe board with respect to, the compensatioruofther executive
officers;

» overseeing an evaluation of our senior executi
» overseeing and administering our cash and equignitive plans
* reviewing and making recommendations to the boatld rgspect to director compensatis

» reviewing and discussing annually with managemeant‘@ompensation Discussion and Analysisfiich is included beginning ¢
page 20 of this proxy stateme

e preparing the compensation committee report reduixeSEC rules, which is included on page 42 af gibxy statement; ar
» reviewing and making recommendations to the boatid respect to management succession plan

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

The members of the compensation committee are lsigh BDr. Kaitin and Mr. Tobin (Chair). The competisia committee met seven
times during the fiscal year ended December 310201
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Nominating and Corporate Governance Committee

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

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

The current members of the nominating and corp@aternance committee are Dr. Kaitin (Chair), Mre@nacre and Dr. Rubin. The
nominating and corporate governance committee Inneéttimes during the fiscal year ended Decembg?@10.

Executive and Director Compensation Processes

The compensation committee oversees our compengatigrams. In this capacity, the compensation citteendetermines and
approves all compensation decisions related t@recutive officers. In addition, the compensatiommittee periodically reviews and makes
recommendations to the board with respect to diremimpensation. With respect to the grant of gogompensation awards, the
compensation committee may form, and delegate &atitio, one or more subcommittees as it deemsagpjate from time to time under the
circumstances (including (a) a subcommittee cangisif a single member and (b) a subcommittee stingi of at least two members, eacl
whom qualifies as a “non-employee director,” ashsigem is defined from time to time in Rule 16b+8mpulgated under the Exchange Act,
and an “outside directords such term is defined from time to time in Secfi62(m) of the Internal Revenue Code of 1986 nasraled). Th
compensation committee did not form or delegatbaity to any subcommittees during the fiscal yerading December 31, 2010.

The compensation committee has the authority rreind terminate any compensation consultant iskd to assist in the evaluation
of executive officer compensation and has the aothority to approve the consultant’s fees andratttention terms. The compensation
committee also has authority to commission comgensaurveys or studies as the need arises. Peaibdithe compensation committee
retains an independent third party compensatiosultant to review director and officer compensatibme compensation committee engaged
a compensation consultant during fiscal 2010 teexg\director and officer compensation.

Compensation committee meetings typically haveuihet!, 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 andluef executive officer. The
compensation committee typically seeks the chaitsnaput in compensation matters involving our ¢tarecutive officer. The chief
executive officer provides input on all other extaai officer compensation matters including therappiate mix of compensation for such
other officers. The chief executive officer and téef financial officer do not attend the portiohany meeting or otherwise participate in
decisions regarding their respective compensation.
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Risks Arising from Compensation Policies and Practies

Employee compensation generally consists of satdogk option awards and, depending on overall @mperformance among other
things, discretionary cash bonus payments. We rexiewed our compensation policies and practicealfemployees and have concluded
that any risks arising from our policies and progsaare not reasonably likely to have a materiabesty effect on our company.

Director Nomination Process

The process followed by the nominating and corgogatvernance committee to identify and evaluatecttir candidates includes
requests to board members and others for recomrienslameetings from time to time to evaluate bépdnical information and background
material relating to potential candidates, andringsvs of selected candidates by members of thematting and corporate governance
committee and the board.

In considering whether to recommend any particedendidate for inclusion in the board’s slate obramended director nominees, the
nominating and corporate governance committeeapiily the criteria set forth in its charter. Thesgeria include the candidate’s integrity,
business acumen, knowledge of our business andtiydexperience, diligence, freedom from conflistsnterest and the ability to act in the
interests of all stockholders. Our nominating aogborate governance charter provides that the wafldéversity on our board should be
considered by the nominating and corporate govesmaommittee. The committee does not assign speedfights to particular criteria and
no particular criterion is a prerequisite for epcbspective nominee. We believe that the backgreamd qualifications of our directors,
considered as a group, should provide a composk@®hexperience, knowledge and abilities that w&llbw the board to fulfill its
responsibilities. We do not discriminate againstdidates based on their race, religion, nationigirrsex, sexual orientation, disability or
any other basis proscribed by law.

Stockholders may recommend individuals to the natiig and corporate governance committee for cenatibn as potential director
candidates by submitting candidate names, togettlerappropriate biographical information and backgd materials and a statement as to
whether the stockholder or group of stockholderkintathe recommendation has beneficially owned ntioaa 5% of our common stock for
at least a year as of the date such recommendatinade, to the Nominating and Corporate Govern@uemittee, c/o Secretary, Curis, |
4 Maguire Road, Lexington, MA 02421. Assuming thppropriate biographical and background materialldeen provided on a timely basis,
the committee will evaluate stockholder-recommencitdidates by following substantially the samecpss, and applying substantially the
same criteria, as it follows for candidates suleditby others. If the board determines to nominatimekholder-recommended candidate and
recommends his or her election, then his or herenaith be included in our proxy card for the nerhaal meeting.

Stockholders also have the right under our bylandirectly nominate director candidates, withouf antion or recommendation on the
part of the committee or the board of directorsfdpwing the procedures set forth under “StocklesIProposals for 2012 Annual Meeting.”

Communicating with the Independent Directors

The board will give appropriate attention to writtiesommunications that are submitted by stockholderd will respond if and as
appropriate. The chairman of the board of direc®pgimarily responsible for monitoring communioats from stockholders and for
providing copies or summaries to the other direcé® he or she considers appropriate.
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Communications are forwarded to all directors éthelate to important substantive matters andidelsuggestions or comments that
the chairman of the board considers to be impoftarthe directors to know. In general, communimasi relating to corporate governance and
corporate strategy are more likely to be forwartteth communications relating to ordinary busind&sra, personal grievances and matters
as to which we receive repetitive or duplicativenoounications.

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, Inc4 &aguire Road, Lexington, MA 02421.

Code of Business Conduct and Ethics

We have adopted a written code of business corautethics that applies to our directors, offi@rd employees, including our
principal executive officer, principal financialffer and principal accounting officer. We have tedsa current copy of the code on our
website www.curis.com In addition, we intend to post on our websitedédtlosures that are required by law or NASDAQ@ktmarket
listing standards concerning any amendments teadrers of, any provision of the code. We havelrast any waivers of any provision of t
code as of the date of this proxy statement.

Policies and Procedures for Related Person Transaohs

Our board has adopted written policies and proaedfar the review of any transaction, arrangemenglationship in which Curis is a
participant, the amount involved exceeds $120,808,0ne of our executive officers, directors, doeaominees or 5% stockholders (or their
immediate family members), each of whom we refaaga “related person,” has a direct or indirectemia interest.

If a related person proposes to enter into sucarsaction, arrangement or relationship, which eferrto as a “related person
transaction,” the related person must report topgsed related person transaction to our chiehéizé officer and/or general counsel. The
policy calls for the proposed related person tratisa to be reviewed and, if deemed appropriatpr@aged by the board’s audit committee.
Whenever practicable, the reporting, review and-aygd will occur prior to entry into the transactidf advance review and approval is not
practicable, the audit committee will review, aimdits discretion, may ratify the related persangaction at the next meeting of the
committee. The policy also permits the chairmathefaudit committee to review and, if deemed appatgy approve proposed related person
transactions that arise between committee meetsufgect to ratification by the audit committeetatnext meeting. Any related person
transactions that are ongoing in nature will beawed annually. The audit committee will review ammhsider such information regarding
related person transaction as it deems appropnater the circumstances.

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

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

» interests arising solely from the related pers@osition as an executive officer of another eritfether or not the person is also
a director of such entity), that is a participanthe transactior
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where (a) the related person and all other relpgegons own in the aggregate less than a 10% eqtetgst in such entity, and
(b) the related person and his or her immediatélyammembers are not involved in the negotiatiorthaf terms of the transaction
and do not receive any special benefits as a rebtiie transaction; ar

e atransaction that is specifically contemplateghiyvisions of our charter or bylaw

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

Audit Committee Report

The audit committee has reviewed our audited fir@mstatements for the fiscal year ended Decembge@10, and has discussed these
financial statements with our management and alepandent registered public accounting firm.

Our management is responsible for the preparafioniofinancial statements and for maintaining daguate system of disclosure
controls and procedures and internal control owericial 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 committeeeigponsible for providing independent,
objective oversight of these processes.

The audit committee has also received from, ancdised with, our independent registered public@attiog firm various
communications that our independent registeredipalscounting firm is required to provide to theldwommittee, including the matters
required to be discussed by the Statement on Awgd8tandards No. 61, as amended (AICPA, Profeds8iaadards, Vol. 1, AU section
380), as adopted by the Public Company Accountingr€lght Board in Rule 3200T. SAS 61, as amendallires our independent registe
public accounting firm to discuss with the auditronittee, among other things, the following:

* methods to account for significant unusual tranieast

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

» the process used by management in formulatingqodatly sensitive accounting estimates and theslfasithe auditors’
conclusions regarding the reasonableness of thatsrates; an

» disagreements with management over the applicafiaccounting principles, the basis for managenseattounting estimates ¢
the disclosures in the financial stateme

The audit committee has received the written d&ales and the letter from our independent regidteublic accounting firm required
by applicable requirements of the Public Compangoiimting Oversight Board regarding our independegistered public accounting firm’s
communications with the audit committee concernimtgpendence, and has discussed with the indeperatgstered public accounting firm
their independence from Curis.

Based on the review and discussions referred teeglibe audit committee recommended to our boadirettors that the audited
financial statements be included in our Annual Repo Form 10-K for the year ended December 310201
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Submitted by the audit committee of our board oéctors.

Martyn D. Greenacre (Chair)
Susan B. Bayh
James R. McNab, Jr.

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

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

Fee Category 2010 2009
Audit Fees (1 $305,00( $272,50(
Audit-related fees (2 35,00( 53,00(
All Other Fees (3 1,50( 1,50(
Total Fees $341,50( $327,00(

(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 ouamerly reports on Form 10-Q, and other profesdiseevices provided in connection
with statutory and regulatory filings or engagernset00% of the audit fees for 2010 and 2009 weseapproved by the audit
committee. These amounts exclude reimbursemenitaffgpocket expenses of $3,250 and $2,610 for 201D2009, respectivel

(2) Audit-related fees for 2009 and 2010 consideek associated with our registered direct ofevitnich was initiated in December 2009,
including a comfort letter. In addition, in 2010 weurred fees associated with various registrastatement filings

(3) Other fees consist of an annual license fe@iserof Comperio, accounting research softwareeNdrthe other fees incurred during
2010 and 2009 were for services provided undedéhminimis exception to the audit committee prerapal requirements. 100% of
these fees for 2010 and 2009 were-approved by the audit committe

Pre-Approval Policy and Procedures

Our audit committee has adopted policies and puresdrelating to the approval of all audit and @oidit services that are to be
performed by our independent registered public aetiog 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
or the engagement is entered into pursuant to btiegre-approval procedures described below.

From time to time, our audit committee may pre-apprspecified types of services that are expectdd tprovided to us by our
independent registered public accounting firm dytime next 12 months. Any such pre-approval isilgetas to the particular service or type
of services to be provided and is also generalbjesit to a maximum dollar amount.

The audit committee has also delegated to therlaairof 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 pursu
to this delegated authority is reported on at e meeting of the audit committee.

19



Table of Contents

EXECUTIVE AND DIRECTOR COMPENSATION AND RELATED MAT TERS

Compensation Discussion and Analysis

This Compensation Discussion and Analysis descolbegompensation strategy, policies, programspmadtices for our executive
officers identified in the “Summary CompensatiorblEa’ Our executive officers consist of our chiggeutive officer, our chief financial
officer and the three next most highly paid exeeutfficers of the company. Compensation decisfonsur executive officers are made by
the compensation committee of our board of director

Executive Summary

The compensation paid to our named executive offite2010 reflected our primary objectives ofatting and retaining key executive
officers critical to our long-term success, recagrg and rewarding overall company performanceeatah executive officer’s individual
performance and level of responsibility, as weltastinuing to align our executive officers’ incimets with stockholders’ interests.

2010 Corporate Results

We achieved a number of significant corporate gwa2010 including:

the completion of our phase 1 dose escalation dPC-101;
initiating a phase | expansion trial of CU-101 in additional tumor type
continuing to progress research and developmeinvitaet on our other preclinical proprietary targgtcancer program

progress with our licensee Debiopharm to advancéeat shock protein 90, or Hsp90, compound ingspH clinical testing,
resulting in an aggregate of $11 million in paynseint2010; an

meeting planned objectives within our 2010 opeplindget

Pay-for-Performance

In 2010, the compensation committee adhered torig-standing pay-foperformance philosophy. As such, a significantiparof total
2010 executive compensation was comprised of casintives and long-term compensation based on wgpperformance. The average of
our executive officers’ base salary comprised 39%tal executive officer compensation.

Key compensation decisions for 2010 were as follows

Our compensation committee increased the basaesafar our executive officers in February 201®timg their salaries back to
their respective levels prior to an October 2008rgaeduction that was undertaken primarily assult of adverse economic and
capital market conditions and to conserve cash.cbngensation committee made these 2010 adjustritebése salaries for our
executive officers primarily in recognition of tfevorable performance of our executive officergémerating significant
additional cash resources to fund our strategie {pia difficult economic environment and our imped financial condition at the
beginning of 2010 as compared to the beginning)6oZ
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In February 2010, the compensation committee aggaltive payment of discretionary bonuses to ourwgikexofficers of an
aggregate of $475,000. Although the determinatiopeaty these bonuses was made, in part, in recogrdfifavorable corporate
performance including in generating additional wogkcapital, two-thirds of the bonus payment amauas contingent upon, and
paid to, our executive officers following our rguein March 2010 of, an $8,000,000 contingent paynfiom our licensee,
Debiopharm. The remaining one-third was continggran, and paid to, our executive officers in Aug®t0 following our
receipt of a contingent payment from Debiopharmit®otreatment of the fifth patient in the phasdinical trial for our Hsp90
compound. The bonus amounts ranged between 20%28hf the respective executive offi's 2010 base salar

In January 2011, the compensation committee apdrtheepayment of an additional discretionary ongetbonus to our executive
officers of an aggregate of $158,334 in recognitibthe achievement of key 2010 operating goalsieassribed in this proxy
statement. These discretionary bonuses ranged et and 14% of the respective executive of's 2010 base salar

In February 2010, the compensation committee gdastieck options to our executive officers that hadexpected value on a
Black-Scholes basis that was between th& 50 angh@Ecentiles of the then-applicable peer group. gurpose of these equity
grants was to create an incentive for our execuffieers to increase shareholder value over timeugh stock price growth,
thereby aligning our executiv' interests with those of our stockholde

In 2010, our compensation committee also considetezther or not to implement stock ownership guiae for our executive officers
and directors. Based upon the fact that the custeick ownership of our officers and directorsligreed with prevalent practice, the
compensation committee determined that it wouldinae to monitor the adoption of ownership policgasong Curis’ peer group and the
broader pre-commercial life sciences sector anddvoot recommend the implementation of stock owmigrguidelines at this time.

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

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

recognize and reward overall company performandecach executive offices’individual performance and level of responsipi
and

align our executive office’ incentive compensation with stockholder intere

To achieve these objectives, the compensation ctirertias previously set base salary and total @asipensation at approximately
50t percentile and long-term incentive compensadiathe 75" percentile of peer company benchmarkatg. dowers Watson, an
independent compensation consulting firm has betined by, and reports to, our compensation coreenif owers Watson undertook
benchmarking assessments of executive compengatiay 2007 and of short-term incentive plans i®&0The information from these
assessments has been utilized by our chief execaotficer in making recommendations to our compgogaommittee, and by our
compensation committee in making compensation aessfor fiscal 2010.

In September 2010, our compensation committee agédmed Towers Watson to serve as an indeperndésitie consultant reporting
directly to the compensation committee with respe&xecutive and director compensation and steakeeship guidelines. Towers Watson
was engaged to, among other things, conduct a
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benchmarking assessment of our executive officerpemsation. The results of the benchmarking asssgsnere presented to our
compensation committee and were utilized by ourpemsation committee in setting 2011 compensatioodo executive officers. The
benchmarking was based upon:

e comparative compensation data for 14 companiesiiinalustry that were recommended by Towers Wasswhadopted by the
compensation committee as appropriate peer comphaged upon each company’s financial profileesthtlevelopment and
oncology focus; an

» areview of executive officer compensation datacfampanies in the 2010 Radford Global Life Scier@empensation Survey
with a headcount of less than 50 employ

The peer group companies are as follows:

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

AVEO Pharmaceuticals, In Pharmacyclics Inc

Celldex, Inc. Sunesis Pharmaceuticals, |
Idera Pharmaceuticals, Ir Telik, 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, ghartannual incentive
compensation opportunities, total cash compensatierfair value of longerm incentive awards and actual total direct camp#on for eac
of our executive officers as compared to the peaug companies. Towers Watson conducted a competitialysis of compensation at the
th 50t and 78 percentiles of the benchmarking data.llenchmarking assessment showed that our exeaffivers’ 2010 base salary
levels were generally at or below thet50 perceufileur peer group companies, but that total 2Gsh@compensation paid to our executive
officers, which includes short-term incentive avandere generally at or above thetb0 percentilagkterm incentive compensation was
above the 5@ percentile but below thei75 perceatitbe peer group companies.

Other than pursuant to its September 2010 engagemmers Watson does not currently provide angoservices to our
compensation committee or to us.

In determining executive compensation, the comp@rsaommittee also considers the overall perforoeaend financial condition of
the company and each individual executive officegsformance in contributing to company performafid¢e companys corporate goals al
objectives are established through a processnialvies input by our board and executive officarsluding our chief executive officer.
Management reports on progress towards the achevenh these goals as part of our periodic boadiretctors meetings. The compensation
committee believes that aligning executive comptmsavith the successful achievement of these doadsthe potential to create long-term
value for our shareholders.

Our chief executive officer evaluates the perforogaof each of the other executive officers at lease annually against established
company goals and objectives for such executiviearfind also takes into consideration each exerofficer’'s contribution to the
achievement of company goals and objectives. Thesgal assessments are provided either orallyrougi a written periodic review. The
chief executive officer provides recommendationthiocompensation committee for all elements ofemsation of our other
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executive officers based upon these evaluatioms{fEcompensation committee considers our chief@ive officer's assessments when
determining compensation for our executive officateer than our chief executive officer. The comgadion committee evaluates the
performance of the chief executive officer basedruits assessment of the chief executive offigeedormance, and this assessment is
updated at periodic meetings as well as througbmetendations from the chairman of our board ofatiines. Our chief executive officer dc
not participate in the determination of his own pemsation.

The following were the key company goals and objestfor 2010:

complete phase | dose escalation clinical triaCDC-101, our firs-in-class HDAC/EGFR/Her2 inhibito
initiate a phase | expansion trial of CU-101 in additional tumor type

continue to coordinate with our collaborator Geeehton its ongoing clinical studies and developneé@DC-0499, a hedgehog
pathway inhibitor:

coordinate with our licensee Debiopharm to assatiiBpharm’s progression of Debio 0932, our heatksipootein 90, or Hsp90,
inhibitor into a phase | clinical tria

continue to progress research and developmenitagion our other preclinical proprietary targeteshcer program:
engage in collaboration discussions and seek &r @rib a transaction for at least one proprietargeted cancer progral
determine possible financing plans for 2010 as etacknditions and other factors pern

continue to meet with institutional investors ardaarch analysts to increase potential investoremgas and interest; a
meet planned objectives within the 2010 operatindget.

For a further discussion of the processes and gures used by our compensation committee in cornisgland determining executive
and director compensation, see “Executive and Rirdeompensation Processes” beginning on page flisoproxy statement.

Elements of Compensation and Analysis of 2010 Payms

The elements of executive officer compensation W@m year to year and generally consist of théofeing:

base salary

discretionary annual bonust

shor-term cash incentive:

stock option and restricted stock awal

insurance, retirement and other employee benefiig
change in control and severance bene
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We do not have any formal or informal policy orget for allocating compensation between long-temeh hort-term compensation,
between cash and non-cash compensation or amonlifférent forms of non-cash compensation. The camsption committee, after
considering information including company perforro@nindividual executive officer performance, thmahcial condition of the company,
benchmarking data and other market compensatioexicutive officers at other similarly-sized onaplefocused companies, determines
what it believes to be the appropriate level anx afithe various compensation components.

Base Salary

Base salary is used to recognize the experienils, $kowledge and responsibilities required dfaalr employees, including our
executives. Base salaries for our executive offieee established based on the scope of theirnsifjildgies, periodically taking into account
competitive market compensation paid by other cangsafor similar positions as well as the financiahdition of the company. Base sala
are reviewed annually, and adjusted from timenteetto reflect promotions and to realign salariethwiarket levels after taking into account
individual responsibilities, performance and expece as well as the financial health of the comp#&hg compensation committee believes
that executive officer base salaries should apprate the 5@ percentile of the range of salariegXecutive officers in similar positions
with similar responsibilities at comparable comgani

In October 2008, our compensation committee redtlvethase salaries for our executive officers asgiaur efforts to conserve our
cash resources and in reaction to unfavorable geaeonomic and capital market conditions existihthe time. Also in October 2008, each
executive officer was granted a stock option awexgept Mr. Gray, who received a restricted stoghral) pursuant to our 2000 stock
incentive plan, such award to be fully vested oto®er 24, 2009, which is the oear anniversary of the base salary reduction. & hesrd
were made by the compensation committee to offi@etoncomitant decrease in base compensationdbresecutive officer. Dr. Keegan w
hired as our executive director, development ind1&008 and his salary was not reduced by the cosapien committee in October 2008 as
we did not reduce the base salaries of employdes titan those described above and Dr. Keegan etamrexecutive officer until 2009. The
compensation committee did not increase base eslfm our executive officers in 2009. In determgnnot to increase the base salaries for
our executive officers in 2009, the compensatiammittee considered our need to conserve cash nipairg adverse economic and capital
market conditions, and the fact that our execubifficers received stock awards in exchange fort@etober 2008 reductions in base salary
that vested over a 12-month period ending Octob882In February 2010, our compensation commitiereased the base salaries for our
executive officers as follows: (i) Mr. Passeri fr&800,000 to $400,000; (ii) Mr. Gray from $250,G605300,000; (iii) Dr. Keegan from
$225,000 to $250,000; (iv) Mr. Noel from $189,0006215,000; and (v) Dr. Qian from $225,000 to $2@8, Dr. Qian was also promoted
from vice president, discovery and preclinical depenent to senior vice president, discovery andlprieal development in February 2010.

The February 2010 base salary adjustments for Essé&i and Mr. Gray were made to bring their saddoack to their respective levels
prior to the October 2008 salary reductions. MreRNobase salary increased $5,000, or 2.4%, alim/©ttober 2008 level. Dr. Qian’s base
salary increased $50,000, or 22%, above the Oc2d@8 level primarily based on his promotion toisewmice president, discovery and
preclinical development. The compensation committeele these February 2010 adjustments to baséesdlar our executive officers
primarily in recognition of (i) the performance adir executive officers in generating significantlididnal cash resources to fund our strategic
plan in a difficult economic environment; and G)r improved financial condition in February 20campared to February 2009.
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In January 2011, the compensation committee setdmary amounts for our executive officers focdisyear 2011 at the same levels as
2010. The base salary amounts for our executiveenf for fiscal year 2011 are generally belowdbmpensation committee’s B@ercentile
benchmark target. However, in determining to noteéase base salaries for 2011, the compensatiomitta®a considered its implementation,
discussed in greater detail below, of a 2011 steont+ cash incentive program which, if paid out, \ddhave the effect of increasing total 2(
cash compensation. Our compensation committeevieslighat allocating a significant amount of ourastive officers’ cash compensation to
their achievement of defined objectives under t12short-term cash incentive plan closely aligmsexecutive officers’ interests with those
of our shareholders.

Discretionary Bonuses

The compensation committee maintains the authtwigward discretionary annual cash bonuses toxaautive officers that are large
driven by both corporate performance against gestizblished at periodic board meetings and indaligerformance, as well as our financial
capacity to pay such bonuses. The compensation @tendoes not grant bonuses every year. Sinceoeption in 2000, the compensation
committee has granted discretionary bonuses texegutives in 2005, 2007 and 2010.

In February 2010, the compensation committee agaltive payment of discretionary bonuses to ourwgkexofficers of an aggregate
of $475,000. The bonus amounts ranged between 2% 2% of the respective executive officer's 20a8evsalary. Two-thirds of the bonus
payment amount was contingent upon, and paid toexecutive officers following our receipt in Mar2B10 of, an $8,000,000 contingent
payment from our licensee, Debiopharm. The remginime-third was contingent upon, and paid to, aecetive officers in August 2010
following our receipt of, a contingent payment fr@abiopharm for its treatment of the fifth patiamthe phase | clinical trial for our heat
shock protein compound. Although the payment oftthieus was tied to the achievement of the Debigpimailestones, in determining to
establish this one-time bonus program, the compiemseommittee also considered (i) the fact thatexecutive officers had achieved their
specified corporate goals under the 2008 cash fiveeplan but that no payment was awarded undemtain due to the adverse economic and
capital market conditions and the need to consesgh resources that existed at the time such ineesivards would have been paid; and
(i) that our executive officers had generated sigant additional cash resources to fund our syt plans. In determining the target bonuses
as a percentage of base salary, the compensatiomitiee considered benchmarking data that had guelyi been provided by Towers
Watson in 2008.

In January 2011, the compensation committee apdrthepayment of an additional discretionary ongetbonus to our executive
officers of an aggregate of $158,334. These distraty bonuses ranged between 7% and 14% of thectge executive officer's 2010 base
salary. The compensation committee determined ydhpsse bonuses in recognition for the achieverogkey 2010 operating goals. When
determining the amount of the bonus payments, ehgpensation committee considered, among otherrigdtee dollar amount of total bonus
payments for 2010 and the size of such additiooalbes as a percentage of total potential payowbsrihe 2011 short-term cash incentive
payment program (described below).
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Total 2010 discretionary bonus payments are agvisl

Bonus amount paid Bonus amount paid Additional
upon Company’s receipt o upon Company’s receipt o discretionary
bonus paymen
payment from payment from Total bonus
Debiopharm Debiopharm amount for
for achievement of first for achievement of second 2010 amount
Name development objective development objective performance paid
Daniel R. Passe $ 100,00( $ 50,00( $ 50,00( $200,00(
Michael P. Gray $ 83,33 $ 41,66 $ 41,66° $166,66°
Mark W. Noel $ 33,33¢ $ 16,66 $ 16,66 $ 66,66
Changgeng Qian, Ph.D., M.| $ 66,66 $ 33,33 $ 33,338 $133,33!
Mitchell Keegan, Ph.C $ 33,33 $ 16,667 $ 16,66 $ 66,66

Short-Term Cash Incentive Plan

Our compensation committee has the authority tdémpnt an annual short-term cash incentive plastartally, the compensation
committee has only adopted such a plan once, i8.208 2008 short-term cash incentive plan wagydesi to compensate executive officers
based upon their degree of achievement of corpgts relating to financial performance and cashagement, progression of research
development programs and business developmentdrpensation committee reserved the right, actintsisole discretion, to modify the
2008 plan at any time. Although our executive @fficwere eligible to receive payments under the pised upon meeting a specified degree
of achievement of corporate goals defined within2008 plan, the compensation committee deterntmethke no payments under this plan
in order to conserve cash.

Our compensation committee did not implement atsieom cash incentive plan for 2010.

Our compensation committee approved a short-tesh itecentive award program for 2011. In order toasirget of total cash
compensation at approximately theth0 percentilgeef companies, the compensation committee detednincombine potential cash
compensation under this short-term incentive pléh fiscal 2011 base salaries for our executivécefs, which are generally below the
compensation committee’s B0 percentile target. @uanpensation committee believes that allocatingearmimgful amount of our executive
officers’ total cash compensation to the achievaménbjectives under the 2011 short-term incenfilan aligns our executive officers’
interests with those of our shareholders. Underpkan, our executive officers will be entitledrézeive a cash incentive award, which is
contingent upon the compensation committee’s detetion that we achieved specified capital raighagsaction objectives for the fiscal
year ended December 31, 2011. Specifically, eaehwgive officer who is serving as an executiveagffion the date the award is paid will
entitled to receive a cash incentive award based wprr having actually received or having earneduthconditional right to receive, at any
point on or after January 1, 2011 and on or bef@eember 31, 2011, specified amounts of additismaking capital such as in the form of
unrestricted cash payments through milestones)dieéees or other payments under existing or ndlataations and/or through the sale of
equity to one or more third parties. The 2011 skenh cash incentive award program will be admeéret by the compensation committee
and the compensation committee has retained thewdtytand discretion to amend, modify, alter antmate the cash incentive program at
any time based upon such factors as the compensatiomittee deems appropriate. The compensatiomitbee established the potential
cash payments under the 2011 short-term cash imeeaward program based on its review of benchmagrkiformation provided by Towers
Watson and each executive officer’s relative ctotion to the achievement of our strategic goals.
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Payment of the cash incentive awards, if any, bélinade after the completion of fiscal year 201d ramlater than March 15, 2012. The cash
incentive awards payable to the named executiveenff are as follows:

Percentage ¢

Total 2011
Cash Incentive 2011 Base
Name Amount Payable Salary
Daniel R. Passe $ 150,00t 38%
Michael P. Gray $ 125,00 42%
Mark W. Noel $ 50,00( 23%
Changgeng Qian, Ph.D., M.| $ 100,00( 36%
Mitchell Keegar $ 50,00( 20%

Long-Term Incentive Program

The compensation committee believes that long-tealme creation is achieved through an ownershifureithat encourages
performance by our executive officers through tee of stock and stock-based awards. We have edtabilour stock compensation plans to
provide our employees, including our executivecais, with incentives to help align employee irg&savith the interests of our stockholders.
The compensation committee believes that the ustook-based awards is an important approach tewnly our compensation goals. The
exercisability of stock options and the vestingeastricted stock awards are generally tibased. All the value received by the recipient fia
stock option is based on the growth of the stoakepebove the option exercise price. Our executffieers have historically paid par value,
$0.01, per share of common stock underlying restlistock awards. Accordingly, the value receivedhe recipient for a restricted stock
award is equal to the difference between the fairket value of our common stock on the date thieicesd stock award is granted and the
$0.01 per share paid for such restricted stocks ahy future growth of the stock price after sudngdate.

We have not adopted stock ownership guidelinesoamgtock compensation plans have provided theipah method for our executive
officers to acquire equity in our company. In Deb@m2010, the compensation committee requested tveers Watson research stock
ownership guidelines for both executive officerd amdependent directors among development-stagediences companies. Towers Watson
analyzed the most recent proxy filings of seventé®mrelopment-stage biopharma organizations, incfuthe fourteen peer group companies
used in the executive compensation analysis, ®raée both the prevalence and design of execativek ownership requirements. Of these
seventeen organizations, only three (or 18%) engalaggock ownership guidelines. Towers Watson atdéechthat all of our executive office
would fulfill competitive market levels of ownerghivhen both common shares owned outright and véstéak-money stock options were
counted towards the guidelines. Based on Towersdkat findings, the compensation committee deteedhihat it would continue to
monitor the adoption of ownership policies amongmeer group and the broader pre-commercial liflenses sector but would not presently
recommend the implementation of stock ownershigegjiries.

Stock Options

Our 2000 and 2010 stock incentive plans permigtiamt of incentive and non-qualified stock optiem®ur employees, directors and
consultants. The compensation committee or a ntgjofithe independent directors serving on the taddirectors review and approve or
recommend for approval by the board of directais;ksoption grants to our chief executive officadahe other executive officers. Stock
option grants are made at the
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commencement of employment and then are genenahted annually in conjunction with the review loé individual performance of our
executive officers. Grants may also be made folhgwa significant change in job responsibilitiesmmeet other special retention or
performance objectives. The review and approvat@tk option awards to executive officers is bageoh an assessment of individual
performance, a review of each executive officexisting long-term incentives and retention consatiens. In appropriate circumstances, the
compensation committee considers the recommendatiokir. Passeri, our chief executive officer (etowith respect to his own
compensation) and Mr. McNab, the chairman of oardmf directors. Stock options are granted witlexercise price equal to the fair mai
value of our common stock on the date of granttgpitally vest and become exercisable as to 25%ethares underlying the award after
the first year and as to an additional 6.25% ofstha&res underlying the award in each subsequenieguidased upon continued employment
over a four-year period. The options generally exf@n years after the date of grant. In certaituanstances, stock options have and may be
granted with different vesting terms, such as atsh@esting period or performance-based vesting.

In February 2010, the compensation committee gdeathte following stock options pursuant to our 2808ck incentive plan to our
executive officers:

Number of Shares Underlying

February 2010

Name Option Grants

Daniel R. Passe 200,00(
Michael P. Gray 125,00(
Mark W. Noel 60,00(
Changgeng Qian, M.D., Ph.| 125,00(
Mitchell Keegan, Ph.C 60,00(

In determining the size of each stock option geamarded to our named executive officers in 2016 ctimpensation committee targe
the 75 percentile of value for the 2007 peer grestablished by Towers Watson, as well as data fhemelated Radford Global Life
Sciences Compensation Survey for long-term incertompensation. The compensation committee belibatdargeting the 76 percentile
is consistent with our desire to emphasize equigootunity, align executive officer and shareholu¢erests and manage our cash
consumption.

Our 2000 stock incentive plan expired in March 20drtd our board of directors adopted our 2010 sitocéntive plan in April 2010,
which our stockholders approved in June 2010.

In January 2011, the compensation committee grahtetbllowing stock options from our 2010 stockentive plan to our executive
officers:

Number of Shares Underlyin¢

January 2011
Name Option Grants
Daniel R. Passe 200,00(
Michael P. Gray 125,00(
Mark W. Noel 60,00(
Changgeng Qian, M.D., Ph.| 125,00(
Mitchell Keegan, Ph.C 60,00(
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The number of shares awarded to our executiveaesffim January 2011 remained unchanged from 20digrboth in absolute numb
and in underlying value at the time of grant. TB& 2awards to our chief executive officer and ciietoperating and financial officer are
significantly below the compensation committee’algaf the 75" percentile of benchmark companiesardapproximately 20% below the
75t percentile target for our other executive officén total, the underlying value of the stockiops awarded to our executive officers was
significantly below the compensation committee’algaf the 75th percentile of benchmark companiesaove the 50 percentile of this
benchmark. The compensation committee decidedatat ghe same number of options in 2011 as in 20ib@apily to preserve the currently
available pool of shares that may be used for éuawvards under the 2010 stock incentive plan.

Restricted Stock Awards

Our 2000 and 2010 stock incentive plans permiigheance of restricted stock awards to our empkyaieectors and consultants. The
compensation committee generally does not makegyadmestricted stock awards to our executivecefs and no restricted stock awards
were granted in 2010. The compensation committeergdly favors the award of stock options overrietd stock in its annual
compensation of our executive officers. Since thmpensation committee grants stock options withigise prices that are equal to the fair
market value of our common stock on the grant dhtecompensation committee believes that stodbptlosely align our executive
officers’ interests with those of our shareholdessuch stock options only generate value to cecwive officers if the fair value of our
common stock rises.

2010 Employee Stock Purchase Plan

Executive officers are eligible to participate iwr @010 employee stock purchase plan. The planieparticipant employees to
purchase company stock through payroll deductiéngdo 15% of total cash compensation. The priche stock is 85% of the lower of the
fair market value of the stock at the beginninghar end of the offering period. In 2010, none aof executive officers 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 ffrfexecutive officers are eligible to
participate in our 401(k) retirement plan. Matchaumntributions to the 401(k) plan are at the disereof the compensation committee of the
board of directors.

Change-in-Control and Severance Payments

Each of our executive officers is party to an agrest or offer letter that obligates us to make payts to such executive officer in the
event we terminate the executive officer's emplogtveithout cause or the executive officer resigmrsgood reason. We believe that our
severance program is aligned with other compataiblechnology companies and provides our execuifieers with income protection in
the event of an unplanned separation of employnhemtddition, we are also obligated to make paysémeach of our executive officers if
is terminated under specified circumstances withiglve months after a change in control. This $@aalled “double trigger” change in
control arrangement because it provides for seweraenefits only in the event of a change in contine first trigger, followed by an
employment termination under specified circumstantee second trigger. Our 2000 and 2010 stockihaeplans provide that all plan
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participants, including our executive officers, arditled to accelerated vesting of stock optiam¥/er restricted stock awards upon certain
events. In the event that a change in control @&&0% of the then unvested options of each platicjgnt, including executive officers,
would become immediately exercisable and the w&tris underlying 50% of any restricted stock awasduld lapse. In the event any
executive officer leaves within one year after aragje in control without cause or for good reasaetieas defined in the applicable plan), t
all remaining unvested stock options and restristedk awards will become fully vested. Our 2006 2810 stock incentive plans generally
define a change in control as a merger by us wiihto another company or a sale of all or subs#ytall of our assets. We have determined
to provide for these change in control arrangemeeatsiuse we recognize that, as is the case witly pugbiicly-held corporations, the
possibility of a change in control of our compamyses and such possibility, and the uncertainty quelstions which it may raise among our
executive officers, could result in the departurélistraction of executive officers to the detrimehour company and our stockholders. As a
consequence, our compensation committee has detmirto provide such change in control related besief reinforce and encourage the
continued employment and dedication of our exeeutifficers without distraction from the possibildfa change in control and related
events and circumstances.

Our change-in-control and severance arrangemethsowi executive officers do not obligate us to maky additional payments to
“gross-up” any such compensation payable to suelbgive officers in order to offset income tax llaies.

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

Tax and Accounting Considerations

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

The Internal Revenue Service, pursuant to Secti@(ri) of the Internal Revenue Code of 1986, as aedngenerally disallows a tax
deduction for compensation in excess of $1.0 milpaid to our chief executive officer and to eatieo officer (other than our chief
executive officer and our chief financial officethose compensation is required to be reported tatoekholders pursuant to the Exchange
Act by reason of being among the three most highig executive officers. Certain compensation,udtig qualified performance-based
compensation, will not be subject to the deducliimit if certain requirements are met. The compéinsacommittee reviews the potential
effect of Section 162(m) periodically and usegutigment to authorize compensation payments thgtbeaubject to the limit when the
compensation committee believes that such paynaeatappropriate and in the best interests of uoandtockholders, after taking into
consideration changing business conditions ang¢in®rmance of our employees. We currently havis@ty of operating losses and have
significant net operating loss carryforwards thauld have the effect of offsetting future taxalsledme. As a result, we generally do not
consider the tax implications of our executive cemgation programs to be meaningful to our operatirfghancial results. However, we
currently intend that all cash compensation thapese will be deductible by us for tax purposesadidition, any compensation income
attributable to incentive stock options and nonifjeal stock options is intended to be exempt frow® ection 162(m) deduction limitations
by reason of being performance-based compens&mmpensation attributable to restricted stock awgeherally will be subject to the
deduction limitations.
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Summary Compensation Table

The following table sets forth information regamglicompensation earned by each of our named exeauffiicers for the fiscal years
ending December 31, 2010, 2009 and 2008.

Name and Principal Stock Option All Other

Position Year Salary ($) Bonus ($) Awards ($) Awards ($) (1 Compensation ($ Total ($)

Daniel R. Passeri 201( 391,92 200,00( 1,176,42!
Chief Executive (3) — 577,15! 7,35((5)

Officer 200¢ 311,53{(2) — — 226,41( 19,00((5) 556,94¢
200¢ 384,61! — — 399,30° — 783,92:

Michael P. Gray 201C 295,96 166,66(3) — 353,50: 7,35((5) 823,48:
Chief Operating (2) 51,42%4) 135,84t 19,00((5) 465,88
Officer and Chief 200¢ 259,61! — 10,2854) 194,32¢ — 496,92:
Financial Officer 200¢ 292,30¢ —

Mark W. Noel 201C 212,90( 66,66 — 158,70t 6,387(5) 444 66.
Vice President, (2) — — 56,60: 14,82¢(5) 267,70:
Technology 200¢ 196,26 — — 97,02¢ — 303,79!
Management and 200¢ 206,76
Intellectual Propert

Changgeng Qian 201C 270,96: 133,33: — 353,50: 7,35((5) 765,14
Senior Vice President, (2) — 135,84t 18,54¢(5) 388,04t
Research and 200¢ 233,65¢ — — 213,37: — 459,17¢
Preclinical 200¢ 245,80¢ —

Developmen

Mitchell Keegan (6) 201 247,98: 66,66 — 86,51« 7,35((5) 408,51.
Vice President, (2) — — 151,47. 12,80¢(5) 397,93t
Development 200¢ 233,65¢

(1) The amounts in this column reflect the aggregmant date fair value of equity awards grantaihduhe respective fiscal year,
computed in accordance with FASB Codification Topl& and other relevant guidance, for awards patdosour 2000 stock incentive
plan. Assumptions used in the calculation of treseunts are included in footnote 5 to our audiiedrfcial statements for the fiscal
year ended December 31, 2010 included in our AnRegbrt on Form 1-K filed with the Securities and Exchange Commissin
March 8, 2011. During 2007, the officers were isstertain options, the exercisability of which wiasl to a performance condition, the
occurrence of which was not probable at the datgaft. The related performance conditions wereim2010. The following table
denotes the maximum value of these 2007 optionstwdnie included in the Summary Compensation T

Maximum Value of

2007 Performance

Name Condition Options
Daniel R. Passe $ 288,77"
Michael P. Gray 173,26!
Mark W. Noel 72,19¢
Changgeng Qia 173,26!

(2) This amount reflects 27 pay periods in 2009 (vspa@ periods in each of 2010 and 2008) becauspah@eriod ending January 1, 2(
was paid on December 31, 2009 due to a bank hol
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(3) Consists of bonuses approved by the compemsaebimmittee and accrued in our financial statemanBecember 31, 2010, with a
portion of each office s bonus, $158,334 in the aggregate, that was mbpél January 2011

(4) These amounts reflect the dollar amount recmghfor financial statement reporting purposedismal 2009 and 2008, respectively, in
accordance with FASB Codification Topic 718, ofaamard pursuant to our 2000 stock incentive plan9113 shares of restricted st«
at a purchase price of $0.01 per share, on Oc®he2008, when the fair market value was $0.7%pare and includes only that port
of the stock award that vested during 2009 and 2@3pectively. Assumptions used in the calculatibthis amount are included in
footnote 5 to our audited financial statementgiierfiscal year ended December 31, 2009 includediirAnnual Report on Form 10-K
filed with the Securities and Exchange CommissioiMarch 3, 201C

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

(6) Dr. Keegan was not a named executive officer fagdi year 200¢

Grants of Plan-Based Awards

The following table sets forth information regarmgliawards under our 2000 stock incentive plan tonamned executive officers during
the fiscal year ended December 31, 2010.

All Other
Option Awards: Exercise Grant
or Base Date Fair
Number of Price of Value of
Securities Option Stock and
Grant Underlying Awards Option
Name Date Options (#) (1) ($/Sh) (2 Awards (3)
Daniel R. Passe 02/02/1( 200,00( $ 2.27 $288,38(
Michael P. Gray 02/02/1( 125,00( 2.217 180,23¢
Mark W. Noel 02/02/1( 60,00( 2.21 86,51«
Changgeng Qia 02/02/1( 125,00( 2.217 180,23t
Mitchell Keegar 02/02/1( 60,00( 2.27 86,51

(1) Such stock options will expire 10 years from ddtgrant. Such stock options will vest over a perbdour years with 25% of the sha
underlying the grant vesting on February 2, 201d amadditional 6.25% of the shares underlyingotfaat vesting on each successive
three-month period until the option is fully vestadthe fourth anniversary of the grant date, sttlijethe continued employment of the
executive officer. Notwithstanding the foregoingder the terms of the 2000 stock incentive plashange in control occurs in the ev
we merge with or into another company or we seélbbasubstantially all of our assets. At the tinfeahange in control, 50% of the tF
unvested options held by each plan participantudiog executive officers, would become immediatkgrcisable and the restrictions
on restricted stock awards would lapse with resfeb0% of the number of shares that otherwise @bale first become free from
restrictions after the date of the change in cénincaddition, under the terms of the 2000 staatentive plan, in the event an executive
officer terminates his employment for good reasmdefined in the plan) or we terminate the exeeutificer without cause (as defin
in the plan) within one year after a change in manthen all options and restricted stock heldtmsy executive officer would become
fully vested upon such terminatic

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

(3) The amounts shown in this column representdta grant date fair value of each stock and eptiward as determined in accordance
with FASB Codification Topic 71¢
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We have entered into employment and indemnificagigieements with our named executive officers easribed below under
“Employment Agreements” and “Indemnification Agreemts.”

Base salary accounted for approximately 55.3% @taélbal compensation of the named executive ofiter 2008. Base salary
accounted for approximately 59.5% of the total cengation of the named executive officers for 2@ary and bonus payments accounted
for approximately 56.7% of the total compensatibthe named executive officers for 2010.

Outstanding Equity Awards at Fiscal Year-End

The following table summarizes the outstanding gcaivards held by our named executive officersfda3ezember 31, 2010.

Number of
Numbg( of Securities
Securlt!es Underlying
Underly|_ng Unexercised .
Unexercisec Options g(zt:gige
Options Unexercisabl¢ Option
Exercisable Price Expiration
Name (#) #) (1) () Date
Daniel R. Passe — 200,00( $ 2.27 2/02/202(
131,25( 168,75( $ 1.07 2/05/201!
202,00( — $ 0.7¢ 10/24/201:
206,25( 93,75( $ 1.4: 1/25/201¢
468,75( 31,25( $ 1.3¢ 6/06/201°
390,00( — $ 1.57 5/31/201¢
175,00( — $ 3.9¢ 6/01/201"
175,00( — $ 4.5€ 6/25/201-
450,00( — $ 2.45 5/13/201.
76,25( — $ 1.0¢ 9/25/201.
95,15( — $ 1.5C 6/05/201.
400,00( — $ 3.8t 9/19/201:
125,00( — $ 3.1< 4/03/201:
Michael P. Gray — 125,00( $ 2.27 2/02/202(
78,75( 101,25( $ 1.07 2/05/201
123,75( 56,25( $ 1.4z 1/25/201¢
281,25( 18,75( $ 1.3¢ 6/06/201
200,00( — $ 1.57 5/31/201t
75,00( — $ 3.9¢ 6/01/201!
75,00( — $ 4.5¢ 6/25/201-
160,00( — $ 4.9 12/11/201.
50,00( — $ 2.4: 5/13/201.
26,25( — $ 1.0¢ 9/25/201.
42,84« — $ 1.5C 6/05/201.
10,00( — $ 4.7z 7/02/201.
21,50( — $ 3.1< 4/03/201:
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Number of
Numb(_ar_ of Securities
Secunt!es Underlying
Underlyl'ng Unexercised .
Unexercisec Options Ig(ztrlgir;E
Options Unexercisabl¢ Option
Exercisable Price Expiration
Name #) #) @) $) Date
Mark W. Noel — 60,00( $ 2.27 2/02/202(
32,81 42,18¢ $ 1.07 2/05/201!
43,00( — $ 0.7¢ 10/24/201:
51,56: 23,43¢ $ 1.4: 1/25/201¢
117,18 7,81 $ 1.3¢ 6/06/201
100,00( — $ 1.57 5/31/201t
50,00( — $ 3.9¢ 6/01/201!
50,00( — $ 4.5€ 6/25/201-
70,00( — $ 2.42 5/13/201.
48,00( — $ 1.0¢ 9/25/201.
74,10( = $ 1.5C 6/05/201.
60,00( — $ 4.3¢ 3/12/201.
Changgeng Qia — 125,00( $ 2.27 2/02/202!
78,75( 101,25( $ 1.07 2/05/201
51,00( — $ 0.7¢ 10/24/201:
123,75( 56,25( $ 1.4:c 1/25/201¢
281,25( 18,75( $ 1.3¢ 6/06/201
100,00( — $ 1.57 9/13/201¢
40,00( — $ 1.57 5/31/201t
16,00( — $ 4.0z 1/10/201¢
24,00( — $ 3.9¢ 6/01/201!
24,00( — $ 4.5€ 6/25/201-
35,00( — $ 2.42 5/13/201.
9,37t — $ 1.0¢ 9/25/201.
20,12t — $ 1.5C 6/05/201.
20,00( — $ 4.7z 7/02/201.
Mitchell Keegar — 60,00( $ 2.27 2/02/202(
31,25( 68,75( $ 2.1C 9/02/201!
12,03: 15,46¢ $ 1.07 2/05/201!
18,75( — $ 0.7¢ 10/24/201:
93,75( 56,25( $ 1.3¢ 5/16/201!

(1) Such stock options will expire 10 years frontedaf grant. These stock options will vest overdq of four years with 25% of the
shares underlying the grant vesting on the firsi\a@rsary of the grant date and an additional 6.25%e shares underlying the grant
vesting during each successive three-month perititithe option is fully vested on the fourth anmisary of the grant date, subject to
the continued employment of the executive officaless as otherwise noted. Notwithstanding the fureg under the terms of the 2000
stock incentive plan, a change in control occurthéevent we merge with or into another companyesell all or substantially all of
our assets. At the time of a change in control, ®@%e then unvested options held by each platiczant, including executive
officers, would become immediately exercisable #redrestrictions on restricted stock awards woafsé with respect to 50% of the
number of
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shares that otherwise would have first becomeffga restrictions after the date of the changedntml. In addition, under the terms
the 2000 stock incentive plan, in the event an etkee officer terminates his employment for goodsen (as defined in the plan) or we
terminate the executive officer without cause (@$nagd in the plan) within one year after a chaimgeontrol, then all options and
restricted stock held by the executive officer vibliécome fully vested upon such terminat

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

Daniel R. Passeri On September 18, 2007, we entered into anammEnt agreement with Mr. Passeri. The agreemeéntaaded to
comply with the applicable provisions of Sectior®Alf the Internal Revenue Code of 1986, as ameratedithe final Treasury regulations
and guidance issued thereunder. Under the agreeMerRasseri will serve as our president and oieicutive officer for the period that
commenced on September 18, 2007 and ends on Dec8in012. Mr. Passeri’'s base salary was set@2,$80 per annum subject to
annual review by the board. Mr. Passeri's agreemestalso amended to provide for the payment offdsseri’s fees for preparation of his
tax return by a tax professional. Mr. Passeri t#tled to participate in our medical and other lfégnrograms and may be entitled to receive
an annual bonus based on the achievement of spebijtctives established by the board. Mr. Passerititled to receive severance benefits
under the agreement in the event of his terminatitimout cause or for good reason and he is altlezhto receive certain payments if he is
terminated within one year after a change in cénfror a description and quantification of suchesance and change in control benefits, see
“Potential Payments Upon Termination or Change-tmi@l.” In addition, the agreement provides fortai indemnification provisions. For
a description of such indemnification provision=se $Indemnification of Executive Officers.” On Obr 24, 2008, Mr. Passeri’'s agreement
was amended to reduce Mr. Passeri’s base salary$®0,000 to $300,000 and in consideration of sadoction, Mr. Passeri received an
option to purchase 202,000 shares of our commark stban exercise price of $0.79 per share, witting as to one-twelfth of the shares
underlying such option on November 24, 2008 anther24th day of each month thereafter until the option bexéutly vested on October -
2009. On December 10, 2010, Mr. Passeri’'s agreemantamended to comply with provisions of Secti®fAl of the Internal Revenue Code
of 1986, as amended, and the final Treasury reégukand guidance issued thereunder.

Michael P. Gray. On December 15, 2003, we entered into an gmpat agreement with Mr. Gray, which was amended on
October 31, 2006. Under the agreement, Mr. Grayprasioted to Vice President, Finance and Chiefrigra Officer effective as of
November 27, 2003 at an initial base salary of $1@8% per annum, subject to review as part of odiop@ance review program. In additic
Mr. Gray received an option to purchase 160,000eshaf our common stock to vest over four year$p 2ter the first year and 6.25% per
guarter over the remainder of the vesting periadD@cember 14, 2006, Mr. Gray was promoted fromddafice President of Finance and
Chief Financial Officer to Chief Operating Officend Chief Financial Officer. On October 24, 2008, Mray’s agreement was amended to
reduce Mr. Grays base salary from $300,000 to $250,000 and inideration of such reduction, Mr. Gray received strieted stock award
79,113 shares, at a purchase price of $0.01 pes,shih vesting as to one-twelfth of the sharesNowember 24, 2008 and on thet®?4 day of
each month thereafter until the shares becameablyed on October 24, 2009. Mr. Gray is entittedeteive severance benefits under the
agreement in the event of his termination withautse or for good reason and he is also entitleeld@ive certain payments if he is terming
within one year after a change in control. For scdption and quantification of such severancearahge in control benefits, see “Potential
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Payments Upon Termination or Change-In-Control.&dldition, the agreement provides for certain indiéication provisions. For a
description of such indemnification provisions, kelemnification of Executive Officers.” On Decegbl0, 2010, Mr. Gray’'s agreement
was amended to comply with provisions of SectiofAt0f the Internal Revenue Code of 1986, as ameratatithe final Treasury regulatic
and guidance issued thereunder.

Mark W. Noel On January 11, 2001, we entered into an empéoy agreement with Mr. Noel, which was amende@®ctober 31,
2006. Under the agreement, Mr. Noel serves as @@ Rresident of Technology Management and Inteiiddroperty, at an initial base
salary of $160,000 per annum, subject to reviewaasof our performance review program. In additiein. Noel received an option to
purchase 60,000 shares of our common stock toovestfour years, 25% after the first year and 6.2&¥oquarter over the remainder of the
vesting period. On October 24, 2008, Mr. Noel'seagnent was amended to reduce Mr. Noel's base datsmy$210,000 to $189,000 and in
consideration of such reduction, Mr. Noel receiaecbption to purchase 43,000 shares of our commoak st an exercise price of $0.79 per
share, with vesting as to one-twelfth of the sharegerlying such option on November 24, 2008 anther24th day of each month thereafter
until the option became fully vested on OctoberZ209. Mr. Noel is entitled to receive severanaeefies under the agreement in the event of
his termination without cause or for good reasath lamis also entitled to receive certain paymetis is terminated within one year after a
change in control. For a description and quantificeof such severance and change in control bisnsge “Potential Payments Upon
Termination or Change-In-Control.” In addition, thgreement provides for certain indemnificationvsimns. For a description of such
indemnification provisions, see “IndemnificationExfecutive Officers.” On December 10, 2010, Mr. Roagreement was amended to
comply with provisions of Section 409A of the Intal Revenue Code of 1986, as amended, and theTiieabury regulations and guidance
issued thereunder.

Changgeng Qian, M.D., Ph.D On May 2, 2001, we entered into an employnagntement with Dr. Qian, which was amended
May 10, 2002. On September 13, 2006, Dr. Qian waspted to Vice President, Discovery and Preclinzavelopment at an initial base
salary of $200,000 per annum, subject to reviewaasof our performance review program. In additibn Qian received an option to
purchase 100,000 shares of our common stock toovestfour years, 25% after the first year and 8Z&r quarter over the remainder of the
vesting period. Following this promotion, Dr. Qiantered into an amended employment agreement oenider 14, 2006, under which
Dr. Qian is entitled to receive severance bengfiger the agreement in the event of his terminatiinout cause or for good reason and he is
also entitled to receive certain payments if heeisinated within one year after a change in cén®a October 24, 2008, Dr. Qian’s
agreement was amended to reduce Dr. Qian’s baagy $adm $250,000 to $225,000 and in consideratiosuch reduction, Dr. Qian received
an option to purchase 51,000 shares of our comitomk 8t an exercise price of $0.79 per share, wasiing as to one-twelfth of the shares
underlying such option on November 24, 2008 anther24thday of each month thereafter until the option bexzéuiy vested on October 2
2009. On February 2, 2010, Dr. Qian was promotechf¥/ice President, Discovery and Preclinical Depelent to Senior Vice President,
Discovery and Preclinical development at an inbiase salary of $275,000 per annum. Dr. Qian iflethto receive severance benefits under
the agreement in the event of his termination witleause or for good reason and he is also entitleglceive certain payments if he is
terminated within one year after a change in cénfror a description and quantification of suchesance and change in control benefits, see
“Potential Payments Upon Termination or Change-tmi@l.” In addition, the agreement provides fortam indemnification provisions. For
a description of such indemnification provision=e SIndemnification of Executive Officers.” On Dewber 10, 2010, Dr. Qian’s agreement
was amended to comply with provisions of Sectio@A0f the Internal Revenue Code of 1986, as ameratatithe final Treasury regulatic
and guidance issued thereunder.
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Mitchell Keegan, Ph.D On March 21, 2008, we entered into an emplayragreement with Dr. Keegan, under which he seaged
Executive Director, Drug Development at an inibake salary of $225,000, subject to review asgfantir performance review program.
Under the terms of the agreement, Dr. Keegan iflezhto receive four months severance benefithénevent of his termination without
cause. On September 2, 2009, Dr. Keegan was prdrntmiéice President, Development and received aioopo purchase 100,000 shares of
our common stock to vest over four years, 25% dlfteffirst year and 6.25% per quarter over the nedeat of the vesting period. On June 3,
2010, Dr. Keegan entered into an amended employaggeement, under which Dr. Keegan is entitlectt@ive severance benefits in the
event of his termination without cause or for goeason and he is also entitled to receive cer@ymgents if he is terminated within one year
after a change in control. For a description anahtjication of such severance and change in cbh&wefits, see “Potential Payments Upon
Termination or Change-In-Control.” In addition, thgreement provides for certain indemnificationsimns. For a description of such
indemnification provisions, see “IndemnificationExfecutive Officers.” On December 10, 2010, Dr. §a®s agreement was amended to
comply with provisions of Section 409A of the Imal Revenue Code of 1986, as amended, and theTiieabury regulations and guidance
issued thereunder.

Indemnification of Executive Officers

Our certificate of incorporation provides indemediion of our executive officers for any threatergehding or completed action, suit
or proceeding whether civil, criminal, administvatior investigative (other than an action or clairus) by reason of the fact of that such
person serves as an executive officer, to the maxiraxtent permitted by the General Corporation bd®elaware. The certificate of
incorporation further provides that executive affic may be entitled to additional indemnificatiander any agreement or vote of the
directors.

Each of our executive officer employment agreematsis provides that we will indemnify each suchaeive officer for claims arising
in his capacity as our executive officer, providiedt he acted in good faith and in a manner thathsonably believed to be in, or not
opposed to, our best interests. With respect tacanyinal proceeding, the executive officer mustdnao reasonable cause to believe that the
conduct was unlawful. If the claim is brought byarson our behalf, we will not be obligated to inttefy the executive officer if the
executive officer is found liable to us, unless toert determines that, despite the adjudicatidimbflity, in view of all the circumstances of
the case the executive officer is fairly and reasbnentitled to be indemnified. In the event thatdo not assume the defense of a claim
against the executive officer, we are requireddaace his expenses in connection with his defgarsgjded that he undertakes to repay alll
amounts advanced if it is ultimately determined tieis not entitled to be indemnified by us. W# veiquire that any successor to our
business assumes and agrees to perform our obhigaihder the indemnification provisions.

In connection with our indemnification obligatiowg 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 also provides that ia #vent we terminate the
executive officer's employment without cause ahi executive officer resigns for good reason (eectefined in the agreements) including
a termination within twelve months after a changeantrol
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of the company, the executive officer will recei(&) his base salary (as defined in the agreenaeatued through the last day of
employment; (2) continuation of his then base gatara portion thereof for the periods and amouletscribed in the table below, and

(3) payment of a portion of the executive offic€E®BRA premiums, which is calculated as the diffeebetween the COBRA premium and
the amount as paid by the employee for medical&démsurance, for the periods and amounts desciibtt table below. In order for our
executive officers to receive these severance paignthe executive officer must execute a genetabse of all claims against the company,
its employees, officers, directors and agentsform acceptable to us.

If any of Messrs. Gray or Noel, or Drs. Qian or ae are considered “specified employees)’the date of their termination within t
meaning of Section 409A(a)(2)(B)(ii) of the InterfRevenue Code and the regulations thereunderaapgayments to be paid or provided to
these executive officers constitute “nonqualifiededred compensation” within the meaning of Secti6@A of the Code, then the severance
and benefit payments per the table below will bayks by a period of six months and will be paidiltump sum in the seventh month
following the date of termination. In the case af. Masseri, if Mr. Passeri is considered a “spedi@mployee” on the date of his termination,
then Mr. Passeri’'s severance and benefit paymetitseypaid within the short-term deferral periaehich means the period ending on the
later of the of 15th day of the third month follawgithe end of the employee’s tax year in which Rasseri’s separation from service occurs
and the 15th day of the third month following thelef our tax year in which Mr. Passergeparation from service occurs, and shall béet
as a short-term deferral within the meaning of $uea Regulation Section 1.409A-1(b)(4) to the maximextent permissible under
Section 409A of the Code. If Mr. Passeri's seveeamud benefit payments are not paid within thetsteom deferral period then such
payments will be delayed by a period of six morathd will be paid in a lump sum in the seventh mdotlowing the date of termination.

Pursuant to the terms of our 2000 and 2010 stamdnitive 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 becomenediately exercisable and the
forfeiture restriction on all outstanding restrittetock awards would lapse with respect to 50%heftumber of shares that otherwise would
have first become free from such forfeiture retiits after the date of the change in control.ddition, in the event an executive officer
terminates his employment for good reason (as défin the plan) or we terminate the executive effiwithout cause (as defined in the plan)
within one year after such change in control, tAkknemaining unvested options and restricted stk by the executive officer would
become fully vested and/or free of all forfeituestrictions, as applicable.
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The table below sets forth the payments to eaduphamed executive officers upon a terminatiomedescribed above, assuming
such termination event occurred on December 310,20 last day of our most recently completeddligear.

Severance Tern Severance Upo Value of Equity
Benefits Upon
Name in Months Termination ($) Acceleration (1. Termination ($) Total Benefits
Daniel R. Passeri Twelve $  400,00( $ 223,56: $ 12,07: $ 635,63
Chief Executive Office
Michael P. Gray, Six $ 150,00( $ 134,13t $ 6,03( $ 290,16¢

Chief Operating Officer and Chief
Financial Officet

Mark W. Noel, Six $ 107,50( $ 55,89 $ 6,03¢ $ 169,42¢
Vice President Technology
Management and Intellectual
Property

Changgeng Qian, M.D., Ph.D., Six $ 137,50( $ 134,13¢ $ 6,03¢ $ 277,67
Senior Vice President Discovery and
Preclinical Developmer

Mitchell Keegan, Ph.D., Six $ 125,00( $ 49,51« $ 6,03( $ 180,54«
Vice President Developme

(1) Assumes the exercise and sale of all-in-theeyi@utstanding options held by each named execaftfieer on December 31, 2010. The
closing price of our commcstock on the Nasdaq Global Market on December 310 2vas $1.9¢

Director Compensation Table
The following table sets forth a summary of the pemsation earned by or paid to our non-employesettirs in 2010:

Fees Earned or Pai

Option All Other

Name In Cash($) Awardsp($! 12 Compensation ($ Total ($)

Susan B. Bayl $ 33,25( $ 36,04¢ $ — $ 69,29¢
Joseph M. Davii 23,25( 36,04¢ 14,41753) 73,71t
Martyn D. Greenacr 35,75( 36,04¢ — 71,79¢
Kenneth I. Kaitin 31,00¢( 36,04¢ — 67,04¢
James R. McNab, J 132,00((4) 122,56: 27,95¢5) 282,52(
Marc Rubin 15,4046) 52,4046) — 67,807
James R. Tobi 30,50( 36,04¢ — 66,54¢

(1) The amounts in this column reflect the grartedair value of awards made to such individuahdcordance with FASB Codification
Topic 718 and other relevant guidance, excludimtefures, for awards in 2010 pursuant to our 28i@@k incentive plan. Assumptions
used in the calculation of these amounts are irelud footnote 5 to our audited financial stateradat the fiscal year ended
December 31, 2010 included in our Annual Reporform 1(-K filed with the Securities and Exchange CommissiarMarch 8, 2011
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()

(3)

(4)

(5)
(6)

At December 31, 2010, each of our -employee directors held options to purchase sharesr common stock as follow

Aggregate Numbel

Director of Stock Options
Susan B. Bay! 281,25(
Joseph M. Davi 280,00((a)
Martyn D. Greenacr 405,00(
Kenneth I. Kaitin 140,00(
James R. McNab, J 610,00(
Marc Rubin 25,00(
James R. Tobi 227,50((b)

(@) This number also includes an option to purcl¥s@00 shares of our common stock that was graotBd. Davie on

September 14, 2006 in consideration for his sesvéceChairman of our Scientific Advisory Bos
(b) This number excludes options to purchase 2®7sh@res of our common stock that Mr. Tobin trametepursuant to a property

settlement agreement by and between Mr. Tobin éndgdouse that was approved on October 4, Z
Represents payments earned by Dr. Davie in #0&0nsideration for his services pursuant toiargific advisory and consulting
agreement dated September 14, 2006 by and betvwgesmdDr. Davie, as amended on June 3, 2010, am@maof the Scientific
Advisory Board, or SAB, through June 2010 whenteemed down as Chairman but remained a membee@AB. Under the adviso
agreement, Dr. Davie agreed to serve as ChairméredAB and to provide consulting and advisoryises on our proprietary drug
discovery and development programs, including lotifimited to the areas of developmental biologyca@ogy, neurobiology and other
therapeutic and diagnostic applications. The teffth@advisory agreement is for a period of fivarnge Either party may terminate the
agreement by providing thirty days’ written noticethe other party. In consideration for the sessicendered by Dr. Davie under the
advisory agreement, we agreed to pay Dr. Davienana retainer of $25,000, which became effectwdane 19, 2007 until amended
on June 3, 2010 in which we agreed to pay him onaamly basis for his services. As additional cdesation, on September 14, 2006
we granted Dr. Davie an option to purchase 35,0@0es, pursuant to our 2000 stock incentive plaanaxercise price of $1.72 per
share, which was the closing price of our commonlksbn the date of grar
On June 1, 2005, we entered into an agreemesefvice as chairman of the board of directoth Wames McNab. As chairman of the
board of directors, Mr. McNab receives a cash payra€$10,000 per month plus board attendance
Consists of payments made by us to reimburse tsieofdvir. McNal’s annual health insurance expet
Dr. Rubin joined the board on June 3, 2010, thedees earned in 2010 are from this date thr@egember 31, 2010. Upon joining the
board, Dr. Rubin was granted an option to purcl2&s@00 shares of our common stock that will vestr@/period of four years with
25% of the shares underlying the grant vestingherfitst anniversary of the grant date and an addit 6.25% of the shares vesting
during each successive three-month period untibgien is fully vested on the fourth anniversafyh® grant date, subject to
Dr. Rubir's continued participation on the board. The optieillsexpire 10 years from date of gra

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
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an annual cash retainer of $15,000 and an addit®$800 payment for committee chairperson servibagctors are paid additional cash
compensation in the amount of $1,500 for each boambmmittee meeting attended in person and $@6tfephonic meetings. In addition,
directors are reimbursed for reasonable out-of-pbekpenses that are incurred due to attendarmsed or committee meetings. Directors
who are our employees are not compensated fordtteindance at board or committee meetings.

Indemnification of Directors

Our certificate of incorporation provides indemediion of our directors for any threatened, pendingompleted action, suit or
proceeding whether civil, criminal, administratimeinvestigative (other than an action or clainthyy company) by reason of the fact of that
such person serves as a director, to the maximuemegermitted by the General Corporation Law ofeidare. The certificate of
incorporation further provides that directors mayentitled to additional indemnification, under agreement or vote of the directors.

On June 1, 2005 we entered into indemnificatiore@grents with our directors, except for Daniel PasBellowing Dr. Rubins electiol
to the board on June 3, 2010, we entered intodemimification agreement with Dr. Rubin. The indefication provisions apply to each
director and state that we will indemnify them étaims arising in his or her capacity as our dwegbrovided that he or she acted in good
faith and in a manner that he or she reasonabigyasl to be in, or not opposed to, our best inter&¥ith respect to any criminal proceeding,
the director must have no reasonable cause tovkelat the conduct was unlawful. If the claim ieught by us or on our behalf, we will not
be obligated to indemnify the director if the dids found liable to us, unless the court detaeamithat, despite the adjudication of liability,
in view of all the circumstances of the case, tineatior is fairly and reasonably entitled to bedénthified. In the event that we do not assume
the defense of a claim against the director, weegaired to advance his or her expenses in colmmewith his or her defense, provided that
he or she undertakes to repay all amounts advahitesl ultimately determined that he or she ig antitled to be indemnified by us. We will
require that any successor to our business assamdesgrees to perform our obligations under therimdfication provisions.

In connection with our indemnification obligationg have and intend to maintain director and offl@gility insurance, if available on
reasonable terms.
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Securities Authorized for Issuance Under Equity Corpensation Plans

The following table provides information as of Ded#er 31, 2010 regarding compensation plans (inetydfidividual 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 complensauon
of outstanding plans
(excluding
options, securities
options, warrants reflected
warrants and and in column (a))
rights rights @
Equity compensation plans approved by security drs 11,537,75 $ 21z 6,401,52!
Equity compensation plans not approved by sechotglers — — —
Total 11,537,75 $ 21z 6,401,52!

(1) Comprised of 5,955,000 shares available fontgnader the 2010 Stock Incentive Plan and 446gh28es available for sale under the
2010 Employee Stock Purchase PBoth plans were approved by our shareholders ie 2040

Compensation Committee Interlocks and Insider Parttipation

During the fiscal year ended December 31, 2010ntambers of our compensation committee were MshBlsly. Tobin and Dr. Kaitir
none of whom was a current or former officer or &appe and none of whom had any related personacéing involving the company.

Compensation Committee Report

The compensation committee has reviewed and disdubse Compensation Discussion and Analysis, reduy Item 402(b) of
Regulation S-K with Curis’ management. Based os tbview and discussion, the compensation commigis@mmended to our board of
directors that the Compensation Discussion andy&igbe included in this proxy statement.

Submitted by the compensation committee of ourdoadirectors.

James R. Tobin (Chair)
Susan B. Bayh
Kenneth I. Kaitin
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PROPOSAL 2—RATIFICATION OF THE APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee has selected Pricewaterhougeesd L P as our independent registered public adauy firm for the year ending
December 31, 2011. PricewaterhouseCoopers LLPdmasdas our independent registered public acaamifitim since April 26, 2002.
Although stockholder approval of the audit comneitteselection of PricewaterhouseCoopers LLP igequired by law, the board and the
audit committee believe that it is advisable toegstockholders an opportunity to ratify this setattif the stockholders do not ratify the
selection of PricewaterhouseCoopers LLP, the aumiitmittee will reconsider the matter. A represewtadf PricewaterhouseCoopers LLP is
expected to be present at the meeting to respoapp@priate questions and to make a statementaf Ishe 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, 2011 IS IN THE BEST INTERESTS OF CURISAND OUR STOCKHOLDERS AND THEREFORE,
RECOMMENDS THAT YOU VOTE “FOR” THIS PROPOSAL.
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PROPOSAL 3—ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are providing our stockholders the opporturgtyate to approve, on an advisory, non-bindingdydkie compensation of our named
executive officers as disclosed in this proxy stedet in accordance with the SEC’s rules. This psapavhich is commonly referred to as
“say-on-pay,” is required by the recently enactedi®Frank Wall Street Reform and Consumer Protediict of 2010, which added
Section 14A to the Exchange Act. Section 14A offfiehange Act also requires that stockholders f@@pportunity to cast an advisory
vote with respect to whether future executive conspéion advisory votes will be held every one, twehree years, which is the subject of
Proposal 4.

Our executive compensation programs are designatiraet and retain key executive officers critimabur long-term success, to
recognize and reward overall company performandecach executive officer’s individual performancoel éevel of responsibility, as well as
to align our executive officers’ incentives wittoskholders’ interests.

The “Executive and Director Compensation and RdlMatters” section of this proxy statement begignim page 20, including
“Compensation Discussion and Analysis,” descrilpeddtail our executive compensation programs aediétisions made by the
compensation committee and our board of directdtts ngspect to the fiscal year ended December @102

As we describe in the Compensation Discussion amaly&is, our executive compensation program emialigay-for-performance
philosophy that supports our business strategyadigds the interests of our executives with oucktmlders. Our board of directors believes
this link between compensation and the achievewfemtir near- and long-term business goals has Helpee our performance over time. At
the same time, we believe our program does notugage excessive risk-taking by management. In 2E0compensation committee
adhered to its long-standing pay-for-performandépbphy. As such, a significant portion of tot@l1® executive compensation was
comprised of cash incentives and long-term compemshased on corporate performance. We achievedreoer of significant corporate
goals in 2010 including the completion of our phagsiose escalation of CUDC-101, initiating a phaeepansion trial of CUDC-101 in
additional tumor types, continuing to progress aesle and development activities on our other pnéxai proprietary targeted cancer
programs, progress with our licensee Debiopharadt@nce our heat shock protein 90, or Hsp90, comgpmto phase | clinical testing,
resulting in an aggregate of $11 million in paynseint2010, and meeting planned objectives within2810 operating budget. The averag
our executive officers’ base salary comprised 39%tal executive officer compensation.

Our board of directors is asking stockholders tprape a non-binding advisory vote on the follownegolution:

RESOLVED, that the compensation paid to Curis’ naeeecutive officers, as disclosed pursuant tactmpensation disclosure rules
of the Securities and Exchange Commission, inclytlie compensation discussion and analysis, thegpengation tables and any rele
material disclosed in this proxy statement, is he@pproved.

As an advisory vote, this proposal is not bindiNgither the outcome of this advisory vote nor & #uvisory vote included in Proposal
4 overrules any decision by us or our board ofaiies (or any committee thereof), creates or ingpdiey change to our fiduciary duties or
those of our board of directors (or any committesréof), or creates or implies any additional fidug duties for us or our board of directors
(or any
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committee thereof). However, our compensation catemiand board of directors value the opinions&sged by our stockholders in their
vote on this proposal and will consider the outcarhihe vote when making future compensation dessfor named executive officers.

Board Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE TO APPROVE THE COMPENSATION
OF OUR NAMED EXECUTIVE OFFICERS BY VOTING “FOR” THI S PROPOSAL
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PROPOSAL 4—ADVISORY VOTE ON THE FREQUENCY OF
FUTURE EXECUTIVE COMPENSATION ADVISORY VOTES

In Proposal 3, we are providing our stockholdeesdpportunity to vote to approve, on an advisoon-hinding basis, the compensation
of our named executive officers. In this Proposald are asking our stockholders to cast a nonitgnaldvisory vote regarding the frequency
of future executive compensation advisory votesci&iolders may vote for a frequency of every owe, br three years, or may abstain.

Our board of directors will take into consideratibe outcome of this vote in making a determinatibout the frequency of future
executive compensation advisory votes. Howeverabee this vote is advisory and non-binding, ourdhod directors may decide that it is in
the best interests of our stockholders and Curitd the advisory vote to approve executive corspéan more or less frequently.

After careful consideration, our board of directbedieves that the executive compensation advigoty should be held every three
years, and therefore our board of directors reconuis:i¢hat you vote for a frequency of every THREEARS for future executiv
compensation advisory vote.

Our board of directors believes that a once evagetyears, or triennial, executive compensatiotisady vote will allow our
stockholders to evaluate executive compensatica more thorough, long-term basis than a more fretquete. Consistent with our view that
our executive compensation program should senamascentive and retention tool, we take a longaterew of executive compensation and
encourage our stockholders to do the same. Asibeddn “Compensation Discussion and Analysis,” compensation program emphasizes
multi-year individual and company performance, amtigular by the granting of stock-based compengafi oo-frequent executive
compensation advisory votes may encourage shaontdealysis of executive compensation. Annual onii@ executive compensation
advisory votes also may not allow stockholdersisigfiit time to evaluate the effect of changes wé&era executive compensation.

A triennial vote will also give our board of direcs sufficient time to engage with stockholdergétter understand their views about
executive compensation and respond effectivelfédr toncerns. Independent of the timing of thecakige compensation advisory vote, we
encourage stockholders to contact the board oftdire at any time to provide feedback about coeogavernance and executive
compensation matters.

Board Recommendation

OUR BOARD OF DIRECTORS BELIEVES THAT HOLDING THE EX ECUTIVE COMPENSATION ADVISORY VOTE
EVERY THREE YEARS IS IN THE BEST INTERESTS OF CURIS AND ITS STOCKHOLDERS AND RECOMMENDS VOTING
FOR A FREQUENCY OF EVERY “THREE YEARS”.

OTHER MATTERS

The board knows of no other business that will tes@nted for consideration at the meeting other that described above. However, if
any other business should come before the medtiisghe intention of the persons named in thdassd proxy card to vote, or otherwise
in accordance with their best judgment on suchematt
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Stockholder Proposals for 2012 Annual Meeting

Any proposal that a stockholder of Curis wishebdaonsidered for inclusion in our proxy staten@erd proxy for the 2012 annual
meeting of stockholders must be submitted to oaregary at our offices, 4 Maguire Road, Lexingtvi® 02421, no later than December 22,
2011.

If a stockholder of Curis wishes to present a psapat the 2012 annual meeting, but does not wistate the proposal considered for
inclusion in our proxy statement and proxy, sudtlsholder must also give written notice to our séamy at the address noted above. The
secretary must receive such notice not less thata@® nor more than 90 days’ prior to the 2012 ahmeeting; provided that, in the event
that less than 70 days’ notice or prior public klisare of the date of the 2011 annual meetingvsrgor made, notice by the stockholder must
be received not later than the close of businesh®d 0t day following the date on which such notice of tla¢e of the meeting was mailec
such public disclosure was made, whichever ocdrsts The date of our 2012 annual meeting has abbgen established, but assuming it is
held on June 1, 2012, in order to comply with iheetperiods set forth in our by-laws, appropriadéice for the 2012 annual meeting would
need to be provided to our secretary no earliar March 3, 2012, and no later than April 2, 2032 $tockholder fails to provide timely
notice of a proposal to be presented at the 20@Qameeting, the proxies designated by the bodfdhave discretionary authority to vote
any such proposal.

Solicitation of Proxies

We will bear the costs of soliciting proxies. Ind#tbn to solicitations by mail, our directors, ioffrs and regular employees may,
without additional remuneration, solicit proxiesteyephone, facsimile and personal interviews. WWlealso request brokerage houses,
custodians, nominees and fiduciaries to forwardesopf the proxy material to those persons for witleay hold shares and request
instructions for voting the proxies. We will reinmse such brokerage houses and other persons forahsonable expenses in connection
with this distribution.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act ofAl@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, 2010, the reporting persons leingith all Section 16(a) filing requirements.

Householding of Annual Meeting Materials

Some banks, brokers and other nominee record Isofday be participating in the practice of “housdimg” proxy statements and
annual reports. This means that only one copyisffoxy statement or our 2010 annual report tol$tolders may have been sent to mult
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, MAZI24Attention: Secretary, (617) 503-6500. If younvseparate copies of the proxy
statement and 2010 annual report to stockholddtseifuture, or if you are receiving multiple copiend 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.
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THE BOARD HOPES THAT STOCKHOLDERS WILL ATTEND THEM 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, Secretary

Lexington, Massachusetts
April 20, 2011
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CLRIS

CURIS, INC.
4 MAGUIRE ROAD
LEXINGTON, MA 02421

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrunticand for electronic delivery of
information up until 11:59 P.M. Eastern Time on My, 2011. Have your proxy card
hand when you access the web site and follow thteuations to obtain your records &
to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by oompany in mailing proxy
materials, you can consent to receiving all fujpnexy statements, proxy cards and
annual reports electronically vianeail or the Internet. To sign up for electronicidety,
please follow the instructions above to vote ushmginternet and, when prompted,
indicate that you agree to receive or access pnutgrials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up until 11:59 P.M.
Eastern Time on May 31, 2011. Have your proxy ¢ardand when you call and then
follow the instructions.

VOTE BY MAIL

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

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

M3375i-P05977 KEEP THIS PORWNIBOR YOUR RECORD

DETACH AND RETURN THIS PORTIOMNONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

CURIS, INC.

For  Withhold For All To withhold authority to vote for any individual

The Board of Directors recommends that All All Except nominee(s), mark “For All Except” and write the
you vote FOR the following: number(s) of the nominee(s) on the line below.
1. Election of Directors O O O
Nominees:
01) Susan B. Bay!
02) Martyn D. Greenacr
03) Kenneth I. Kaitin
The Board of Directors recommends you vote FOR thfollowing proposals: For Against Abstain
2. To ratify the appointment of PricewaterhouseCoop&R as the Company’s independent registered palgioounting firm for the current O O O
fiscal year
3. To approve an advisory vote on executive compemnsati O O O
The Board of Directors recommends you vote 3 yeamn the following proposal: 1Year 2Years 3Years Abstain
4. To hold an advisory vote on the frequency of futexecutive compensation advisory votes | O O |
NOTE: Such other business as may properly come beformé®ting or any adjournment there
For address changes and/or comments, please dfisdlok and O
write them on the back where indicat
Please sign exactly as your name(s) appear(s) mevéloen signing as
attorney, executor, administrator, or other fidugiglease give full title as
such. Joint owners should each sign personallyhdiiers must sign. If a
corporation or partnership, please sign in fullpmate or partnership name,
authorized officer 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 June 1, 2011

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 and Proxy Statement and Annual Repertaailable at www.proxyvote.com.

M33758P05977

CURIS, INC.
Annual Meeting of Stockholders
June 1, 2011 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(gni2l R. Passeri and Michael P. Gray, and eacherfif 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 “Comp3rto be held on Wednesday, June 1, 2011, at 18:00 local time, at the offices of
Wilmer Cutler Pickering Hale and Dorr, LLP, 60 $t&treet, Boston, Massachusetts 02109, and anyradjents thereof, and there to
vote and act upon the matters stated on the res&tegroposed by the Company in respect of alleshaf stock of the Company which
the undersigned may be entitled to vote or act upith all the powers the undersigned would posggsrsonally present. None of the
proposals stated on the reverse side are conditiopen the approval of any other proposal. In thescretion, the proxy holders are
authorized to vote upon such other matters as mapeply come before the meeting or any adjournmibrgieof. The shares represente
by this proxy, when properly executed, will be vbtes directed by the undersigned. If no directigiven with respect to any election f
office or proposal, this proxy will be voted as@eunended by the Board of Directors. Attendancéefundersigned at the meeting or at
any adjournment thereof will not be deemed to revitiis proxy unless the undersigned shall revoisepitoxy in writing.

o o

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, A VOTE “FOR” PROPOSALS 2 AND 3, AND THAT YOU VOTE FOR A FREQUENCY OF EVERY
THREE YEARS ON PROPOSAL 4 ARE RECOMMENDED BY THE BO ARD OF DIRECTORS. IN THEIR DISCRETION,
THE PROXIES ARE AUTHORIZED TO VOTE UPON SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE
THE ANNUAL MEETING AND ANY ADJOURNMENT THEREOF.

Address Changes/Comment:

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

Continued and to be signed on reverse sic




