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Cyclacel Pharmaceuticals, Inc.
200 Connell Drive, Suite 1500
Berkeley Heights, New Jersey 07922
United States of America

April 26, 201:
Dear Stockholder,

You are cordially invited to attend the 2011 Annlkdeting of the Stockholders of Cyclacel Pharmaicals, Inc. (the ‘Company”) to
be held at 12:30 p.m., E.S.T., on May 24, 201buatcorporate headquarters at 200 Connell Driv#éeS1500, Berkeley Heights, New Jersey,
07922. The attached Notice of Annual Meeting araxypistatement describe the business we will conduttte annual meeting and provide
information about us that the holders of our commsimtk (the “Common Stock”) and 6% Convertible Exchangeable Preferred S{tok“
Preferred Stock”) should consider when voting.

At the annual meeting, the holders of our CommamrtiSare being asked to elect Spiro Rombotis andBvid U’'Prichard, nominees for
Class 2 directors, to our Board of Directors. Iditidn, we will ask the holders of our Common Stdckatify the selection of Ernst & Young
LLP as our independent registered public accourftingfor our fiscal year ending December 31, 20Ie Board of Directors recommends
the approval of each of these proposals.

Also at the annual meeting, the holders of ourd®refl Stock may elect two directors to fill the hewareated directorships on our Board
of Directors that will be created pursuant to terts of the Certificate of the Powers, Designatiéeferences and Rights governing the
Preferred Stock if candidates are elected. Llogwh&and Gregory T. Hradsky have been nominatedhmyder of our Preferred Stock for
these directorships. The Board of Directors madeesecommendation with respect to this proposal.

Such other business will be transacted as may dyopeme before the annual meeting and at any adjoents or postponements ther

We hope you will be able to attend the annual mgetivVhether you plan to attend the annual meetingg it is important that you cast
your vote either in person or by proxy. You mayevoter the Internet as well as by telephone or bY. mherefore, when you have finish
reading the proxy statement, you are urged to wmodecordance with the instructions set forth iis ffroxy statement. We encourage you to
vote by proxy so that your shares will be represgaind voted at the annual meeting, whether oyawtan attend.

If you wish to attend the annual meeting in pergaom, will need to register with us in advance. Yaun register by contacting our
investor relations office by no later than May 2811, by telephone at (908) 57330, by mail at Cyclacel Pharmaceuticals, IncO €0nnell
Drive, Suite 1500, Berkeley Heights, New Jerse@227 by fax at (866) 271-3466, or by e-mail to in@acel.com.

Thank you for your ongoing support of Cyclacel Phaceuticals, Inc. We look forward seeing you ataheual meeting.

Sincerely,
/sl Spiro Romboti:

Spiro Rombotis
President and Chief Executive Offic
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Cyclacel Pharmaceuticals, Inc.
200 Connell Drive, Suite 1500
Berkeley Heights, New Jersey 07922
United States of America

April 26, 201(
NOTICE OF 2011 ANNUAL MEETING OF STOCKHOLDERS
TIME: 12:30 P.M., E.S.T.
DATE: May 24, 2011
PLACE: 200 Connell Drive, Suite 1500, Berkeley ¢tds, New Jersey, 07922
PURPOSES:

1. For the holders of our common stoclkC@mmon Stock”) to elect Spiro Rombotis and Dr. David U’Prichasl Class 2 directors to
serve three year terms expiring at the annual meeting in 2014.

2. For the holders of our Common Stock to ratify &ppointment of Ernst & Young LLP as the Compariyiependent registered put
accounting firm for the fiscal year ending Decem®gr2011.

3. For the holders of our 6% Convertible Exchahg®referred Stock (thePreferred Stock”) to elect two directors to serve until the
earlier of (a) a term expiring at the 2013 annueéting of stockholders, in the case of one direetod a term expiring at the 2014 annual
meeting, in the case of the other director, andsfich time as all accrued and unpaid dividend$erPteferred Stock have been declared and
paid or set apart for payment.

In addition, the Company will transact any othesibhass that may properly be presented before th@ahmeeting or at any adjournment
or postponement thereof.

WHO MAY VOTE?

You may vote if you were the record holder of own@non Stock and/or Preferred Stock at the closrisiness on April 4, 2011. A list
of stockholders of record will be available at #mual meeting and during the ten days prior tatireial meeting at the office of our
Secretary at the above address.

The presence, in person or by proxy, of the holdersf a majority of the issued and outstanding sharesf Common Stock entitled tc
vote at the annual meeting is required to constit@ a quorum for the proposals to be voted on by thieolders of our Common Stock.
The presence, in person or by proxy, of the holdersf a majority of the issued and outstanding sharesf Preferred Stock entitled to
vote at the annual meeting is required to constit@ a quorum for the proposal to be voted on by thediders of our Preferred Stock.
Accordingly, whether you plan to attend the annuameeting or not, we ask that you complete, sign, datand return the enclosed proxy
card for the holders of Common Stock and Preferredstock, as applicable, as soon as possible in accande with the instructions on
the proxy card. A pre-addressed, postage prepaid tern envelope is enclosed for your convenience. the event you are able to attend
the annual meeting, you may revoke your proxy andate your shares in person.

If you plan to attend the annual meeting, you megister in advance by contacting our investor tiglas office by telephone at (908)
517-7330, by mail at Cyclacel Pharmaceuticals, ,|200 Connell Drive, Suite 1500, Berkeley HeigNesw Jersey, 07922, by fax at (866)
271-3466, or by e-mail to ir@cyclacel.com. Onlyaetand beneficial owners will be permitted to tgr. Requests for registration will be
processed in the order in which they are received must be requested by no later than May 17, 2BlERse note that seating is limited ¢
registration of stockholders will be accepted diirst-come, first-served basis. On the day of thewual meeting, each stockholder will be
required to present a valid picture identificatisnch as a driver’s license or passport. Seatindjlvagin at 11:30 a.m. and the meeting will
begin at 12:30 p.m.

BY ORDER OF THE BOARD OF DIRECTOR
/ s/ Paul McBarror
Paul McBarron, Secreta
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Cyclacel Pharmaceuticals, Inc.
200 Connell Drive, Suite 1500
Berkeley Heights, New Jersey 07922
United States of America

PROXY STATEMENT FOR THE CYCLACEL PHARMACEUTICALS, I NC.
2011 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 24, 2011

GENERAL INFORMATION ABOUT THE ANNUAL MEETING
Why Did | Receive this Proxy Statement as a Holdesf Common Stock?

You received this proxy statement and the enclpsexy card because the Board of Directors of Cyal®harmaceuticals, Inc. (the “
Company ") is soliciting your proxy to vote at the 2011 arah meeting, and any adjournments or postponenoénite meeting, to be held at
12:30 p.m., E.S.T., on May 24, 2011 at our corpohetadquarters at 200 Connell Drive, Suite 1508kdéey Heights, New Jersey 07922.
holders of our Common Stock are entitled only ttevan Proposal 1, the election of Class 2 directomd Proposal 2, the ratification of the
appointment of Ernst & Young LLP as our independegistered public accounting firm, each as deedrib more detail in this proxy
statement. This proxy statement, along with treampanying Notice of Annual Meeting of Stockholdensmmarizes the purposes of the
annual meeting and the information that holdersusfCommon Stock need to know to vote at the anmeating.

Why Did | Receive this Proxy Statement as a Holdeof Preferred Stock?

You received this proxy statement and the enclpsexy card because the holders of 6% ConvertiblehBrgeable Preferred Stock (
“ Preferred Stock”) of the Company, are currently entitled to vorelalect directors to fill two newly created diresthips to be created on
the Company'’s Board of Directors.

In the Fall of 2010, Lloyd I. Miller, a holder 00% or more of the Preferred Stock requested tleaCthmpany call a special meeting of
the holders of our Preferred Stock to vote andt¢lectwo directors entitled to be elected by thklérs of Preferred Stock. The Company
called and attempted to hold a special meetinh@hblders of Preferred Stock for such purpose cioli2r 4, 2010. Because a quorum was
not present at such time, the meeting was adjowngtNovember 1, 2010, at which time a quoruniolders of Preferred Stock was again
not present and the meeting was terminated witfusthier adjournment.

Pursuant to the terms of the Compan@ertificate of the Powers, Designations, Prefazsrand Rights governing the Preferred Stock
“ Certificate "), holders of the Preferred Stock are entitledetteive, when, as and if declared by the Boardiaddiors, out of the funds of
the Company legally available therefor, cash dindtepayable in equal quarterly installments on &afyr 1, May 1, August 1 and
November 1. The Certificate further provides tlifathe Company is in arrears in an aggregate ategual to at least six quarterly divider
(whether or not consecutive), the number of membgtise Companys Board of Directors will be increased by two, effee as of the time ¢
election of such directors, and the holders ofdtretl Stock, voting separately as a class, wiletthe right to vote and elect such two
additional directors. This right accrued to thedeos of our Preferred Stock as of August 2, 20ABhough a dividend was paid on
February 1, 2011, and one has been declared qagable on May 2, 2011 the Company is still in @rsén an aggregate amount equal to six
quarterly dividends on the Preferred Stock.

In light of the continuing right of the holders Bfeferred Stock to elect two directors, Mr. Millexs re-nominated Lloyd Sems and
Gregory T. Hradsky to serve as such additionaktlirs. We have not received any other nominationslifectors by the holders of the
Preferred Stock. Pursuant to the terms of the f@atie, the Board of Directors shall determine vhhitass of directors on the Company’s
classified board to appoint any individuals eledigdhe holders of Preferred Stock. The Board iné®@ors has determined that Mr. Sems, if
elected, would be appointed to Class 2, with a texpiring at the Company’s 2014 annual meetingadkholders, and Mr. Hradsky, if
elected, would be appointed to Class 1, with a texpiring at the Company’s 2013 annual meetingadfldolders. If elected, Messrs. Sems
and Hradsky would serve as directors until theieaolf (a) the annual meeting of stockholders aittvithe class of directors to which such
individual has been appointed expires and suclvidhaal’'s successor is duly elected and qualified] ¢) such time as all accrued and unpaid
dividends on the Preferred Stock have been dectardgaid or set apart for payment.
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The holders of the Preferred Stock are entitle¢f tmliote on the proposal relating to the elecbbiMessrs. Sems and Hradsky, as
described in more detail in this proxy statememe (tPreferred Director Election Proposal”). This proxy statement, along with the
accompanying Notice of Annual Meeting of Stockhoddeummarizes the purposes of the annual meatithghe information that holders of
our Preferred Stock need to know to vote at theiahmeeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING TO BE
HELD ON MAY 24, 2011. THE PROXY STATEMENT AND ANNU AL REPORT TO STOCKHOLDERS FOR 2011 ARE
AVAILABLE AT WWW.PROXYVOTE.COM

On or about April 26, 2010, we began sending thisy statement, the attached Notice of Annual Megtif Stockholders and the
enclosed proxy card to all stockholders entitleddte at the annual meeting. Although not parhef proxy statement, we are also sending
along with this proxy statement, our 2010 Annuap®¢€ which includes our financial statements fa tiscal year ended December 31, 2!
You can also find a copy of our Annual Report omnrd 0-K for the year ended December 31, 2010 onrtteenet through the SEC'’s
electronic data system called EDGARnatw.sec.gowr through the Investor Relations section of oubsie atvww.cyclacel.com The
information in our website is not a part of thieyy statement and is not incorporated by referémeethis proxy statement. You may also
obtain a printed copy of our Annual Report on FABrK, including our financial statements, free bagge, from us by sending a written
request to 200 Connell Drive, Suite 1500, Berkéleyghts, New Jersey 07922, Attention: Secretanilits will be provided upon written
request and payment of an appropriate processing fe

Who Can Vote at the Annual Meeting?

Only stockholders who owned our Common Stock an@lfeferred Stock at the close of business on Ap@l011 are entitled to vote at
the annual meeting. On this record date, there W@/&98,688 shares of our Common Stock and 1,223%Mh4dres of our Preferred Stock
issued and outstanding and entitled to vote omptbhposals submitted to the holders of our CommaxkSand Preferred Stock, respectively.

You do not need to attend the annual meeting te your shares. Shares represented by valid praxiesived in time for the annual
meeting and not revoked prior to the annual meetinijbe voted at the annual meeting. For instiared on how to change or revoke your
proxy, see “May | Change or Revoke My Proxy?” below

For the ten-day period immediately prior to the wadnmeeting, the list of the stockholders of recemtitled to vote at the annual meeting
will be available for inspection at our offices2&t0 Connell Drive, Suite 1500, Berkeley HeightsywNiersey, 07922, by stockholders for such
purposes as are set forth in the General Corporatigv of the State of Delaware. Such list will almoavailable for inspection at the annual
meeting.

How Many Votes Do | Have?

Each share of Cyclacel Common Stock that you oviitlesiyou to one vote with respect to each of Beas 1 and 2. Each share of
Cyclacel Preferred Stock that you own entitles fmane vote with respect to the Preferred DireEfection Proposal.

How Do | Vote?

Whether you plan to attend the annual meeting gnim® urge you to vote by proxy. If you vote by yypthe individuals named on the
proxy card applicable to your class of stock, aurytproxies,” will vote your shares in the manneuyindicate. If you are a holder of our
Common Stock, you may specify whether your shanesld be voted for all, some or none of the nonsrfee director or withheld from all -
any one of the nominees for director and whether gbares should be voted for, against or abstainidrespect to the proposal to ratify the
selection of our independent registered public mnting firm. If you are a holder of our Preferretd&k, you may specify whether your sha
should be voted for all, some or none of the nomsrfer director or withheld from all or any onetlbé& nominees for director. Voting by prc
will not affect your right to attend the annual rtieg. If your shares are registered directly in yoame through our transfer agent, American
Stock Transfer and Trust Company, or you have stectificates registered in your name, you may stibrproxy to vote:

* By Internet or by telephone. Follow the instructions attached to the proxydcapplicable to your class of stock to submit
a proxy to vote by Internet or telephone.
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* By mail. Complete and mail the enclosed proxy card apiplécto your class of stock in the enclosed pospagpaid
envelope. Your proxy will be voted in accordancéhwiour instructions. As a holder of shares of CamrBtock, if you sig
the proxy card but do not specify how you want yshares voted, they will be voted as recommendeslibyoard of
Directors.

* In person at the meeting. If you attend the annual meeting, you may delix@ir completed proxy card in person or you
may vote by completing a ballot, which will be dabie at the annual meeting. You are required gister in advance of tt
annual meeting if you plan to attend the annualtimgén person. If you wish to register in advaé¢he annual meeting,
please contact our investor relations office byater than May 17, 2011, by telephone at (908) 3330, by mail at
Cyclacel Pharmaceuticals, Inc., 200 Connell Driseite 1500, Berkeley Heights, New Jersey, 0792Zakwat (866) 271-
3466, or by e-mail to ir@cyclacel.com.

Telephone and Internet voting facilities for abaftholders of record will be available 24-hoursag dnd will close at 11:59 p.m., E.S.T.,
on May 23, 2011.

If your shares are held in “street name” (heldhi@ hame of a bank, broker or other nominee whieeishblder of record), you must
provide the bank, broker or other nominee withringions on how to vote your shares and can d dollws:

e By Internet or by telephone. Follow the instructions you receive from the necbolder to vote by Internet or telephone.

« By mail. You should receive instructions from the recoottiar explaining how to vote your shares.

* In person at the meeting. Contact the broker, bank or other nominee whdgbur shares to obtain a broker’s proxy
card and bring it with you to the annual meetingu¥Yvill not be able to vote at the annual meetinpss you have a proxy
card from your broker, bank or other nominee.

How Does the Board of Directors Recommend That | \fe on the Proposals?

The Board of Directors recommends that you votiews:

*  As a holder of Common StockFOR ” the election of Spiro Rombotis and Dr. David UtPrard, nominees for Class 2
directors;

e As a holder of Common StockFOR " ratification of the selection of our independergiséered public accounting firm fi
the fiscal year ending December 31, 2011; and

e As a holder of Preferred StockNO RECOMMENDATION ” on whether to vote in favor of or against thectiten of
Lloyd Sems, as a Class 2 director, and Gregoryr@dsky, as a Class 1 director.

If any other matter is properly presented at theuahmeeting, your proxy provides that your shavidisbe voted by the proxy holder
listed on the proxy card in accordance with hiserbest judgment. We know of no matters that nedx acted on at the annual meeting,
other than those described in this proxy statement.

May | Change or Revoke My Proxy?

If you submit a proxy, you may change or revokat iany time before the annual meeting. You may geam revoke your proxy in any
one of the following ways:

e By submitting a new proxy card with a date latertlyour previously delivered proxy and submittingd instructed above
or by providing written notice of revocation to lnsfore the annual meeting at 200 Connell DriveteS1$H00, Berkeley
Heights, New Jersey, 07922,
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Attention: Paul McBarron, Executive Vice Presidemirance, Chief Financial Officer, Chief Operatinffi€er and
Secretary;

e By submitting a later proxy by Internet or by tddlepe as instructed above; or

» By attending the annual meeting in person and gdtirperson. Attending the annual meeting in pesgiimot, in and of
itself, change or revoke a previously submittedpronless you specifically request it or vote bjldiaat the annual
meeting.

Your most current proxy card or proxy submissiortddgphone or Internet is the one that will be ¢edn
What if | Receive More Than One Proxy Card?

Separate proxy cards are being sent to holder®win@n Stock and to holders of Preferred Stockiolf hold only shares of Common
Stock, you will receive only the proxy card for defs of Common Stock. If you hold only sharesmeff&red Stock, you will receive only t
proxy card for holders of Preferred Stock. If ymld both shares of Common Stock and PreferreckSyau will receive both proxy cards,
and you should complete both proxy cards if yothviisvote your respective interests in both the @om Stock and Preferred Stock.

In addition, you may receive more than one proxyl @a voting instruction form if you hold sharesamfr Common Stock or Preferred
Stock in more than one account, which may be iisteged form or held in street name. Please voteédrmanner described under “How Do |
Vote?” for each account to ensure that all of yghares are voted.

Will My Shares be Voted if | Do Not Vote?

If your shares are registered in your name, théiynet be voted if you do not return your proxy @¢doy mail or vote by Internet,
telephone or at the annual meeting, as describedealnder “How Do | Vote?”

If your shares are held in street name and youod@rovide voting instructions to the broker, bamlother nominee who holds your
shares as described above under “How Do | Voté®, bank, broker or other nominee that holds yoareshhas the authority to vote your
unvoted shares of Common Stock on Proposal 2 dveddes not receive instructions from you. We@amage you to provide voting
instructions. This ensures your shares will be datethe annual meeting in the manner you desio&ever, your broker, bank or other
nominee cannot vote your shares on Proposal 2edeitbferred Director Election Proposal if it has meeived instructions from you because
such matters are considered rrootine under applicable law. Where your brokenkbar other nominee does not vote on a matter fachvit
does not have discretionary voting authority, thigeferred to as a “broker non-vote.”

What Vote is Required to Approve Each Proposal andHow are Votes Counted?

Proposal 1: Holders of Common Stock to Elec  The two nominees for director who receive the mosts (also known as a “plurality”

Two Class 2 Directors of the votes cast) will be elected. You may votbhei FOR all of the nominees,
WITHHOLD your vote from all of the nominees or WIHDLD your vote from any
one or more of the nominees. Votes that are withhvl not be included in the vote
tally for the election of directors. Brokerage fsmo not have authority to vote
customers’ unvoted shares held by the firms irestname for the election of directors.
As a result, any shares not voted by a customé¢bwitreated as a broker non-vote.
Such broker nc-votes will have no effect on the results of thisev
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Proposal 2: Holders of Common Stock to Ratify The affirmative vote of a majority of the sharesCafmmon Stock cast for this proposal

Selection of Our Independent Registered Public is required to ratify the selection of our indepentdregistered public accounting firm.

Accounting Firm Abstentions will have no effect on this proposablrage firms have authority to vote
customers’ unvoted shares held by the firms iresiname on this proposal. If a broker
does not exercise this authority, such broker nates/will have no effect on the results
of this vote. We are not required to obtain therapal of our holders of Common Stock
to select our independent registered public acéogifirm. However, if our holders of
Common Stock do not ratify the selection of ErnsY@ung LLP as our independent
registered public accounting firm for the year eigdDecember 31, 2011, our Audit
Committee of our Board of Directors will reconsidksrselection

Preferred Director Election Proposal The two nominees for director who receive the moses (also known as a “plurality”
of the votes cast) will be elected. You may vothesi FOR all of the nominees,
WITHHOLD your vote from all of the nominees or WIHDLD your vote from any
one or more of the nominees. Votes that are withhwll not be included in the vote
tally for the election of directors. Brokerage fsmo not have authority to vote
customers’ unvoted shares held by the firms irestname for the election of directors.
As a result, any shares not voted by a customébwitreated as a broker non-vote.
Such broker nc-votes will have no effect on the results of thisev

What is the Effect of Not Casting Your Vote?

If you hold your shares of Common Stock or Prefé®#ock in street name, it is critical that you mitha proxy or instruct your bank,
broker or other nominee to cast your vote if youniwgour vote to be counted for the election of clioes (Proposal 1 of this proxy statement,
if you are a holder of Common Stock; Preferred Etwe Election Proposal in this proxy statemenyoifi are a holder of Preferred Stock). In
the past, if you held your shares in street nanteyan did not indicate how you wanted your shai@sd in the election of directors, your
bank, broker or other nominee was allowed to vietsé shares on your behalf in the election of thredn the bank, broker or other
nominee’s discretion.

Recent changes in regulation were made to take #&wveagbility of your bank, broker or other nomirteesote your uninstructed shares in
the election of directors on a discretionary bablmus, if you hold your shares in street name anddo not instruct your bank, broker or ot
nominee how to vote in the election of directorsyvotes will be cast on this proposal on your bebtadur bank, broker or other nominee w
however, continue to have discretion to vote anpstructed shares of Common Stock on the ratificatif the appointment of the Compasy’
independent registered public accounting firm (Beah 2 of this proxy statement). If you are a holsfeCommon or Preferred stock of record
and you do not cast your vote, no votes will be oasyour behalf on any of the items of businegb@@annual meeting on which your class of
stock is entitled to vote.

Is Voting Confidential?

We will keep all of the proxies, ballots and votitadpulations private. We only let our InspectoEtéction, a representative of Broadri
Financial Solutions, Inc., examine these documéwhagement will not know how you voted on a spegfoposal unless it is necessary to
meet legal requirements. Broadridge, however, fatlivard to management any written comments you makéhe proxy card or elsewhere.

What Are the Costs of Soliciting these Proxies?

The solicitation of proxies in the enclosed fornmiade on behalf of the Board of Directors. Thererdost of soliciting these proxies,
including the costs of preparing, printing and ringjilthis proxy statement and accompanying matenélsbe borne by us. We have engaged
Morrow & Co., LLC, 470 West Ave., Stamford, CT 0&9@0 assist us with the solicitation of proxieshwiespect to Proposals 1 and 2 for a
fee of $5,500, plus expenses. In addition, proxiay be solicited personally, by telephone or otlieewby our officers, directors and
employees, and, with respect to the Preferred Rirdglection Proposal, by Messrs. Lloyd Miller, kbSems and Gregory T. Hradsky, none
of whom will receive any compensation for theseviseis. Mr. Miller has engaged Okapi Partners LLE7 4
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Madison Avenue, 28 Floor, New York, NY 10022, &t twn expense, to assist in the solicitation ofkjgs of holders of our Preferred
Stock with respect to the Preferred Director Eet#roposal, for a fee of $15,000, plus expen®és.will ask banks, brokers and other
nominees to forward these proxy materials to theircipals and obtain authority to execute proxi&e. will then reimburse such parties for
their reasonable expenses incurred in connectitmtivese activities.

What Constitutes a Quorum for the Annual Meeting?

With respect to Proposals 1 and 2, the presengerson or by proxy, of the holders of a majorityhe issued and outstanding shares of
our Common Stock entitled to vote at the meetingeisessary to constitute a quorum at the annuaimgee

With respect to the Preferred Director Electiongeal, the presence, in person or by proxy, ohtilders of a majority of the issued and
outstanding shares of our Preferred Stock entiadte at the meeting is necessary to constitgi@goaum at the annual meeting.

Votes of stockholders of record of each class wieguaesent at the annual meeting in person or txypand abstentions are counted for
purposes of determining whether a quorum existe aach such class of capital stock. Broker naes/will be counted for purposes of
determining whether a quorum exists with respethi¢oCommon Stock Proposals 1 and 2, but will motdunted with respect to the
Preferred Director Election Proposal.

What Dissenters’ Rights Do | Have?
Under Delaware law, none of our stockholders atileh to rights of appraisal on any proposal refdrto herein.
Attending the Annual Meeting

The annual meeting will be held at 12:30 P.M., E.Son May 24, 2011, at our corporate headquadeP90 Connell Drive, Suite 1500,
Berkeley Heights, New Jersey 07922. When you aafveur corporate headquarters, signs will direct i the appropriate meeting room.
You need not attend the annual meeting in ordeote.

If you plan to attend the meeting, you must regist@dvance by no later than May 17, 2011. Regfistn will be granted only to record
and beneficial owners. You may register by contactiur investor relations office by telephone &8)9517-7330, by mail at Cyclacel
Pharmaceuticals, Inc., 200 Connell Drive, SuiteQl 3erkeley Heights, New Jersey 07922, by fax G6J&71-3466, or by e-mail to
ir@cyclacel.com. When contacting us, please pet@ class of shares you hold and the name urldehwou hold shares of record or the
evidence of your beneficial ownership of sharexdesd below.

Please note that if you hold your shares in “stnegte” (that is, through a broker, bank or othenimee), you will need to send a written
request for registration either by regular maik, & e-mail, along with proof of share ownershipcls as a copy of the portion of your voting
instruction form showing your name and addresarkior brokerage firm account statement or a |&tben the broker, bank or nominee
holding your shares, confirming ownership. Requistsegistration will be processed in the ordewinich they are received and must be
requested no later than May 17, 2011. Please hateséating is limited and requests for registratidll be accepted on a first-come, first-
served basis. On the day of the annual meetindy, #ackholder will be required to present a valtyre identification such as a driver’s
license or passport. Seating will begin at 11:301 Aand the meeting will begin at 12:30 P.M.

Householding of Annual Disclosure Documents

In December 2000, the Securities and Exchange Cssioni, or the SEC, adopted a rule concerning thieedg of annual disclosure
documents. The rule allows us or your broker, baméther nominee to send a single set of our anmalrt and proxy statement to any
household at which two or more of our stockholdessde, if we or your broker, bank or other nomibebeve that the stockholders are
members of the same family. This practice, refetoeals “householding,” benefits both you and usediuces the volume of duplicate
information received at your household and help®tluce our expenses. The rule applies to our aneparts, proxy statements and
information statements. Once you receive noticenfyour broker, bank or other nominee or from us$ teamunications to your address will
be “householded,” the practice will continue ugtu are otherwise natified or until you revoke ygonsent to the practice. Each stockholder
will continue to receive a separate proxy cardatimg instruction card.
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If your household received a single set of disaleslocuments this year, but you would prefer teirgcyour own copy, please contact
Broadridge Financial Solutions, Inc., by callingitrtoll free number, 1-888-237-1900.

If you do not wish to participate in “householdingrid would like to receive your own set of our aadrdisclosure documents in future
years, follow the instructions described below. @Goely, if you share an address with another matleur Common Stock and togett
both of you would like to receive only a single sbur annual disclosure documents, follow thestructions:

» If your shares are registered in your own nameyggecontact Broadridge Financial Solutions, Intd, iaform them of you
request by calling them at 1-888-237-1900 or wgitinem at 51 Mercedes Way, Edgewood, New York, 7171

« If a broker, bank or other nominee holds your shgoiease contact the broker, bank or other nondireetly and inform
them of your request. Be sure to include your ngheepname of your brokerage firm and your accountimer.

Electronic Delivery of Company Stockholder Communiations

Most stockholders can elect to view future proxatestnents and annual reports over the Internetadgiéreceiving paper copies in the
mail.

You can choose this option and save the cost afymiag and mailing these documents by:
» following the instructions provided on your proxgrd or voter instruction form;
» following the instructions provided when you submjproxy to vote over the Internet; or
*  going towww.proxyvote.corand following the instructions provided.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiaith respect to the beneficial ownership of our @oon Stock and Preferred Stock as of
April 18, 2011 for (a) the executive officers naniedhe Summary Compensation Table on page 17i®ptioxy statement, (b) each of our
directors and director nominees, (c) all of ourrent directors and executive officers as a grounf,(d) each stockholder known by us to own
beneficially more than 5% of each class of our Camrand Preferred Stock, relying solely upon the ammand percentages disclosed in
their public filings.

Beneficial ownership is determined in accordandd e rules of the SEC and includes voting or #tveent power with respect to the
securities. We deem shares of common stock thatt@acquired by an individual or group within 6§ slaf April 18, 2011 pursuant to the
exercise of options or warrants to be outstandimdghe purpose of computing the percentage ownerdfhguch individual or group, but are
not deemed to be outstanding for the purpose opatimg the percentage ownership of any other pessown in the table. Except as
indicated in footnotes to this table, we believat e stockholders named in this table have saiay and investment power with respect to
all shares of stock shown to be beneficially owhgdhem based on information provided to us byeatsteckholders.

Percentage of ownership is based on 46,601,758sb&iCommon Stock and 1,213,142 shares of Pref&teck outstanding as of April
18, 2011.

The address for each of the directors and namezliixe officers is c/o Cyclacel Pharmaceuticals,,|200 Connell Drive Suite 1500,
Berkeley Heights, New Jersey 07922. Addresseshafrdieneficial owners are noted in the table.

Number of Shares Percentage o Number of Shares Percentage of
of Common Stock Common Stock of Preferred Stock Preferred Stock
Beneficially Owned(1) Owned Beneficially Owned(1) Owned

Directors, Director Nominees and Executive Offic
Dr. Nicholas Bacopoulos (. 42,30¢ * 0 0%
Sir John Banham(: 132,51 * 0 0%
Dr. Judy Chiao(4 359,95! * 0 0%
Dr. Christopher Henney/(* 218,41¢ * 0 0%
Paul McBarron(6 561,62: 1.2(% 0 0%
Spiro Rombotis(7 1,050,38! 2.22% 0 0%
Daniel K. Spiegelman(¢ 126,37( * 0 0%
Dr. David U Prichard(9) 230,18: * 0 0%
Lloyd Sems 0 * 0 0%
Gregory T. Hradsk' 0 * 0 0%
Executive officers and directors as a group (9@}

(10) 2,834,92 5.82% 0 0%
5% or more stockholdel
Austin W. Marxe and David M. Greenhouse(11)
527 Madison Avenue, Suite 2600, New York, NY
10022 9,911,14 19.6%% 0 0%
Lloyd I. Miller(12)
4550 Gordon Drive, Naples, FL 341 0 0% 245,16 20.21%
* Represents beneficial ownership of lésst1% of the outstanding shares of our CommonkStoc

(1) Beneficial ownership is determined in accordandd wie rules of the SEC and generally includesngptir investment power with
respect to securities. Beneficial ownership alstuitles shares of Common Stock subject to optiodsasrants currently exercisable
convertible, or exercisable or convertible withhdays of April 18, 2011. Except as indicated bytfiote, to our knowledge, all pers:
named in the table
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()
(3)
(4)

(5)
(6)
(7)

(8)
(9)
(10)

(11)

(12)

above have sole voting and investment power wipeet to all shares of Common Stock shown as heakfiowned.
Includes options to purchase 39,809 shares of CanBback that are exercisable within 60 days of K#8j 2011.
Includes options to purchase 95,667 shares of CanBiback that are exercisable within 60 days of IK#8i 2011.

Includes options to purchase 286,787 shares of GamBtock that are exercisable within 60 days ofil4@, 2011. Also includes
9,893 restricted stock units.

Includes options to purchase 211,252 shares of GamBtock that are exercisable within 60 days ofil4@, 2011.
Includes options to purchase 385,568 shares of GomBtock that are exercisable within 60 days ofil&&, 2011.

Includes options to purchase 492,227 shares of GamBtock that are exercisable within 60 days ofil&@, 2011. Also includes
19,786 restricted stock units. Of the shares of @om Stock reported, 1,000 shares are held indyregtMr. Rombotis through his IR
account.

Includes options to purchase 126,370 shares of GomBtock that are exercisable within 60 days ofil&&, 2011.
Includes options to purchase 204,877 shares of GoamBtock that are exercisable within 60 days ofil&&, 2011.

See footnotes (2)-(9). Also includes options tochase 113,165 shares of Common Stock held by R8bsrtowski, our Vice
President, Sales & Marketing, which are exercisalifkin 60 days of April 18, 2011.

Based on a Schedule 13G filed on February 11, #ithithe SEC by Austin W. Marxe (“Marxe”) and Davidl Greenhouse
(“Greenhouse”). Marxe and Greenhouse share soiegvahd investment power over 4,106,900 sharesmwihton stock, 2,724,073
warrants to purchase shares of common stock, 1@&ya@rants (not currently exercisable) and optimnsurchase 2,053,450 units (ei
unit consists of one share of common stock andaméato purchase 0.5 of common stock). This amawitides 547,600 shares of
common stock, 381,965 warrants to purchase shasrmomon stock, 26,400 warrants (not currently eisable) and options to
purchase 273,800 units (each unit consists of bapesof common stock and warrant to purchase 0cemimon stock) owned by
Special Situations Private Equity Fund, L.P., 688,5hares of common stock, warrants to purchas@3d23hares of common stock
and options to purchase 342,250 units (each ungists of one share of common stock and warraptitchase 0.5 of common stock)
are owned by Special Situations Cayman Fund, R,B53,400 shares of common stock, 1,459,360 wartarurchase shares of
common stock, 114,000 warrants (not currently égahie) and options to purchase 1,026,700 unitsh(aeait consists of one share of
common stock and warrant to purchase 0.5 of comstak) owned by Special Situations Fund IIl QP,.lakrd 821,400 shares of
common stock, 540,498 warrants to purchase shasmomon stock, 35,800 warrants (not currently eisable) and options to
purchase 410,700 units (each unit consists of bapesof common stock and warrant to purchase 0cemimon stock) owned by
Special Situations Life Sciences Fund, L.P. Mamx& @reenhouse are the controlling principals of AWMestment Company, Inc.,
general partner of and investment adviser to Sp8diaations Cayman Fund, L.P. AWM also serveshasgeneral partner of MGP
Advisers Limited Partnership, the general partrfiedmecial Situations Fund Il QP, L.P. Marxe aneé@&rhouse are members of MG
Advisers L.L.C., the general partner of Speciali&ibns Private Equity Fund, L.P. Marxe and Greeskare also members of LS
Advisers L.L.C., the general partner of Speciali&ibns Life Sciences Fund, L.P. AMW serves asrthestment adviser to Special
Situations Private Equity Fund, L.P., Special Siares Fund Il QP, L.P. and Special Situations I$fgences Fund, L.P.

Based on a letter dated February 16, 2011, sehet€@ompany by Mr. Miller.
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MANAGEMENT AND CORPORATE GOVERNANCE
The Board of Directors

Our Amended and Restated Certificate of Incorponaéind Amended and Restated Bylaws, as amendaddetthat our business is to
managed by or under the direction of the Boardioéd@ors. Our Board of Directors is divided intoeh classes for purposes of election. One
class is elected at each annual meeting of stodkh®to serve for a three-year term. Our Boardicgddors currently consists of seven
members, classified into three classes as foll§WsSir John Banham and Daniel K. Spiegelman ctiistiClass 1, with a term ending at the
2013 annual meeting; (2) Spiro Rombotis and Davigridhard, Ph.D. constitute Class 2, with a terrdiag at the 2011 annual meeting; and
(3) Paul McBarron, Nicholas Bacopoulos, Ph.D. ahdsfopher S. Henney, Ph.D., D.Sc. constitute C3asgith a term ending at the 2012
annual meeting.

On March 30, 2011, our Board of Directors voteddminate Spiro Rombotis and David U’Prichard, Phfbr. election as Class 2
directors at the annual meeting for a term of tlyesrs to serve until the 2014 annual meetingamfidtolders, and until their respective
successors have been elected and qualified.

In addition, the holders of our Preferred Stockingpseparately as a class, are entitled to vodeetetrt two additional directors pursu
to the terms of the Certificate. Lloyd Sems anddery T. Hradsky have been nominated by a holdeuoPreferred Stock. Thus, after the
annual meeting (and assuming a quorum of the holofelPreferred Stock is obtained at the annual imgdetour Board of Directors will
consist of nine members, provided that the righhefholders of our Preferred Stock to elect dinects a separate class will end at such time
as all accrued and unpaid dividends on the PrefeSteck have been declared and paid or set apgrajanent. Such directorships shall also
expire at such time.

Set forth below are the names of the persons ndedras directors and our current directors, thg@satheir offices in the Company, if
any, their principal occupations or employmenttfag past five years, the length of their tenurdig=ctors and the names of other public
companies in which such persons hold or have heddtdrships during the past five years. In addititne following paragraphs include
specific information about the experience, quadifiens, attributes or skills of each of our direst@ther than Messrs. Sems and Hradsky,
who were nominated by Mr. Miller, that led the Bobaif Directors to the conclusion that the indivibisaqualified to serve on the Board of
Directors as of the time of this filing, in light our business and structure.

Name Age Position

Spiro Rombotis 52 President and Chief Executive Officer; Common StNckninee for Class 2 Direct

Paul McBarron 50 Executive Vice President—Finance, Chief Financiild®r, Chief Operating Officer and Secretary;
Class 3 Directo

Dr. Nicholas Bacopoula 62 Class 3 Directo

Sir John Banhar 70 Class 1 Directo

Dr. Christopher Henne 70 Vice Chairman; Class 3 Direct

Daniel K. Spiegelma 52 Class 1 Directo

Dr. David L' Prichard 62 Chairman of the Board of Directors; Common Stockrieee for Class 2 Directt

Lloyd Sems 39 Preferred Stock Nominee for Class 2 Direc

Gregory T. Hradsk' 50 Preferred Stock Nominee for Class 1 Direc

Preferred Stock Nominee for Class 1 Director (Ternto Expire in 2013)

Gregory T. Hradsky.Based on information provided to us by Mr. Milldfy. Hradsky has been an independent financial dtarstu
since February 2006. He has served on the boatuleaftors of Sielox, Inc. since June 2008 wherest&hairman of the Audit Committee.
Between May 2003 and February 2006, Mr. Hradsky avéiice President of Avenue Capital Group, a glalmastment firm, where he
managed a portfolio of distressed securities, pastganization equities and other investments. Ft889 until 2003, Mr. Hradsky was the
founder and Managing Partner of Bellport Capitaljravestment firm specializing in distressed sdi®sgi Prior to that,
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Mr. Hradsky was a Managing Director and Head ofRitressed Securities Group at UBS Securities Eo@ 1993 until 1998. Mr. Hradsk
joined UBS in 1991 as a research analyst focusmdistressed credits. Prior to UBS, Mr. Hradsky wasember of the Distressed Securi
Group and the High Yield Research Department aFtist Boston Corporation from 1988-1991. He belgisrncareer at T. Rowe Price
Associates in 1983 and worked in the Fixed Incorapddtment until 1986. Mr. Hradsky has a B.A. frooybla College in Maryland and an
M.B.A. from the Wharton School of the University ®&énnsylvania.

Only a holder of our Preferred Stock as of the r@dtate is entitled to vote with respect to thetds of Mr. Hradsky.
Continuing Class 1 Directors (Terms to Expire in 2@3)

Sir John Banham. Sir John Banham is currently the Chairman of $ohrMatthey plc and Sultan Scientific Limited, a®hior non-
executive director of Invesco Limited. He is pastbtor General of the Confederation of Britishustty (CBI) and past Chairman of
Whitbread plc, Geest plc, ECI Partners LLP, Tarplacand Kingfisher plc. His public sector appointiteecomprise first Controller of the
Audit Commission and first Chairman of the LocaM&mment Commission for England. He was formerlynétary Treasurer of the United
Kingdom’s Cancer Research Campaign prior to its mergerliwigierial Cancer Research. He is a graduate of @dgeUniversity in Natur:
Sciences and has honorary degrees from a numigitish universities.

Sir John Banham is qualified for service on our iBlaaf Directors based on his professional expegeard public service involvement in
the business and scientific arenas in which our @om operates.

Daniel K. Spiegelman M.B.A. Mr. Spiegelman had served as one of Xcyte's threcsince September 2004, and continued on as a
director of the Company. Mr. Spiegelman had seasthe Senior Vice President and Chief Financiéic&fof CV Therapeutics, Inc. since
September 1999. From January 1998 to September 98piegelman served as the Vice President dmef Einancial Officer of CV
Therapeutics, Inc. From 1991 until 1998, Mr. Spiega was employed by Genentech, Inc., a bioteclygyatompany, holding various
positions in the Treasury department, includinggbsition of Treasurer from 1996 to 1998. Mr. Spietan also serves as a member of the
board of directors of Affymax, Inc., Omeros Inc,@thyreon, Inc. and Anthera Pharmaceuticals Inbligy-traded biopharmaceuticals
companies, as well as some private biotech compalie Spiegelman holds a B.A. in Economics froran®ard University and an M.B.A.
from Stanford Graduate School of Business.

Mr. Spiegelman is qualified for service on our Bbaf Directors based on his extensive backgrourfthance as well as his senior
management experience with other biotechnologyip@bmpanies. In addition, his current servicelmmhoard of directors of other public
companies in the biopharmaceutical industry bringaluable expertise to our Board of Directors.

Common Stock Nominees for Class 2 Directors (Ternts Expire in 2014)

Spiro Rombotis.Mr. Romboatis joined Cyclacel in August 1997 and basr 28 years of experience with pharmaceuticdl an
biotechnology companies. He was previously Vicesidant of International Operations and Businesselimment; Managing Director,
Europe; and Director, Japanese joint venture, atliposome Company, Inc. He also served as VicsitRrat of Pharmaceuticals for Central
and Eastern Europe and as Director of Internatibfaaketing at Bristol-Myers Squibb Company. He whesad of European Marketing and
Sales, Head of Corporate Development and one dfrteemployees of Centocor, Inc. and worked irsiBass Development at Novartis AG.
He holds a B.A. from Williams College and an M.Bakd Master’s degree in Hospital Management withohs, from the Kellogg Graduate
School of Management, where he serves on the kKgligtech Advisory Board. He also serves on tharBaf Trustees of BioNJ, the
biotechnology industry trade group in New Jersey.

Mr. Romboatis is qualified for service on our BoarftDirectors due to his many years of experienddénpharmaceutical and
biotechnology industries as well as his managenpkrtise and leadership skills. As the CompanyiiefCExecutive Officer, Mr. Rombotis
brings to the Board of Directors valuable knowled§éhe Company’s business, operations, strategyfanre development prospects.

Only a holder of our Common Stock as of the rectatt is entitled to vote with respect to the etettf Mr. Rombotis.
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David U’Prichard, Ph.D. Dr. U'Prichard joined the Board of Directors of&acel in May 2004. He is currently President otiid
Consulting LLC, a pharmaceutical and biotechnologgsulting firm, providing customized servicesife kciences clients in the United
States and Europe. He is also a Venture PartnbrRat Abbey Venture Partners, private equity prersdPreviously, he was Chief Execu
Officer of 3-Dimensional Pharmaceuticals, Inc. fré899 to 2003. In addition, he held a variety a$ifons within the pharmaceutical and
biotechnology industries, including, President &dirman of Research and Development for SmithKlieecham Pharmaceuticals;
Executive Vice President and International ReseBioictor, and a Member of the Board of Managenoé@teneca Pharmaceuticals; Gen
Manager, Research Department, IClI Pharmaceutaadsyice President Biomedical Research, ICl Phaewézals; and Senior Vice
President and Scientific Director for Nova Pharngical Corporation. He is a director of Life Teclhwgies, Inc. and Silence Therapeutics
plc. and he served as a director of Alpharma, I&ailford Pharmaceuticals Inc. and Lynx Therapeytinc. He is the non-executive
Chairman of Oxagen Ltd and he was Chairman of #mBylvania Biotechnology Association in 2004-200f@mm 1992 to 1997, he was a
member of the board of directors of the Biotechggltndustry Organization (BIO). He received a B.tad®harmacology from University of
Glasgow in 1970 and a Ph.D. in Pharmacology frorvélsity of Kansas in 1975.

Dr. U'Prichard is qualified for service on our Bdasf Directors based on his significant senior Igrearmaceutical industry experience
and his extensive background in the consultingfar@hcing realms of the pharmaceutical industry.

Only a holder of our Common Stock as of the rectat is entitled to vote with respect to the etectf Dr. U'Prichard.
Preferred Stock Nominee for Class 2 Directors (Termto Expire in 2014)

Lloyd Sems. Based on information provided to us by Mr. Mijl&tr. Sems has served as President of Sems Cdgitaland of Capita
Edge, LLC, both of which he founded, since Octd@93. He has also served as a director of Seledticasince June 2, 2008, and as
Chairperson of the Nominating/Corporate Governddaamittee of the Selectica Board since May 20, 2808viously, Mr. Sems served as
Director of Research and Portfolio Manager for Viiptint Asset Management. Mr. Sems holds a BacloélScience degree in Business
Administration and Finance from Albright Colleger.Nbems also serves on the Board of Directors oftSgaley, Inc. (OTC Pink Sheets:
SPOR), which he joined in April 2009. Mr. Sems asoved on the Board of Directors of EMAK Worldwjdec. from February 2010 to
April 2010.

Only a holder of our Preferred Stock as of the r@ctate is entitled to vote with respect to thetdm of Mr. Sems.
Continuing Class 3 Directors (Terms to Expire in 2Q2)

Paul McBarron. Mr. McBarron joined Cyclacel in January 2002 &ad over 20 years of experience with pharmacedival
biotechnology companies. He has served as a fimlagecutive at Sterling Drug, Sanofi-Winthrop éahithKline Beecham and most
recently, from 1996 to 2001, as a senior membéhefinance team at Shire Pharmaceuticals plc, evherheld the positions of Director of
Corporate Finance and Group Financial Controllerjdined Shire when it was an emerging public campile qualified as a chartered
accountant with Ernst & Young and serves on the Biences Industry Advisory Board for the Scot@svernment.

Mr. McBarron is qualified for service on our BoarfiDirectors based on his financial expertise aisceiRtensive experience in the
pharmaceutical industry. As the Company’s Chiefahitial Officer and Chief Operating Officer, Mr. MaBon also provides the Board of
Directors with unique insight into the Companyisdicial and operations, as well as the Companséasesy.

Nicholas Bacopoulos Ph.D. Dr. Bacopoulos joined the Board of Directors of agel in September 2008. He is currently the Chief
Executive Officer of. Mersana Therapeutics, a fgavsiotechnology company. Prior to that, Mr. Baadps was a consultant to biotech and
pharmaceutical companies. His previous leadershgs include Chief Executive Officer and PresideinAton Pharma, Inc., where he led the
development of Zolinza®, approved for the treatmedrdutaneous T-cell lymphoma. Aton was subsequertttjuired by Merck & Co., Inc.

He was previously President and Head of ReseamtiDanelopment at OSI Pharmaceuticals, Inc. whenedseinvolved with the global
development of Tarceva®, approved for the treatro&énbn-small cell lung cancer and pancreatic carige Bacopoulos also worked for 17
years at Pfizer, where he held senior positionkiwiPfizer Central Resear:
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and Corporate Strategic Planning. He led the coipdancer and Neuroscience Research groups, weietloped several marketed drugs,
including Geodon® and Zoloft®, and produced a sigant pipeline of oncology drug candidates, selefavhich are in clinical trials. Dr.
Bacopoulos also serves on the board of directokderana Therapeutics, Inc. and Medexis Biotech,, Both privately-held biotechnology
companies. He received his B.A. degree from Cor@ellege and his Ph.D. from the University of lowe completed additional coursework
and obtained a postdoctoral fellowship at Yale @msity School of Medicine.

Dr. Bacopoulos is qualified for service on our Bbaf Directors based on his senior executive lexgkerience in pharmaceutical
companies, his educational background and his treddknowledge in the development of drugs foraganwhich enable Dr. Bacopoulos to
contribute to the Company’s strategy and stratefiatives.

Christopher S. HenneyPh.D. D.Sc. Dr. Henney had served as one of Xcyte’s direcdorse March 2005, and continued on as Vice
Chairman of the Company. Previously, Dr. Henneyaroided three major publicly held U.S. biotechnglagmpanies, Immunex, ICOS and
Dendreon, and held a seat on the board of direatmisexecutive positions at each company. From 1®9&nuary 2003, Dr. Henney was
Chairman and Chief Executive Officer of Dendreon@oation. Dr. Henney currently serves as the @mair of Oncothyreon, Inc. and
Anthera Pharmaceuticals, Inc. Dr. Henney receivBd.®. in experimental pathology from the Universif Birmingham and a D.Sc. from
the same university for contributions to the fiefdmmunology.

Dr. Henney is qualified for service on our Boarddafectors based on his senior executive experi@nb@&technology companies. Dr.
Henney has extensive knowledge and educationalgbagid in the relevant industry and he providesBbard of Directors with valuable
leadership skills.

Director Independence
Our Board of Directors has reviewed the materialftany relationship that each of our directors Wik the Company, either directly or

indirectly. Based upon this review, our Board ofdgiors has determined that each of the followingctbrs is an “independent director” as
such term is defined by rules of The NASDAQ Stocérkét, Inc., or NASDAQ:

* Nicholas Bacopoulos, Ph.D.

e Sir John Banham

e Christopher Henney, Ph.D, D.Sc.
e Daniel K. Spiegelman, M.B.A.

»  David U'Prichard, Ph.D.

The Board of Directors has established three stanchmmittees, (1) the Compensation and Organiz&mvelopment Committee, (2)
the Audit Committee, and (3) the Nominating andpg@oate Governance Committee. The Board of Diredtassalso determined that each
member of these committees meets the independequaaements applicable to each such committeeesxpbed by NASDAQ and the SE
Committees of the Board of Directors and Meetings

Meeting Attendance.During the fiscal year ended December 31, 20i€xetwere five meetings of our Board of Directars] the
various committees of the Board of Directors maital of seven times. No director attended fewantB0% of the total number of meetings
of the Board of Directors and of committees of Buard of Directors on which he served during fisedr 2010. Seven of our directors
attended, in person, our annual meeting of stocldrslheld in 2010.

Audit Committee. Our Audit Committee met four times during fis@8l10. The Audit Committee currently has three memsHeaniel K.
Spiegelman (Chairman), Sir John Banham and Dr.s@ipher Henney. All members of the Audit Commitiaésfy the current independence
standards promulgated by the NASDAQ and SEC, ds standards apply specifically to members of acoiihmittees. The Board of
Directors has determined that Mr. Spiegelman isadit committee financial expert,” as the SEC tlaBned that term in Item 407 of

Regulation S-K.
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Our Audit Committee oversees and monitors the m®E® management has in place to maintain theifigédiand integrity of our
accounting policies and financial reporting proess$o ensure the adequacy of internal accourftimaycial reporting and disclosure contr
and to comply with legal and regulatory requirersehtit may impact our financial reporting and disare obligations. The Audit Committ
is also responsible for reviewing the qualificaipindependence and performance of, and selectireptacing, if necessary, our independent
registered public accounting firm and approvingaaltlit and non-audit services and fees relate@thein addition, the Audit Committee is
responsible for reviewing, in consultation with ananagement and independent registered public atinguirm, the scope and results of (1)
reviews of our quarterly financial statements,d@dlits of our annual financial statements, and(@lits of our system of internal control over
financial reporting and management’s assessmeheddffectiveness thereof. The Audit Committee miap perform other duties and
responsibilities as the Audit Committee or the Bioafr Directors deems appropriate or necessaryjding reviewing, evaluating and
approving related-party or similar transactionsedationships. Please also see the report of thtit Aommittee set forth elsewhere in this
proxy statement.

The Audit Committee maintains a written chartet thatlines its responsibilities, which it reviewsdareassesses annually and
recommends any changes to the Board of Directoradproval. A copy of the Audit Committee’s writteharter is publicly available on our
website atvww.cyclacel.com

Compensation and Organization Development Commiftae Compensation and Organization Development Cateenmet three times
during fiscal 2010. The Compensation and Orgargrdiievelopment Committee is composed entirely faiors who are not our current or
former employees, all of whom qualify as independsrder the definition promulgated by the NASDAQI&GEC. The Compensation and
Organization Development Committee currently haseahmembers: Dr. Christopher Henney (Chairman)Nbnholas Bacopoulos and Dr.
David U’Prichard. Generally, our Compensation amgabization Development Committee reviews, appr@aresmakes recommendations
regarding our compensation policies, practicesmndedures to ensure that legal and fiduciary nesipdities of the Board of Directors are
carried out and that such policies, practices andgulures contribute to our success. The Compensartid Organization Development
Committee also develops and implements policigaciples and procedures for the selection and padoce review of the Company’s
executive officers (including our Chief Executivi€er), other officers, directors, employees, adtents, and advisors; interprets and
administers our Amended and Restated 2006 Equigniiive Plan.

A copy of the Compensation and Organization Develept Committee’s written charter is publicly avhl®on our website at
www.cyclacel.com

Nominating and Corporate Governance Commit@g: Nominating and Corporate Governance Committeglgcted its affairs during
meetings of our Board of Directors, including &®sfaluation process which was undertaken by owr8of Directors, and did not meet
separately. The Nominating and Corporate Govern&@uramittee has two members, Sir John Banham (Chaiyand Mr. Daniel K.
Spiegelman, both of whom qualify as independenteuttte definition promulgated by the NASDAQ and SEGe functions of the
Nominating and Corporate Governance Committee declmaking recommendations to the full Board of Etives as to particular nomine
for election or appointment to the Board of Diregstanaking recommendations to the full Board ofeiors as to the membership, structure
and operations of the committees of the Board oé@ors; reviewing and assessing the adequacyrafaporate governance guidelines,
principles and practices and recommending charmgteetfull Board of Directors for approval; monitag compliance with our Corporate
Code of Conduct and Ethics; and reviewing and raaiimig oversight of matters relating to the indefesrce, operation and effectiveness of
the Board of Directors and committee members.

The Nominating and Corporate Governance Committeg eonsider candidates recommended by stockhaddeangll as from other
sources, such as other directors or officers, théndy search firms or other appropriate sourcesalf@otential candidates. The Nominating
and Corporate Governance Committee may considéaatrs it deems relevant, such as a candidate®opal integrity and sound judgment,
business and professional skills and experiendependence, knowledge of the industry in which perate, possible conflicts of interest,
diversity, the extent to which the candidate wdillch present need on the Board of Directors, eodcern for the long-term interests of the
stockholders. In general, persons recommendedocitstliders will be considered on the same basisadidates from other sources. If a
stockholder wishes to nominate a candidate to beidered for election as a director at our 201luahmeeting of stockholders, such a
recommendation should be submitted in writing ®Mominating and Corporate Governance CommitteeRall McBarron, Secretary,
Cyclacel Pharmaceuticals, Inc., 200 Connell Driseite 1500, Berkeley Heights, New Jersey 07922. suth written recommendation
should include a minimum of the
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following: (a) all information relating to such pen that would be required to be disclosed purstaaRegulation 14A under the Securities
Exchange Act of 1934, as amended, or the Exchamgér#cluding such person’s consent to being naimgke proxy statement as a nominee
and to serving as a director, if elected); (b)riaene(s) and address(es) of the stockholder(s) makerecommendation; and (c)(i) the name,
age, business address and residence address afauatee, (i) the principal occupation or employrnef such nominee, (iii) the class and
number of shares of the Company which are bend#ficdaned by such person and (iv) any other infatiorarelating to such nominee that is
required to be disclosed in solicitations of prexier election of directors. Any such recommendatbould be submitted in the time frame
for stockholder proposals which are to be incluheproxy materials for the annual meeting to belhel2012 under the captiorStockholde
Proposals and Nominations for Director” set folgehere in this proxy statement.

We have no formal policy regarding board diversidywr Nominating and Corporate Governance CommétekBoard of Directors may
therefore consider a broad range of factors rejatirthe qualifications and background of nominedsch may include diversity, which is r
only limited to race, gender or national origin.rOlominating and Corporate Governance CommitteeBoadd of Directors’ priority in
selecting members is identification of persons wiilbfurther the interests of our stockholders tingb his or her established record of
professional accomplishment, the ability to contribpositively to the collaborative culture amomginl members and professional and
personal experiences and expertise relevant tgrowth strategy.

A copy of the Nominating and Corporate Governanomfittee’s written charter is publicly available thee Company’s website at
www.cyclacel.com

Board Leadership Structure

Dr. U'Prichard serves as the Chairman of our BadrDirectors and Mr. Rombotis serves as our Presided Chief Executive Officer.
Dr. U'Prichard is an independent director underdb&nition promulgated by the NASDAQ and SEC aralhwelieve that it is preferable for
one of our independent directors to serve as Claairof the Board of Directors. We also believe thit structure is the most effective
structure for us and our stockholders at this timeause a separate chairman (i) can provide thef Ekecutive Officer with guidance and
feedback on his performance, (ii) provides a mdfiecéve channel for the Board of Directors to eeg® its views on management, and (iii)
allows the Chairman to focus on stockholder intsraad corporate governance while providing Mr. Rotis with the ability to focus his
attention on managing our day-to-day operationsDA2J'Prichard has significant senior level phaomatical industry experience, he is
particularly well-suited to serve as Chairman.

We recognize that different board leadership stmaést may be appropriate for companies in diffesgnitions. We will continue to re-
examine our corporate governance policies and tshigestructures on an ongoing basis to ensurdhkgtcontinue to meet the Company’s
needs.

Role in Risk Oversight

Management is responsible for managing the riskswie face. The Board of Directors is responsibieoferseeing management’s
approach to risk management that is designed tpostithe achievement of organizational objectivesluding strategic objectives and risks
associated with our clinical trials, to improve dpterm organizational performance and enhance stdd&hwalue. The involvement of the f
Board of Directors in reviewing our strategic oltjees and plans, including with respect to ouricttrials, is a key part of the Board of
Directors’ assessment of management’s approackodrdnce to risk. A fundamental part of risk magragnt is not only understanding the
risks a company faces and what steps managemiaking to manage those risks, but also understgndimat level of risk is appropriate for
us. In setting our business strategy, our Boaidifctors assesses the various risks being mitigagananagement and determines what
constitutes an appropriate level of risk for us.

While the Board of Directors has ultimate oversigigponsibility for overseeing management’s riskhageement process, various
committees of the Board of Directors assist ituffilfing that responsibility.

The Audit Committee assists the Board of Directorigs oversight of risk management in the areafinaincial reporting, internal contre
and compliance with legal and regulatory requiretsiethe Nominating and Corporate Governance Coraenittviews legal and regulatory
compliance risks and the Compensation and OrgaoizBevelopment Committee assists the Board ofdims in its oversight of the
evaluation and management of risks related to ompensation policies and practices.
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Stockholder Communications to the Board of Directos

Generally, stockholders who have questions or amscghould contact our Investor Relations departrae(®08) 517-7330 or email at
ir@cyclacel.com. However, stockholders wishingubmait written communications directly to the BoafdDirectors should send their
communications to our Secretary, Paul McBarron,l&at Pharmaceuticals, Inc., 200 Connell Drive }&ub00, Berkeley Heights, New
Jersey 07922. All stockholder communications wélldmnsidered by the independent members of ourdBafadirectors.

Executive Officers

The following table sets forth certain informatimgarding our current executive officers who arealeo members of our Board of
Directors. All such executive officers are at-veithployees.

Name Age Position
Dr. Judy Chiac 51 Vice President, Clinical Development and Regulasiffiairs
Robert Sosnowsl 52 Vice President, Sales & Marketil

Judy Chiao, M.D. Dr. Chiao joined Cyclacel in December 2004. Fraept8mber 2002 to December 20&he was at Aton Pharma,
Inc., a wholly owned subsidiary of Merck & Co. Inmost recently as Vice President, Oncology ClinResearch and Development. Prior to
Aton’s acquisition by Merck, she was responsibieléading the clinical development of Zolinza®,iatbne deacetylase inhibitor, for
hematologic and solid tumor indications. From RMY0 to December 2001, Dr. Chiao was a Senior Mé&eviewer, Division of Oncology
Drug Products, Center for Drug Evaluation and Re$gd).S. Food and Drug Administration, where slas ¢he agency’s primary reviewer
for a range of oncology drugs and regulatory subjeghe also presented the FDA's views in seveeal Brug Application reviews at
Oncology Drug Advisory Committees. Dr. Chiao earhed Bachelor of Science in Chemistrgumma cum laudeat Columbia University,
New York, and received her medical degree from HahWMedical School. Her internship and residencaytiernal medicine was carried ou
ColumbiaPresbyterian Medical Center, New York and she hdRksearch Fellowship in Molecular Pharmacologyl@an Kettering Institut
for Cancer Research and a Clinical Fellowship imilogy/Oncology at Memorial Sloan Kettering Can€enter both in New York City.
She has also been a member of a number of FDAetklabrking groups and has also been a Core Menitike ¢®harsight-FDA Cooperative
Research and Development Agreement (CRADA) onddirtrial simulation and population pharmacokinetialysis software for drug
development.

Robert SosnowskiMr. Sosnowski joined Cyclacel in April 2008 and lmasre than 28 years experience in sales and magketies at
several pharmaceutical and major biotechnology @migs. Prior to joining Cyclacel, Mr. Sosnowski vieresident, Chief Executive Officer
and Co-Founder, Dexgen Pharmaceuticals, Inc., éiadpepharmaceutical company, and Vice Presid8ales and Marketing, Algos
Pharmaceutical Corporation. In addition, he had Behior sales and marketing roles with Genentach, Centocor, Inc., The Liposome
Company, Inc., Amgen, Inc. and The Upjohn Compafry.Sosnowski earned his Bachelor of Science deigr&é880 from the University of
Connecticut.
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EXECUTIVE OFFICER AND DIRECTOR COMPENSATION
Summary Compensation Table

The following table shows the compensation paidamrued during the last two fiscal years ended Bees 31, 2009 and 2010 to (1) our
President and Chief Executive Officer, (2) our Exe® Vice President, Finance, Chief Financial &dfiand Chief Operating Officer, and
(3) our next most highly compensated executiveceffiother than our President and Chief Executiffie€ and our Executive Vice
President, Finance, Chief Financial Officer andeCRiperating Officer, who earned more than $100M@tng the year ended December 31,
2010.

All
Stock Option Other
Salary Bonus Awards Awards Compensation Total
Name and Principal Position Year ($) %)) (%)) ($)(3) (%)@ $)
Spiro Rombotis 2010 476,10( 59,50( — 92,25( 32,50¢ 660,35¢
President and Chief Executive
Officer 2009 460,00( 138,00( — — 32,18¢ 630,18t¢
Paul McBarron(5 2010 289,76¢ 36,35( — 92,25( 17,73 436,10(

Executive Vice President,

Finance, Chief Operating

Officer, Chief Financial Officer,

and Secretar 2009 288,29° 86,48¢ — — 17,90: 392,68¢
Judy Chiao, MC 2010 312,57( 75,00( — 76,87¢ 19,62« 484,06¢

Vice President, Clinical

Development and Regulatory

Affairs 2009 302,00( 72,48( — — 20,55: 395,03:

(1) Bonuses earned in 2009 were paid during fiscal 2646 and were not accrued in the Compsayhancial Statements. Bonuses ea
in 2010 were paid during fiscal year 2010 and wareaccrued in the Company’s Financial Statements.

(2) This column represents the dollar amount recogrii@etinancial statement reporting purposes forftievalue of stock awards. The
fair value, a non-cash expense, was estimated tisinBlack-Scholes option-pricing method in accomtawith ASC Topic 718. See
Note 13 to our Financial Statements reported inFmrm 10-K/A for our fiscal year ended DecemberZ109 and Note 11 to our
Financial Statements reported in our Form 10-Koiar fiscal year ended December 31, 2010 for dedsil® the assumptions used to
determine the fair value of the stock awards aadksbptions. See also our discussion of stock-baesetpbensation under
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Ciritical Accting Policies and
Estimates.”

(3) These amounts represent the aggregate grant dtavaltae for option awards for fiscal years 2009 @910, respectively, computed in
accordance with FASB ASC Topic 718. The grant f@tevalue of performance awards is determined thasethe probable outcome
such performance conditions as of the grant dastiséussion of the assumptions used in determigiagt date fair value may be fou
in Note 11 to our Financial Statements, includedunAnnual Report on Form 10-K for the year enBedember 31, 2010.

(4) Consists of the following for all executive offieeiPayments for private medical and health inswalife insurance and permanent
health insurance; matching contributions made uttfteCompany’s UK Group Personal Pension Plan lamdJtS. 401(k) Plan.

(5) Mr. McBarron’s compensation was translated frontignipound sterling to the U.S. dollar using thel@ange rate of $1.59280 as of
December 31, 2009 and $1.54679 as of Decembei030, 2
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Narrative Disclosure to Summary Compensation Table

The Compensation and Organization Development Ctteendf our Board of Directors makes decisions ndigg the compensation of
our President and Chief Executive Officer. The Cengation and Organization Development Committeensposed entirely of independent
directors and meets in executive session to dismudgormulate its recommendation for the Chiefdesize Officer's base salary and bonus.
The Compensation and Organization Development Cdteeniloes not rely solely on any predetermined éiteror a limited set of criteria in
evaluating the Chief Executive Officer’s performarior the year. The evaluation is based on thef@&xecutive Officer’s success in
achieving his performance goals, which includerfiial, strategic and leadership objectives. TheeOkecutive Officer also provides the
Compensation and Organization Development Commititkea self review of his performance as parthaf €Company’s review process.

The Compensation and Organization Development Cdteendlso approves the annual compensation (inmgjuskse salary, bonus, and
stock-based compensation) for our other named ¢ixeafficers based on:

» the executive’s scope of responsibilities;
» aninformed market assessment of competitive e fior similar roles within peer group companies;

« evaluations of performance for the year, as asddssthe Chief Executive Officer, supported by @@mpany’s
performance review process and the executive’sassiéssment; and

* recommendations by our Chief Executive Officerdach named executive officer with respect to bakys cash bonus,
and stock-based compensation.

The Compensation and Organization Development Cttexnis authorized to engage and retain indeperntedtparty compensation
and legal advisors to obtain advice and assistanadl matters related to executive compensatiahbtemefit plans. During 2008, the
Compensation and Organization Development Commitiéerted and engaged a representative of Radéow s and Consulting, a busin
unit of AON, to be the independent compensatiorsatiant to the Committee to assess our 2007 an8l @d€cutive compensation program.
Using this extensive analysis, the CompensationGngénization Development Committee acted on themenendations made to determine
executive compensation and implement our compemsptiogram structures for 2009 and 2010. Althoonglexternal compensation
consultant was engaged during 2009 or 2010, thep@asation and Organization Development Committdeednsult independent external
compensation survey data as part of the decisikingagrocess relating to such periods.

The Company intends to engage periodically an eateronsultant to provide independent verificatddmarket position and ensure the
appropriateness of executive compensation.

No stock options were granted to our named exeeuwtificers during 2009. On December 10, 2010,Bnard of Directors, at the
recommendation of the Compensation and Organiz&t@mrelopment Committee, made stock option granteuour Amended and Restated
2006 Equity Incentive Plan to our executive off&cefhe stock options were granted at an exercise pf $1.59 per share, and are exercis
over a four-year period, such options vesting figtah a monthly basis over 48 months.

During 2009, the Company granted 221,000 stoclooptio employees and directors of the Company avitkeighted value exercise pr
of $0.39 per share. During 2010, the Company grthi07,300 stock options to employees and direcfatee Company with a weighted
value exercise price of $1.82 per share.

We currently have employment agreements with twousfnamed executive officers, Spiro Rombotis, Piasident and Chief Executive
Officer, and Paul McBarron, our Executive Vice Rdest—Finance, Chief Financial Officer, Chief Optérg Officer and Secretary.

On March 20, 2008, we entered into a three-yeal@mment agreement with Mr. Spiro Rombotis, effeetdanuary 1, 2008, which
agreement was renewed on substantially the same teffective January 1, 2011, for an additionege¢hyears. This agreement provides for
an initial annual base salary of $490,383, whidhrganay be increased in the future. Mr. Rombot#isual base salary was $460,000 and
$476,100, respectively, for 2009 and 2010. Mr. Rotistis also eligible for a yearly incentive caginbs, based on a percentage of his then
current base
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salary, if he meets certain corporate and indiViigeeaformance criteria set by the Compensation@rghnization Development Committee at
the beginning of each year of employment, subpetihé approval of our Board of Directors. The agrest had been amended effective
December 31, 2008, to make certain payments todzerander the agreement compliant with Section 48f%Ae Internal Revenue Code of
1986, as amended, and similar regulations.

On March 31, 2008, we entered into a three-yeal@mpent agreement with Mr. Paul McBarron effectdamuary 1, 2008, which
agreement was renewed on substantially the sames teffective January 1, 2011, for an additioneg¢hyears. This agreement provides for
an initial annual base salary of £192,955, whidarganay be increased in the future. Mr. McBarrdpése salary was £181,000 and £187,278
for 2009 and 2010, respectively. Mr. McBarron wsoatligible for a yearly incentive cash bonus, Hasea percentage of his then current |
salary, if he meets certain corporate and indiViigeeaformance criteria set by the Compensation@rghnization Development Committee at
the beginning of each year of employment, subjtte approval of our Board of Directors.

Outstanding Equity Awards At Fiscal Year-End
The following table shows grants of stock optiond grants of unvested stock or unvested stock onitstanding on the last day of the

fiscal year ended December 31, 2010, including periermance based awards, to each of the exeafficers named in the Summary
Compensation Table. The Company does not have rmegroed equity incentive awards.

Option Awards Stock Awards
Number of Number of Number of
Securities Securities Shares or Market Value
Underlying Underlying Units of of Shares or
Unexercised Unexercised Option Stock That Units of Stock
Options Options Exercise Option Have Not That Have Not
# # Price Expiration Vested Vested(1)
Name Exercisable Unexercisable (%) Date # $
Spiro Rombotis 97,83« 0 $ 6.4C 06/13/201!
160,00( 02) $ 6.9¢ 12/20/201
150,00( 50,00((3) $ 5.5¢ 12/06/201
29,17: 45,82¢4) $ 0.44 11/18/201!
0 75,00((5) $ 1.5¢ 12/10/202!
23,9546) 35,21.
Paul McBarror 63,68( 0o $ 6.4C 06/13/201!
100,00( 07) $ 6.9t 12/20/201
75,00( 25,00((8) $ 5.5¢ 12/06/201
104,17 45,82¢9) $ 0.44 11/18/201!
0 75,00((10)$ 1.5¢ 12/10/202!
23,95¢11) 35,21.
Judy Chiac 48,96 0 $ 6.4(C 06/13/2011
80,00( 0(12)$ 6.9¢ 12/20/201
75,00( 25,00((13)$ 5.5¢ 12/06/201
52,08t 22,9114)$ 0.44 11/18/201
0 62,50((15)% 1.5¢ 12/10/202!
11,977(16) 17,60¢

(1) The market value of the shares is determined byipiyihg the number of shares by $1.47, the clogirige of our common stock on
the NASDAQ Global Market on December 31, 2010 8%t day of our fiscal year.
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()

(3)

(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

These options were granted on December 21, 2006 m@nexercisable over a four-year period with fmeth (1/4) of the options
granted vesting on December 21, 2007, the firsivensary of the grant date, and the balance obgtmns granted vesting ratably on a
monthly basis over the following 36 months.

These options were granted on December 6, 2007a@nexercisable over a four-year period with anath (1/4) of the options
granted vesting on December 6, 2008, the firstvamaary of the grant date, and the balance of piers granted vesting ratably on a
monthly basis over the following 36 months.

These options were granted on November 18, 20@Byest over a three-year period, with dhied (1/3) of the options granted vest
on November 18, 2009, the first anniversary ofgtent date, and the balance of the options grargsting ratably on a monthly basis
over the following 24 months.

These options were granted on December 10, 2080yest over a four-year period, such options vgstatably on a monthly basis
over 48 months.

These options were granted on December 10, 2080yest over a four-year period, such options vgstatably on a monthly basis
over 48 months.

These options were granted on December 21, 20@6ar@nexercisable over a four-year period with foeth (1/4) of the options
granted vesting on December 21, 2007, the firsivensary of the grant date, and the balance obgt®ns granted vesting ratably on a
monthly basis over the following 36 months.

These options were granted on December 6, 2007a@neixercisable over a four-year period with angth (1/4) of the options
granted vesting on December 6, 2008, the firstwmeary of the grant date, and the balance of ptierts granted vesting ratably on a
monthly basis over the following 36 months.

These options were granted on November 18, 20@Byest over a three-year period, with ahid (1/3) of the options granted vest
on November 18, 2009, the first anniversary ofgtent date, and the balance of the options grargsting ratably on a monthly basis
over the following 24 months.

These options were granted on December 10, 2080yest over a four-year period, such options vgstatably on a monthly basis
over 48 months.

These shares of common stock represent restrittiekl and are subject to forfeiture; the restricsishall lapse over a four-year period,
as follows: the restrictions with respect to onartb (1/4) of the restricted stock granted shadblaon November 18, 2009, the first
anniversary of the grant date, and the restrictiitis respect to the balance of the restrictedkstanted shall lapse ratably on a
monthly basis over the following 36 months.

These options were granted on December 21, 20@6ar@nexercisable over a four-year period with foeth (1/4) of the options
granted vesting on December 21, 2007, the firsivensary of the grant date, and the balance obgt®ns granted vesting ratably on a
monthly basis over the following 36 months.

These options were granted on December 6, 2007a@neixercisable over a four-year period with angth (1/4) of the options
granted vesting on December 6, 2008, the firstwmeary of the grant date, and the balance of pierts granted vesting ratably on a
monthly basis over the following 36 months.

These options were granted on November 18, 20@Byest over a three-year period, with ahid (1/3) of the options granted vest
on November 18, 2009, the first anniversary ofghant date, and the balance of the options grargsting ratably on a monthly basis
over the following 24 months.

These options were granted on December 10, 2080yest over a four-year period, such options vgstatably on a monthly basis
over 48 months.

The restricted stock units were granted on NovertBe2008, and vest over a four-year period, wite-tourth (1/4) of the restricted
stock units granted vesting on November 18, 2089fitst anniversary of the grant date, and tharizd of the restricted stock units
granted vesting ratably on a monthly basis ovefdhewing 36 months.
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Nonqualified Deferred Compensation

We do not have any non-qualified deferred compémsaians.
Potential Payments Upon Termination or Change-in-Cotrol

We have entered into agreements that require mmke payments and/or provide benefits to certamuofexecutive officers in the event
of a termination of employment or change-in-cont@lir Amended and Restated 2006 Equity Incentiae Rlready provides for payments to
named executive officers in connection with a teation or a change-in-control of the Company.

The following summarizes the potential paymentsach named executive officer for which we haveredtéto such an agreement,
assuming that one of the events identified beloeus The discussion assumes that the event odcomr®ecember 31, 2010, the last
business day of our fiscal year, at which timedlosing price of our common stock as listed onNWSDAQ Global Market was $1.47 per
share. Our change-in-control arrangements withegacutive officers are currently being reviewed assessed by our Compensation and
Organization Development Committee, in consultatidthh our Board of Directors. The reviewing procé&ssn-going and has not yet been
finalized.

Spiro Rombotis, President and Chief Executive &xffic

On March 20, 2008, we entered into a three-yeal@mpent agreement with Mr. Spiro Rombotis, effeetdanuary 1, 2008, which
agreement was renewed on substantially the sames teffective January 1, 2011, for an additionege¢hyears. Mr. Rombotis’s current base
salary is $490,383, which may be increased inth&é. Mr. Rombotis is also eligible for a yeamgéntive cash bonus, based on a perce
of his then current base salary, if he meets ¢edaiporate and individual performance criteriatgethe Compensation and Organization
Development Committee at the beginning of each géamployment, subject to the approval of our BloafrDirectors. The agreement also
provides for reimbursement of reasonable and nacgsgpenses incurred by Mr. Rombotis in connectidh the performance of his
services. In addition, Mr. Rombotis is entitleccertain employment benefits.

The agreement also provides for certain severamaagements for Mr. Rombotis. In the event that Rmmbotis’'s employment is
terminated “without cause,” other than terminationa “change of control” (each as defined in thgréement), we will be required to pay
Mr. Romboatis (i) all accrued but unpaid compensatip to the time of such termination; (ii) for aripé of twelve months following such
termination, severance payments in the form ofinaation of his base salary as in effect immedyapeior to such termination (the
“Severance Payments”), including coverage of hidina care and life insurance pursuant to COBRAthensame terms as applicable to
other executive employees, unless Mr. Rombotisiobtubstitute coverage; and (iii) a period ofraianths in which to exercise all vested
options held by Mr. Rombotis. In the event that Rembotis’s employment is terminated within six rienfollowing a “change in control”
event, Mr. Rombotis will be entitled to (i) all aced but unpaid compensation up to the time of seichination; (ii) Severance Payments for

London; and (iv) 18 months’ accelerated vestingrof options held by him. In the event of terminatitue to his death or disability, we will
pay Mr. Rombotis (or his estate, as the case magi)ball accrued but unpaid compensation up totittne of such termination; (ii) Severance
Payments for a period of twelve months; and (&@)will be entitled to a period of twelve monthsahich all of his vested options can be
exercised.

In addition , M r. Rombotis also agreed to cert@nfidentiality and assignment of inventions gations and will be subject to certain
non-competition obligations for a period of oneydlowing termination of his employment.

Mr. Rombotis's employment agreement was amendett@fe December 31, 2008, to make certain payntertie made under the
agreement compliant with Section 409A of the Int¢fRevenue Code of 1986, as amended, and then achegdin effective January 1, 2011
to extend its term for an additional three years.
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Paul McBarron, Executive Vice President—Financeg€hRinancial Officer, Chief Operating Officer aiBkcretary

On March 31, 2008, we entered into a three-yeal@yment agreement with Mr. Paul McBarron effectdamuary 1, 2008, which
agreement was renewed on substantially similardeeffiective January 1, 2011, for an additionadé¢hyears. Mr. McBarron’s current base
salary is £192,955, which may be increased inuh&é. Mr. McBarron is also eligible for a yearhcentive cash bonus, based on a
percentage of his then current base salary, if @etsncertain corporate and individual performamiter@a set by the Compensation and
Organization Development Committee at the beginoingach year of employment, subject to the appravaur Board of Directors. The
agreement also provides for reimbursement of resderand necessary expenses incurred by Mr. McBamroonnection with the
performance of his services. In addition, Mr. McBaris entitled to certain employment benefits.

The agreement also provides for certain severamaagements for Mr. McBarron. In the event that McBarron’s employment is
terminated “without cause,” other than terminationa “change of control” (each as defined in thgrdement), we will be required to pay
Mr. McBarron (i) all accrued but unpaid compengatip to the time of such termination; (ii) SevemmRayments for a period of twelve
months following such termination; and (iii) a petiof six months in which to exercise all vestetlays held by Mr. McBarron. In the event
that Mr. McBarron’s employment is terminated witlsimt months following a “change in control” evekt;. McBarron will be entitled (i) all
accrued but unpaid compensation up to the timed sermination; (i) Severance Payments for aqueaf 12 months; and (iii) 18 months’
accelerated vesting of any options held by him anthe event of termination due to his death sadility, we will pay Mr. McBarron (or his
estate, as the case may be) (i) all accrued bwtidmempensation up to the time of such terminaiiignSeverance Payments for a period of
twelve months; and (iii) he will be entitled to arfpd of twelve months in which all of his vestaations can be exercised.

In addition , M r. McBarron also agreed to certeamfidentiality and assignment of inventions oatigns and will be subject to certain
non-competition obligations for a period of oneydlowing termination of his employment.

Dr. Judy Chiao, Vice President, Clinical Developmand Regulatory Affairs
On December 10, 2010, we entered into a Changemra Agreement, or the CIC Agreement, with Driggh

In the event of a Change in Control (as definedwgbf the Company, and Dr. Chiao’s employment wlith continuing or surviving
company, or the Controlling Company, is termingiadluding if Dr. Chiao voluntarily terminates hemployment for Good Reason, as
defined below) at any time within six months foliog the effective date of a Change in Control, sslsuch termination is For Cause, death,
disability or Dr. Chiao voluntarily leaves withoGbod Reason (as each such term is defined belaw§;ao will be entitled to receive the
following benefits from the Controlling Companyliau of any further salary and bonus payments todhiao for certain periods subsequent
to the date of termination in consideration for Dhiao’s execution and delivery of a general red@adavor of the Controlling Company:

(i) payment by the Controlling Company of a lumpnsseverance payment equal to Dr. Chiao’s annuatysédr a period of twelve months
from the date of termination; (ii) payment by then@olling Company of all unpaid, accrued vacatimough the date of termination; (iii) all
options to purchase shares of the Compai@ommon Stock held by Dr. Chiao shall be vestebexercisable for twelve months following
effective date of the Change in Control; and (hg €ontrolling Company shall arrange coverage fordhiao and her dependents, as the case
may be, under medical care and life insurance litgulahs substantially similar to those which Dhi&b and her dependents were entitled
immediately prior to the effective date of the Cain Control for a period of up to twelve montliieathe effective date of the Change in
Control, subject to certain exceptions as set fiortlnore detail in the CIC Agreement.

Under the terms of the CIC Agreement, a “Changeéantrol” shall be deemed to have taken place iretrent of: (i) any consolidation
or merger of the Company is consummated in whicin@my is not the continuing or surviving corporata pursuant to any transaction in
which shares of the Company’s capital stock aresexad into cash, securities or other propertygror sale, lease, exchange or other transfer
in one transaction or a series of transactionseroplated or arranged by any party as a singlegflafl or substantially all of the assets of the
Company, or the approval of a plan of completeitigtion or dissolution of the Company adopted le/stockholders of the Company;
(if) any person (as such term is used in Secti@{d 1 and 14(d)(2) of the Exchange
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Act, shall, after the date of the CIC Agreementdmee the beneficial owner (as defined in Rules 33ahd 13d-5 under the Exchange Act),
directly or indirectly, of securities of the Compyamepresenting 35% or more of the voting powerlfhen outstanding securities of the
Company having the right under ordinary circumst¢arto vote in an election of the board of directorgiii) individuals who, at the date of
the CIC Agreement, constitute the entire Boardamgnew directors whose election by the Board, loose nomination for election by the
Companys stockholders, shall have been approved by aofatleast a majority of the directors then inadgfwho either were directors as
such date or whose election or nomination for @acthall have been so approved shall cease foreaspn to constitute a majority of the
members of the Board.

Dr. Chiao’s employment shall have been terminateat ‘Cause” if the Controlling Company shall havent@ated Dr. Chiao as a result
of: (A) improper conduct, consisting of any willfatt or omission with the intent of obtaining, be tmaterial detriment of the Controlling
Company, any benefit to which Dr. Chiao would niiteswise be entitled; (B) gross negligence, comgjstf wanton and reckless acts or
omissions in the performance of Dr. Chiao’s dutgethe material detriment of the Controlling Compaft) addiction to drugs or chronic
alcoholism; or (D) any conviction of, or pleamslo contender¢o, a crime (other than a traffic violation) undee laws of the United States
or any political subdivision thereof, subject tatae requirements, as set forth in more detaihanCIC Agreement.

Dr. Chiao shall be deemed to have terminated het@ment for “Good Reason” if the Controlling Conmya(A) materially reduces
Dr. Chiao’s duties, responsibilities or authorignimensurate with his or her position immediatelpmto the effective date of the Change in
Control; (B) reduces Dr. Chiao’s base salary ieefimmediately prior to the effective date of @igange of Control; (C) requires Dr. Chiao
to relocate to another office more than 50 milekexfoffice location immediately prior to the effiee date of the Change of Control, subject
to certain exceptions, as more fully set forth éhadl in the CIC Agreement; or (D) fails to offer.iChiao all material benefits offered to all
other employees of the Controlling Company, anddbatrolling Company fails to correct or cure tlatsagiving rise to the termination of
Dr. Chiao’s employment for “Good Reason,” afteraipt of Dr. Chiao’s notice of such acts.

Potential payments to each named executive officder our Amended and Restated 2006 Equity InaeRian in connection with a
termination or a change-in-control of the Company

The following summarizes the potential paymentsaoh named executive officer under our AmendedResiated 2006 Equity
Incentive Plan in connection with a terminatioraazhange-in-control of the Company.

Termination

Termination For Cauself an award recipient’s service relationship witle Company terminates for “cause” (as definetthénAmended
and Restated 2006 Equity Incentive Plan, or th&sZ®@n), then any unexercised award shall terminateediately upon his or her
termination of service.

Termination Without Cause If an award recipient’s service relationship witle Company terminates for any reason other than f
“cause” (excluding death or disability), then tleeipient generally may exercise the award, to gtent vested, within 30 days of such
termination to the extent that the award is vestethe date of termination (but in no event labantthe expiration of the term of the award as
set forth in the award agreement). If the recipdias within three months following such a termiot the award generally may be exercised,
to the extent vested, within 180 days’ of the regips death.

Death- If an award recipient’s service relationship witle Company terminates due to his or her deathatbard recipient’s personal
representative, estate, or the person who acathieesght to exercise the award by bequest or itdrare, as the case may be, generally may
exercise the award, to the extent the award wasdesm the date of termination, within one yeanfrihe date of the recipient’s death.

Disability - If an award recipient’s service relationship witle Company terminates due to his or her disgbtlite recipient, the
recipient’s personal representative, estate, opénson who acquires the right to exercise the @wgbequest or inheritance, as the case may
be, generally may exercise the award, to the exttenaward was vested on the date of terminatidthjmone year from the date of the
recipient’s termination, or if the recipient diaesrithg such one-year period, within the later of gaar from the date of the recipient’s
termination and 180 days from the recipisrdeath. In no event may an award be exercisedtlats the expiration of the term of the awar
set forth in the award agreement.

23




Table of Contents
Change in Control

Pursuant to the terms of the Amended and Rest&@@l Bquity Incentive Plan, in the event of a chaimgeontrol (as defined in the 2006
Plan), all outstanding options, SARs and other d&granted under the 2006 Plan will be either:

» assumed by the successor corporation or a parsutsidiary of the successor corporation; or
*  substituted with an equivalent award by the su@aressrporation or a parent or subsidiary of thecessor corporation.
However, in the event that the successor corparatifuses to assume or substitute an award:

e awards consisting of options, SARs and rights taipase restricted stock will become fully vested emmediately
exercisable, including awards that would not otligevhave become vested or exercisable; and

» all other awards will become fully earned and éligito receive a payout.

For the purposes of the Amended and Restated 2Q0ByHncentive Plan, a participant’s award will tensidered assumed if, following
the change in control, the assumed award confergalch share of the Company’s Common Stock sutgebe award immediately prior to
the change in control, the right to receive thesideration (whether stock, cash, or other secariieproperty) received in the change in
control for each share of Common Stock held oreffective date of the transaction; provided, howetret if the consideration received in
the change of control is not solely common stocthefsuccessor corporation or its parent, the cat@enadministering the plan may, with the
consent of the successor corporation, providelferconsideration per share to be received upoaxéeise of the award, to be solely
common stock of the successor corporation or itsrgaequal in fair market value to the per sharesizeration received by holders of the
Company’s Common Stock in the change of control.

Under the 2006 Plan, a change of control is theiweace of one of the following events:

e aperson, partnership, joint venture, corporatioatber entity, or two or more of any of the forggpacting as a group (or
any “person’within the meaning of Sections 13(d)(3) and 14(dhe Exchange Act), other than the Company, a iflidry,
or an employee benefit plan (or related trusthef€Company or a Subsidiary, become(s) the “beréfeiner” (as defined
in Rule 13d-3 under the Exchange Act) of 30% oremafrthe then-outstanding voting stock of the Conypa

e during any period of two consecutive years, indinls who at the beginning of such period constitiiéeBoard of
Directors (together with any new director whoseba by the Board of Directors or whose nominafionelection by the
Company’s stockholders, was approved by a voté lefaat two-thirds of the directors then still iffice who either were
directors at the beginning of such period or whelsetion or nomination for election was previoustyapproved) cease for
any reason to constitute a majority of the directben in office;

» all or substantially all of the business of the @amy is disposed of pursuant to a merger, consaitar other transaction
in which the Company is not the surviving corparator the Company combines with another Companyisatite surviving
corporation (unless the stockholders of the Compeamyediately following such merger, consolidatioombination, or
other transaction beneficially own, directly or imedtly, more than 50% of the aggregate votinglstarcother ownership
interests of (x) the entity or entities, if anyatisucceed to the business of the Company or €dmbined company);

» the Company is a party to a merger, consolidatafe of assets or other reorganization, or a pooxyest, as a conseque
of which the Board of Directors in office immedilgt@rior to such transaction or event constitutsssIthan a majority of tt
Board of Directors thereafter; or

» the stockholders of the Company approve a sal# of aubstantially all of the assets of the Compana liquidation or
dissolution of the Company.
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Director Compensation

The following table shows the total compensatioid pa accrued during the fiscal year ended DecerBheR010 to each of our non-
employee directors:

Fees Earned ot Option

Paid in Cash Awards Total
Name (6] ®)1) )
David U Prichard, Ph.D 66,00( 89,50((2) 155,50(
Sir John Banhar 37,00( 44,75((3) 81,75(
Nicholas Bacopoulos, Ph.! 29,00( 44,75((4) 73,75(
Christopher S. Henney, Ph.D., D.! 56,00( 89,50((5) 145,50(
Daniel K. Spiegelma 43,00( 62,65((6) 105,65(

(1) These amounts represent the grant date fair vélstock awards granted to each director in 2010mgded in accordance with FASB
ASC Topic 718. The grant date fair value of perfante awards is determined based on the probalernatof such performance
conditions as of the grant date. A discussion efassumptions used in determining grant date &iirevmay be found in Note 11 to our
Financial Statements, included in our Annual ReparForm 10-K for the year ended 2010, as amended

(2) Fair value of the options granted on March 29, 2028 $1.79 per share. 250,000 options remain aulistg as of December 31, 2010.
(3) Fair value of the options granted on March 29, 2048 $1.79 per share. 125,000 options remain owlistg as of December 31, 2010.
(4) Fair value of the options granted on March 29, 2046 $1.79 per share. 75,000 options remain outstgras of December 31, 2010.
(5) Fair value of the options granted on March 29, 2028 $1.79 per share. 271,000 options remain aulistg as of December 31, 2010.
(6) Fair value of the options granted on March 29, 2848 $1.79 per share. 156,500 options remain auiistg as of December 31, 2010
Director Compensation Program

Since the consummation of our reverse merger wityt&XTherapies, Inc. in March 2006, our non-empéogieectors have been
compensated for their services as members of tlaedBaf Directors and any committee of the Boar®wéctors, each in the amount of an
annual cash retainer of $20,000. The Chairmenetthmpensation and Organization Development Comenéhd the Nominating and
Corporate Governance Committee have each beerapaidditional annual cash retainer of $7,000. ThaitGan of the Audit Committee h
also been paid an additional annual cash retair®t@000. The Chairman of our Board of Directoas heceived a $54,000 annual cash
retainer for his services, and the Vice Chairmanreaeived a $34,000 annual cash retainer forenisces.

In addition to the annual cash retainers, the mopleyee members of our Board of Directors haveiveck$2,000 for each Board of
Directors meeting attended in person and $1,00@doh Board of Directors meeting attended telepadiyi The non-employee directors
have also been reimbursed for certain customarnéss expenses in connection with attending BoaRirectors and committee meetings.

In addition to the cash compensation outlined aptheeChairman and Vice Chairman of the Board oé€tbrs have each received
annually an option to purchase 50,000 shares o€ounmon Stock. Each of the other non-employee diredas received annually an option
to purchase 25,000 shares of our Common Stockiten@hairman of the Audit Committee has receivatlafly an option to purchase
10,000 shares of our Common Stock.

On April 19, 2011, our Board of Directors unanimiguspproved, at the recommendation of the Comp@rsand Organization
Committee of our Board of Directors, the adoptiém mew Director Compensation Program
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pursuant to which the compensation of our non-egg@airectors will be changed to an annual retdiased system. Effective as of July 1,
2011, the non-employee members of our Board ofdiors will be paid a fixed annual fee, payable auuarterly basis, in arrears, on the first
day of each quarter, as follows:

Chairman of the Boar $ 85,00(
Vice Chairman of the Boat $ 65,00(
Chairman- Audit Committee $ 55,00(
Other Nol-Management Board Membe $ 45,00(

In addition, the non-employee members of our Badrdirectors would also be entitled to receive ktoptions on an annual basis on the
date of the Company’s annual meeting as follows:

Chairman and Vice Chairmg 50,00(
Chairman of the Audit Committe 35,00(
Other Board Membet 25,00(

The non-employee directors will also be reimburfegdtustomary business expenses in connectionatiémding Board of Directors and
committee meetings.

26




Table of Contents
REPORT OF AUDIT COMMITTEE

The Audit Committee of the Board of Directors, whionsists entirely of directors who meet the irshelence and experience
requirements of NASDAQ Global Market, has furnishieel following report:

The Audit Committee assists the Board of Directorgverseeing and monitoring the integrity of omahcial reporting process,
compliance with legal and regulatory requirements the quality of internal and external audit pss&s. The Audit Committee’s role and
responsibilities are set forth in our charter addgiy the Board of Directors. The Audit Committegiews and reassesses our charter anr
and recommends any changes to the Board of Disetdoapproval.

In fiscal 2010, the Audit Committee met with managat to consider the adequacy of the Compaimternal controls and the objectiv
of its financial reporting. The Audit Committee cissed these matters with the Company’s indepemegistered public accounting firm and
with appropriate Company financial personnel.

The Audit Committee is responsible for overseeingaverall financial reporting process, and for éipgpointment, retention, and
oversight of the work of Ernst & Young LLP (UK), &&Y UK.

The Audit Committee reviewed and discussed thetaddinancial statements for the fiscal year endedember 31, 2010 with
management and E&Y UK, our independent registetddipaccounting firm.

The Audit Committee discussed with E&Y UK the medteequired to be discussed by Statement on Agd8tandards No. 61, as
amended, as adopted by the Public Company Accau@tirersight Board in Rule 3200T, relating to thedwct of the audit.

The Audit Committee received written disclosured e letter from E&Y UK regarding its independemserequired by applicable
requirements of the Public Company Accounting OgéitsBoard regarding E&Y UK’s communications withet Audit Committee and the
Audit Committee further discussed with E&Y UK th@dependence. The Audit Committee also considéredtatus of pending litigation,
taxation matters and other areas of oversightinglab the financial reporting and audit process the Audit Committee determined
appropriate.

Based on the Audit Committee’s review of the audltensolidated financial statements and discussigiismanagement and E&Y UK,
the Audit Committee recommended to the Board oé&ors that the audited financial statements blediec in our Annual Report on
Form 10-K for the fiscal year ended December 31020r filing with the SEC.

Members of the Audit Committee

Daniel K. Spiegelman (Chairma
Sir John Banhar
Dr. Christopher Henne
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04138 amended, requires our officers and direcamd persons who own more than
10% of a registered class of our equity securttiefle reports of ownership and changes in ownerslith the SEC. These persons are
required by regulation to furnish us with copieatfSection 16(a) reports that they file. Baseduonreview of the copies of these reports
received by us, or written representations fromréperting persons that no other reports were reduive believe that, during fiscal year
2010, all reports to be filed pursuant to Secti6é(a) of the Exchange Act were filed on a timelyibasxcept that two reports, covering an
aggregate of two transactions, were filed late gt W. Marxe and David M. Greenhouse, filing jbinand an initial report of ownership
was filed late by Austin W. Marxe and David M. Gneeuse, filing jointly.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

Our Audit Committee reviews and approves in advaiceslated-party transactions. There have beetnamsactions during our last two
fiscal years with our directors and officers anddfecial owners of more than 5% of our voting sé@s and their affiliates.
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PROPOSALS TO BE VOTED UPON BY STOCKHOLDERS

PROPOSAL 1: ELECTION OF CLASS 2 DIRECTORS
BY HOLDERS OF COMMON STOCK

Background

Under our Amended and Restated Certificate of jpaa@tion and Amended and Restated Bylaws, as ardetidenumber of directors is
fixed from time to time by the Board of Directo¥§e have a staggered Board of Directors compriselret classes, and each director serves
until the annual meeting in which his term expif®@giro Rombotis and David C. U'Prichard Ph.D. alas€ 2 directors, the term of which
class expires at the 2011 annual meeting, antedfesd, would serve until our 2014 annual meeting.

The Board of Directors has voted to nominate SRiombotis and David C. U'Prichard Ph.D. foretection at the 2011 annual meetin
serve as Class 2 directors until the 2014 annuetingeof stockholders and until their respectivecassors have been elected and qualified.

Unless authority to vote for either of the nominaamed above is withheld, the shares representéuebgnclosed proxy will be voted
FOR the election as directors of Spiro Rombotis Badid C. U’Prichard Ph.D. In the event that anynimeee shall become unable or
unwilling to serve, the shares represented by tisosed proxy will be voted for the election of Buather person as the Board of Directors
may recommend in his place. The Board of Diredi@s no reason to believe that any nominee williable or unwilling to serve.

Unless authority to vote for either of the nominaamed above is withheld, the shares of CommorkStqresented by the enclosed
proxy will be voted FOR the election as directdir$Spiro Rombotis and David C. U’'Prichard Ph.D.

Required Vote

A plurality of the votes cast at the annual meebgdhe holders of our Common Stock is requiredliézt each nominee as a director.
Recommendation

THE BOARD OF DIRECTORS RECOMMENDS THE ELECTION BY H OLDERS OF COMMON STOCK OF SPIRO
ROMBOTIS AND DAVID C. U'PRICHARD PH.D. AS CLASS 2 DIRECTORS, AND PROXIES SOLICITED BY THE BOARD OF
DIRECTORS WILL BE VOTED IN FAVOR THEREOF UNLESS A’ S TOCKHOLDER HAS INDICATED OTHERWISE ON THE
PROXY CARD.
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PROPOSAL 2: RATIFICATION OF APPOINTMENT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
BY HOLDERS OF COMMON STOCK

The Audit Committee has appointed Ernst & Young YUBP, or E&Y US, independent registered publica@atting firm, to audit our
consolidated financial statements for the fiscaryending December 31, 2011. The Board of Dirsgbooposes that the stockholders ratify
this appointment. We expect that representativéds0f US will be present at the annual meeting wdaference call, will be able to make a
statement if they so desire, and will be availdbleespond to appropriate questions.

Effective April 19, 2011, Ernst & Young LLP (UK)r&&Y UK, who audited our consolidated financiadtements for the fiscal year
ended December 31, 2010, resigned as our indeperaigstered public accounting firm, which resigoatwas accepted by our Board of
Directors as of the same date.

E&Y UK'’s audit reports on our financial statemefasthe years ended December 31, 2010 and 2008adidontain an adverse opinion
or a disclaimer of opinion and were not qualifiechodified as to uncertainty, audit scope or actiogrprinciples.

During our two most recent fiscal years and anyssghent interim period prior to the date of thisxyrStatement, there were no
disagreements with E&Y UK on any matter of accaumiprinciples or practices, financial statementldisure or auditing scope or proced:
which disagreements, if not resolved to the satigfa of E&Y UK, would have caused it to make refiece to the subject matter thereof in
connection with its report.

During our two most recent fiscal years and anyssghent interim period prior to the date of thisxyrStatement, none of the eve
described in paragraphs (A) through (D) of Item (@0d)(v) of Regulation S-K under the Exchange Acturred, except that, as disclosed in
our Annual Report on Form 10-K for the year ended¢d&mnber 31, 2010 and the Annual Report on Form /20fét the year ended
December 31, 2009, E&Y UK advised us that we dithave an effectively-designed control in operatiwer the accounting for,
presentation of and disclosure of cumulative preféstock dividends to prevent or detect on a §rbakis material misstatements in the
computation of net loss per share and the finastéément presentation of preferred stock dividend

During our two most recent fiscal years and anyssghent interim period prior to the date of thisyrStatement, neither we nor anyone
acting on our behalf consulted E&Y US regardingte) application of accounting principles to a sfied transaction, either completed or
proposed or the type of audit opinion that mightdredered on our financial statements or (b) anmétter that was the subject of a
disagreement with E&Y UK on any matter of accougtiminciples or practices, financial statement Idisare or auditing scope or procedure,
which disagreement, if not resolved to the satigfacmf E&Y UK, would have caused it to make refare to the subject matter thereof in
connection with its report or (ii) events descrilixegaragraphs (A) through (D) of Item 304(a)(1)¢¥)Regulation S-K under the Exchange
Act.

The following table presents fees for professi@nalit services rendered by E&Y for the audit of [@gel's annual financial statements
for the years ended December 31, 2009 and 201(easdilled for other services rendered by E&Yinlythose periods.

2009 2010
Audit fees: (1) $ 417,237 $ 500,27:
Audit related fees — —
Tax fees: (2 72,91« 31,85(
All other fees: — —
Total $ 490,15 $ 532,12:
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(1) Audit fees represent fees of E&Y for the auditied Company’s annual consolidated financial statéspeaviews of the Company’s
quarterly results of operations and reports on Fbor®@); the audit of management’s assessment afthetiveness of the Company’s
internal control over financial reporting and thal# of internal control over financial reportingnd the services that an independent
auditor would customarily provide in connectionlwsubsidiary audits, other regulatory filings, @amilar engagements for each fiscal
year shown, such as attest services, consentssasigtance with review of documents filed with 8tC.

(2) Tax fees represent tax compliance and return paéiparand tax planning and advice.

Policy on Audit Committee Pre-Approval of Audit &@emissible Non-audit Services of Independenttatsli Consistent with SEC
policies regarding auditor independence, the AGdinmittee has responsibility for appointing, setttompensation, and overseeing the v
of the independent auditor. In recognition of tlesponsibility, the Audit Committee has establishqablicy to pre-approve all audit and
permissible non-audit services provided by the freaelent auditor.

Prior to engagement of the independent auditotifemext year’s audit, management will submit agregate of services expected to be
rendered during that year for each of four categpooiff services to the Audit Committee for approval.

1. Audit services include audit work performed in the prapan of financial statements, as well as work tigiterally only the
independent auditor can reasonably be expecteabtade, including comfort letters, statutory audaad attest services and consultation
regarding financial accounting and/or reportingdtds.

2. Audit-Relatedservices are for assurance and related serviceardh&raditionally performed by the independeritu, including
due diligence related to mergers and acquisitiemgloyee benefit plan audits, and special procedwguired to meet certain regulatory
requirements.

3. T axservices include all services performed by the pedelent auditor’s tax personnel except those se\specifically related to
the audit of the financial statements, and includes in the areas of tax compliance, tax planrand,tax advice.

4. Other Feesare those associated with services not capturtteinther categories. The Company generally doesenaest such
services from the independent auditor.

Prior to engagement, the Audit Committee pre-apgsdhese services by category of service. Thedieebudgeted and the Audit
Committee requires the independent auditor and gemant to report actual fees versus the budgetdieslly throughout the year by
category of service. During the year, circumstamayg arise when it may become necessary to engagadependent auditor for additional
services not contemplated in the original pre-applrdn those instances, the Audit Committee rezpigpecific pre-approval before engaging
the independent auditor.

The Audit Committee may delegate pre-approval aitthto one or more of its members. The member honw such authority is
delegated must report, for informational purposdg,any pre-approval decisions to the Audit Conteaitat its next scheduled meeting.

In the event the stockholders do not ratify thecapimnent of Ernst & Young LLP as our independegistered public accounting firm,
the Audit Committee will reconsider its appointment

Required Vote

The affirmative vote of a majority of the votes tthyg holders of our Common Stock is required tdfydhe appointment of the
independent registered public accounting firm.

Recommendation

THE BOARD OF DIRECTORS RECOMMENDS A VOTE TO RATIFY THE APPOINTMENT OF ERNST & YOUNG, LLP
OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM, AND PROXIES SOLICITED BY THE BOARD OF
DIRECTORS WILL BE VOTED IN FAVOR OF SUCH RATIFICATI ON UNLESS A STOCKHOLDER INDICATES OTHERWISE
ON THE PROXY CARD.
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PREFERRED DIRECTOR ELECTION PROPOSAL:

ELECTION OF CLASS 1 AND 2 DIRECTORS
BY HOLDERS OF PREFERRED STOCK

Background

Pursuant to the terms of the Company’s Certificdtihe Powers, Designations, Preferences and Rajftite 6% Convertible
Exchangeable Preferred Stock (th€értificate "), holders of the Preferred Stock are entitled toivecavhen, as and if declared by the Bc
of Directors, out of the funds of the Company ldgalailable therefor, cash dividends payable inaquarterly installments on February 1,
May 1, August 1 and November 1. The Certificatéhfer provides that, if the Company is in arrearanraggregate amount equal to at least
six quarterly dividends (whether or not consecytitlee number of members of the Company’s Boaricdctors will be increased by two,
effective as of the time of election of such dioest and the holders of Preferred Stock, votingssply as a class, will have the right to vote
and elect such two additional directors. This rigttrued to the holders of our Preferred Stockf @aigust 2, 2010. Although a dividend w
paid on February 1, 2011, the Company is stillrneas in an aggregate amount equal to six quardéridends on the Preferred Stock.

Mr. Miller has nominated Lloyd Sems and GregonHfadsky as the two additional directors. We havereceived any other
nominations for directors by the holders of theféred Stock. Pursuant to the terms of the Cedtificthe Board of Directors shall determine
which class of directors on the Company’s clasdifieard to appoint any individuals elected by thielérs of Preferred Stock. The Board of
Directors has determined that Mr. Sems, if electexjld be appointed to Class 2, with a term exgiahthe Company’s 2014 annual meeting
of stockholders, and Mr. Hradsky, if elected, woldappointed to Class 1, with a term expirindhat€ompany’s 2013 annual meeting of
stockholders. If elected, Messrs. Sems and Hradskyd serve as directors until the earlier of {&@ a&nnual meeting of stockholders of the
class of directors to which such individual hasrbappointed and his successor is duly elected aalifigd, and (b) such time as all accrued
and unpaid dividends on the Preferred Stock haee declared and paid or set apart for payment.

Unless authority to vote for either of the nominaemed above is withheld, the shares of PreferteckSepresented by the enclosed
proxy will be voted FOR the election as directdr&loyd Sems and Gregory T. Hradsky.

Required Vote
A plurality of the votes cast by the holders of Bueferred Stock at the annual meeting is requoedect each nominee as a director.
Recommendation

THE BOARD OF DIRECTORS DOES NOT MAKE A RECOMMENDATI ON IN FAVOR OF OR AGAINST THE
ELECTION OF LLOYD SEMS AS A CLASS 2 DIRECTOR OR GRE GORY T. HRADSKY AS A CLASS 1 DIRECTOR.
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CODE OF CONDUCT AND ETHICS

We have adopted a code of conduct and ethics pipdiea to all of our employees, including our chéegcutive officer and chief financ
and accounting officers. The text of the code ofdiect and ethics is posted on our websiteatv.cyclacel.comis filed as an exhibit to our
Annual Report on Form 1KB; and will be made available to stockholders withcharge, upon request, in writing to the Corpoécretary :
200 Connell Drive, Suite 1500, Berkeley HeightswNkersey 07922, Attention: Paul McBarron, Executfiee President—Finance, Chief
Financial Officer, Chief Operating Officer and Sstary. Disclosure regarding any amendments to,awvevs from, provisions of the code of
conduct and ethics that apply to our directors)qipial executive and financial officers will be imded in a Current Report on Form 8-K
within four business days following the date of #mendment or waiver, unless website posting dfi smeendments or waivers is then
permitted by the rules of NASDAQ.

OTHER MATTERS

The Board of Directors knows of no other businebglvwill be presented to the annual meeting, &ieddompany’s Amended and
Restated Bylaws, as amended, provide that only Busimess shall be conducted at the annual meetisipckholders as shall have been
brought before the meeting pursuant to the Compsamgtice of meeting. If any other business is priggeought before the annual meeting,
proxies in the enclosed form will be voted in actzorce with the judgment of the persons voting tlogips.

STOCKHOLDER PROPOSALS AND NOMINATIONS FOR DIRECTOR

To be considered for inclusion in the proxy statetmelating to our 2012 Annual Meeting of Stockteslsl stockholder proposals must be
received no later than December 30, 2011. To beidered for presentation at the 2012 Annual Meatin§tockholders, although not
included in the proxy statement, proposals and natiins must be received no earlier than Januar2@I2 and no later than February 18,
2012. Proposals that are not received in a timelpmar will not be presented or voted on at the 28ir2ual Meeting of Stockholders. If a
proposal is received on time, the proxies that gameent solicits for the meeting may still exeradgeretionary voting authority on the
proposal under circumstances consistent with tbgyprules of the SEC. All stockholder proposalsigtidoe marked for the attention of
Secretary, Cyclacel Pharmaceuticals, Inc., 200 €biive, Suite 1500, Berkeley Heights, New JerSg922.

Berkeley Heights, New Jers
April 26, 2011

Our Annual Report on Form 10-K for the fiscal yearended December 31, 2010, as amended, (other thatidits thereto) filed
with the SEC, which provides additional information about us, is available on the Internet atvww.cyclacel.conand is available in
paper form to beneficial owners of our stock withoticharge upon written request to 200 Connell DriveSuite 1500, Berkeley Heights,
New Jersey 07922, Attention: Paul McBarron, Executie Vice President—Finance, Chief Financial OfficerChief Operating Officer
and Secretary .
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WOTE BEY INTERMET » woanw. proacy vote.com

Lise thi Interniat to irarsmd your woking rstructiong and for akectr oneg debeery of
mlarmaten up unbil 1855 FM. Eastem Tare the day bedone the o -off dateor
ety date. Hawe your prooy card in hared when you acoess the web sie and

CFCLACEL PHARMACEUTICALS INC. fiaonw the instructians to ebiain your reeonds and 19 create an electinic voling
200 CONNELL DRIVE nstruction fom
SUITE 1500

ELECTROMIC DELIVERY OF FUTURE PROXY MATERIALS

BERKELEY HEIGHTS, NJ 07922 B yau wou ld ke 1o rsduce the cots intured by cur company in mshng praoy
mrabenaks, you can consent o recennng all future proxy datements, prooy cands
and anrwal reponts electranically via e-mail o the Internet To sign up for
ebecironi delrery. please Follow The inftrudlions above Eowote usng 1 Inber net
and, when promipled, nd<ate thatl you agnee 10 neens of 3i0es prosy malenats
eRClnnaty in fulute years

WOTE BY PHOMNE - 1-800.690-6%03

L any 1oich-tone 1elephond 1o 1Fandiil youf voling il udliasd wp unhl
108% P M. Eastern Tiee the day belomr the oul-off date or mestng date
Hawe your prowy card in hand when you call and then follow the mstrections

VOTE BY MAIL

Mark, sgn and date your prosgy cand and seturn i in the postage-paid envelops we
have prowded or retuem f e Vele Pooeceng, oo Broadidge, 51 Meredes Way
Edgemand, N 11717

TO VOTE, MARK BLOC K5 BELOW BN ELUE OR ELACK INK AS FOLLOWS

e s aen o i e s e e i e o i e s e e s m e e i i i r.H u]‘(‘ '-'IU.-'R-'I ___EEP_THGPCIFTJC-‘:F’-?. n'I:IUF-F-- -CaI:',
THIS PROXY CARD 15 VALID ONLY WHEN SIGNED AND DATED. BETACH AND REVURN THIS FORTION ONLY.

CYCLACEL PHARMACEUTICALS INC,

The Board of Directors does not have a recommendation for voting on the fellowing:

Election of Directors
For Against Abstain

Hominees
1a. Lioyd Sems 0 o 0
13, Grogory T Hradsky 0 ] o

NOTE: Thi shares ¢ i by this prosy, whisn peopes
othed matters properly come balore the meating, the pers

Ui, will be woted in the manner dinschod hongn by The LN Nk sbackholdens). I any
s narmed mothe prosy wall wobe in s descretnn

e ecactly a5 your namels) appaar(sh hereon. When 5'|r|n? a5 altorney, executas, adrministratar, or other fiduciany, please give full tithe &5 such
Joint cwners should each sign personally. All holders must sign. IF a corporation or parinership, please sign in full corporate or partnership name, by
authonzed officer

Sagnature [FLEASE SIGH WITHIN BOX] [ate smgnabune (Roint Owrrs) Date




Important Notice Regarding the Availability of Proxy Materials for the Special Meeting:

CYCLACEL PHARMACEUTICALS, INC.
This proxy is solicited by the Board of Directors
Annual Meeting of Stockholders
May 24, 2011

The stockholder(s) hereby appointis) each of Spiro Rombotis and Paul McBarron, severally and not jointly, as proxies, each with the
poveer to appoint his substitute, and hereby authorizeds) each of thermn to represent and to vote, as desionated on the reverse side
of this ballot, all of the shares of Preferred Stock of Cyclacel Pharmaceuticals, Inc, that the stockholderis) isfare entitled to vote at
the Meeting of the Stockholders to be held at 12:30 M. Eastern Time on May 24, 2011, at the company’s headguanters at 200
Connedl Drivie, Suite 1500, Berkeley Heights, Neve lersey, 07922, and any adjournment or postponement thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE STOCKHOLDER(S). PLEASE MARK,
SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE.

Continued and to be signed on reverse side




WOTE BY INTERMET - woanw. proxy vete.com

L AP IR el 1 ARBTSITeY il varle] et sores 3o Tor electionie delvery of
nfarmation up unkil 1155 FM. Eastern Tume (ke day bedom the cut-off date or
reetang date Meve youd procy card in haed wihen you socess tbe web ste and

CYCLACEL PHARMACEUTICALS INC. lolow ke ngiuctions 1o oblain your reconds and 1o creste an ekeciona voling
200 CONNELL DRIVE mgruction fom

SUITE 1500 ELECTRONIE DELIVERY OF FUTURE FROXY MATERLALS

BERKELEY HEIGHTS, NI 07322 H you would e 10 reducs the costs incurmed by our compary in mading proey

rrabenaks, you can cordent b recewing all fulure prosy slatemments. prosy cands
and annual reports elecironically v e-rrail of the Internet. To wgn up for
dectionic delwery, pliade fallow 1he inst ructions above 1o vabe usng 1he Internet
A, whver prompled, indsate 1hat you 3giee 10 receing of 30083 proxy matenal
dectronically in fulue years

WOTE BY PHOME - 1-200-690-6%03

L 3y touch-tone telephone te transmit your voling instricisns up undil
11ESPM  Eastern Time the day beloes the cut-off date or meeting date. Have
your proy casd # hand when you call and then folle the instructions

WOTE BY MAJL

Mark, 1 and date your peosy cand and seturn A i the postage-paad & melope we
have provaded or retuen # 10 Vole Processing, ot Embdvidge, 51 Mexede: Wiy
Edgewaad, NY 11717

TOVOTE, MARE BLOC K5 BELOW BN ELUE OR ELACK INK AS FOLLOWS

e e s i S S S S i i i i s s s D) et O e e e s e EE T HES PORTICN FOR VOLIR RECORDS,
THIS PROXY CARD 15 VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY
CYCLACEL PHARMACEUTICALS INC. For Withold For All  To withkaold authanty to vate foe any indwidual

Al Al Excmpr momeee(s), mark “For All Boepl” ad wie the
The Board of Directors recommends you riurviberis) of 1he nominesds) o ke line bl
vote FOR the following: 0 0 0
Election of Directors
Hominees
0} Spire Rombotis
0y Dawd C. U Prichard, Ph D

F Againit Abstain
The Board of Directors recommends you vote FOR the following proposal: o
2. Proposal o ratly the sslection of Ernst & Young LLP (U5} as our independant registered public accounting wm Tor the year ] (] (]
ending Decernber 31, 2011

HOTE: The shares rapretanted by this prosy, when properly exscuted, will be voted m the manner deected herein by the undersignad
Stockholderns) If no direction is made, this proxy will be voted FOR items 1 and 2. If any other matters properly coma
before the mestng, the personls) named in this prosy will vote in his dedaretion

Please sign exactly as your name(s) appear(s) hereon. When sigring as atlorney, axecutor, administrator, or other hduciary, pledsa gaa full title 3% such
J:uri'. v:-wnﬁrs F‘s'h-:uh: each sign personally. All holders must sign. IT a corporation or partnershap, plaase sign in full corporate or partnership name, by
autharized officar

Sgnature [FLEASE SIGH WITHIN BOX) Date Sgnature (Roint Owreers) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement, Form 10-K are available at wastey, prosyvote com,

CYCLACEL PHARMACEUTICALS, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
ANNUAL MEETING OF STOCKHOLDERS
May 24, 2011

The stockholder(s) heneby appointis) each of Spire Rombotis and Paul McBarron, severally and not jointly, as proxies, each with the
power 1o appoint his substitute, and hereby authorize(s) each of them o represent and to vole, a5 designated on the reverse side
of this ballot, all of the shares of Common Stock of Cyclacel Pharmaceuticals, Inc. that the stockholder(s) isfare entitled 1o vole at
the Annual Meeting of Stockholders o be held at 12:30 F6. Eastern Time on May 24, 2011, at the company’s headguarters at
200 Connell Drive, Suite 1500, Barkelay Heights, Mew Jersey, 07922, and any adjournment or postpanement thareof

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE STOCKHOLDER(S). IF NO SUCH
DIRECTIONS ARE MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES LISTED ON THE REVERSE
SIDE FOR THE BOARD OF DIRECTORS AND FOR PROPOSAL 2. PLEASE MAREK, 5IGN, DATE AND RETURN THIS PROXY
CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE.

Continued and to be signed on reverse side




