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Dear Stockholder:

We cordially invite you to attend the 2012 Annual Meeting of Stockholders of CBOE Holdings, Inc. to be held on
Thursday, June 14, 2012, at 9:30 a.m., local time, in the fourth floor lounge of the Chicago Board Options Exchange,
Incorporated (CBOE), at 400 South LaSalle Street, Chicago, Illinois, 60605.

At the Annual Meeting, you will be asked to do the following:

elect 15 directors to hold office until the next annual meeting of stockholders or until their respective successors have
been elected and qualified;

endorse, in a non-binding resolution, the executive compensation paid to our executive officers; and

ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the 2012
fiscal year.

Enclosed with this letter are a formal notice of the Annual Meeting, a proxy statement and a form of proxy.

Please carefully review the form of proxy that you receive to confirm that it reflects all of your shares of our
unrestricted common stock. If you hold stock in different accounts, you may need to complete multiple proxy cards to
vote all of your shares.

Whether or not you plan to attend the Annual Meeting, it is important that your shares be represented and voted.
Please submit your proxy by Internet or telephone or complete, sign, date and return the enclosed proxy using the
enclosed postage-paid envelope. The enclosed proxy, when returned properly executed, will be voted in the manner
directed in the proxy.

We hope that you will participate in the Annual Meeting, either in person or by proxy.

Sincerely,

William J. Brodsky
Chairman and Chief Executive Officer
April 27, 2012
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CBOE HOLDINGS, INC.
400 South LaSalle Street
Chicago, Illinois 60605

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The Annual Meeting of Stockholders of CBOE Holdings, Inc. will be held on Thursday, June 14, 2012, at 9:30 a.m.,
local time, in the fourth floor lounge of the Chicago Board Options Exchange (CBOE), at 400 South LaSalle Street,
Chicago, Illinois, 60605, for the following purposes:
To consider and act upon a proposal to elect 15 members of the Board of Directors to hold office until the next
“annual meeting of stockholders or until their respective successors have been elected and qualified;
2.To consider and act upon an advisory resolution to approve executive compensation;
To consider and act upon the ratification of the appointment of Deloitte & Touche LLP as our independent
‘registered public accounting firm for our 2012 fiscal year; and
The transaction of any other business that may properly come before the meeting and any adjournments or
"postponements of the meeting.
You are entitled to vote at our Annual Meeting and any adjournments or postponements of the meeting if you were a
stockholder of record at the close of business on April 16, 2012. We also cordially invite you to attend the meeting.
Your vote is important. Whether or not you plan to attend the meeting, please vote as soon as possible. You can vote
your shares by completing and returning your proxy card or by voting through the Internet or by telephone by
following the instructions on your proxy card. For additional details, please see the information under the heading
“How do I vote?”

By Order of the Board of Directors,

Joanne Moffic-Silver
Secretary
April 27, 2012
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE STOCKHOLDER MEETING TO BE HELD ON JUNE 14, 2012:
The proxy statement is available on our Investor Relations section of
our web site at http://ir. CBOE.com/annualproxy.cfm.
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CBOE HOLDINGS, INC.
400 South LaSalle Street
Chicago, Illinois 60605

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
June 14, 2012

INTRODUCTION

We are furnishing this Proxy Statement to you in connection with a solicitation of proxies by the Board of Directors of
CBOE Holdings, Inc., a Delaware corporation, for use at the CBOE Holdings, Inc. 2012 Annual Meeting of
Stockholders (the "Annual Meeting") on Thursday, June 14, 2012 at 9:30 a.m., local time, and at any adjournments or
postponements of our Annual Meeting. The approximate date on which this Proxy Statement and the accompanying
form of proxy are first being sent to stockholders is April 27, 2012.

On June 18, 2010, after receiving required approvals, Chicago Board Options Exchange, Incorporated converted from
a non-stock corporation owned by its members into a corporation that is a wholly-owned subsidiary of CBOE
Holdings, Inc. Except as otherwise indicated, the terms “the Company,” “we,” “us” and “our” refer to CBOE Holdings, Inc.
When we use the term “CBOE,” we are referring to Chicago Board Options Exchange, Incorporated and when we use
the term “CBOE Holdings,” we are referring to CBOE Holdings, Inc.

VOTING INSTRUCTIONS AND INFORMATION

Why did I receive these proxy materials?

This Proxy Statement was mailed to holders of our common stock on or about April 27, 2012. Our Board is asking for
your proxy. By giving us your proxy, you authorize the proxyholders (William J. Brodsky and Joanne Moffic-Silver)
to vote your shares at the Annual Meeting according to the instructions that you provide. If the Annual Meeting is
adjourned or postponed, your proxy will be used to vote your shares when the meeting reconvenes.

Our 2011 Annual Report to Stockholders, which includes a copy of our Annual Report on Form 10-K for the year
ended December 31, 2011 (excluding exhibits), as filed with the Securities and Exchange Commission, is being
mailed to stockholders with this Proxy Statement.

Who can vote at our Annual Meeting?

You are entitled to vote your shares of our common stock if you were a stockholder at the close of business on April
16, 2012, the record date for our Annual Meeting. On that date, there were 87,449,029 shares of our unrestricted
common stock outstanding and 1,443,086 shares of unvested restricted stock, which have been granted to our
employees and directors and have voting rights at the Annual Meeting. Therefore, there are 88,892,820 shares of
voting common stock outstanding, each of which entitles the holder to one vote for each matter to be voted on at our
Annual Meeting. Our outstanding common stock is held by approximately 311 stockholders of record as of April 16,
2012.

Who is and is not a stockholder of record?

If you hold shares of common stock registered in your name at our transfer agent, BNY Mellon Shareowner Services,
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you are a stockholder of record.

If you hold shares of common stock indirectly through a broker, bank or similar institution, or are an employee who
holds shares of restricted stock at Fidelity, you are not a stockholder of record, but instead hold in “street name.”
What do I need to do to attend our Annual Meeting?

Attendance at our Annual Meeting is generally limited to our stockholders and their authorized representatives. All
stockholders must bring an acceptable form of identification, such as a driver's license, in order to attend our Annual
Meeting in person. In addition, if you hold shares of common stock in “street name” and would like to attend our Annual
Meeting, you will need to bring an account statement or other acceptable evidence of ownership of shares as of the
close of business on April 16, 2012, the record date for our Annual Meeting.

Any representative of a stockholder who wishes to attend the Annual Meeting must present acceptable documentation
evidencing his or her authority, acceptable evidence of ownership by the stockholder of common stock as described
above and an acceptable form of identification. We reserve the right to limit the number of representatives for any
stockholder who may attend the meeting. Please contact Investor Relations at investorrelations @cboe.com or

(312) 786-5600 in advance of our Annual Meeting if you have questions about attending our Annual Meeting,
including regarding the required documentation.

If you plan to attend the Annual Meeting, please provide adequate time to pass through the security process necessary
to gain access to the meeting room.

Will the Annual Meeting be webcast?

Yes. A live webcast of the Annual Meeting will be provided from our Investor Relations section of our web site at
www.ir.CBOE.com. On the Investor Relations page, click on Events and Presentations and then click on listen to
webcast for our Annual Meeting. If you miss the meeting, you can view a replay of the webcast on that site. Please
note that you will not be able to vote your shares or ask questions via the webcast. If you plan to view the webcast,
please submit your vote in advance.

How do I vote?

You may cast your vote in one of four ways:

By Internet. The web address for Internet voting is on the enclosed proxy card. Internet voting is available 24 hours a
day.

By Telephone. The number for telephone voting is on the enclosed proxy card. Telephone voting is available 24 hours
a day.

8y Mail. Mark the enclosed proxy card, sign and date it, and return it in the pre-paid envelope we have provided.

At Our Annual Meeting. You may vote in person at our Annual Meeting (see What do I need to do to attend our
Annual Meeting?).

If you choose to vote by Internet or telephone, then you do not need to return the proxy card. To be valid, your vote by
Internet, telephone or mail must be received by the deadline specified on the proxy card. If you vote by Internet or
telephone and subsequently obtain a legal proxy from your account representative, then your prior vote will be
revoked regardless of whether you vote that legal proxy.

The Internet and telephone voting procedures are designed to authenticate stockholders' identities, allow stockholders
to give their voting instructions and confirm that stockholders' instructions have been recorded properly. Stockholders
voting by Internet or telephone should understand that, while we do not charge any fees for voting by Internet or
telephone, there may nevertheless be costs that must be borne by you, such as usage charges from Internet access
providers and telephone companies.

2
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May I change my vote?
If you are a stockholder of record, you may revoke your proxy or change your vote at any time before it is voted at the
Annual Meeting by:
submitting a new proxy by telephone or through the Internet, after the date of the earlier voted proxy;
returning a signed proxy card dated later than your last proxy;

submitting a written revocation to the Corporate Secretary of CBOE Holdings, Inc. at 400 South LaSalle Street,

Chicago, Illinois 60605; or
appearing in person and voting at the Annual Meeting.
If you are a stockholder of record and need a new proxy card, to change your vote or otherwise, please contact the
Corporate Secretary at the address above.
If your bank, broker or other nominee holds your shares in “street name,” you may revoke your proxy or change your
vote only by following the separate instructions provided by your bank, broker or nominee.
To vote in person at the Annual Meeting, you must attend the meeting and cast your vote in accordance with the
voting provisions established for the Annual Meeting. Attendance at the Annual Meeting without voting in accordance
with the voting procedures does not, by itself, revoke a proxy. If your bank, broker or other nominee holds your shares
and you want to attend and vote your shares at the Annual Meeting, you must bring a legal proxy signed by your bank,
broker or nominee to the Annual Meeting.
If I submit a proxy by Internet, telephone or mail, how will my shares be voted?
If you properly submit your proxy by one of these methods, and you do not subsequently revoke your proxy, your
shares of common stock will be voted in accordance with your instructions.
If you sign, date and return your proxy card but do not give voting instructions, your shares of common stock will be
voted as follows:
FOR the election of our director nominees,
¥OR the advisory vote to approve executive compensation,

FOR the ratification of the appointment of Deloitte & Touche LLP ("Deloitte") as our independent registered
public accounting firm for our 2012 fiscal year, and

otherwise in accordance with the judgment of the persons voting the proxy on any other matter properly brought
before our Annual Meeting.
If I hold my shares in “street name” and do not provide voting instructions, can my broker still vote my shares?
Under the rules of various securities exchanges, brokers that have not received voting instructions from their
customers 10 days prior to the meeting date may vote their customers' shares in the brokers' discretion on the proposal
regarding the ratification of the appointment of independent registered public accounting firm, because the rules of the
exchanges currently deem this a “discretionary” matter. Absent instruction, brokers would not be able to vote on any of
the other matters included in this Proxy Statement.
What vote is required for adoption or approval of each matter?
Election of Directors. You may vote FOR or WITHHOLD for each of the director nominees. A plurality of the votes
must be cast FOR the election of a director nominee in order for the director nominee to be elected. Thus, those
nominees receiving the greatest number of votes cast will be elected.
Advisory Vote on Executive Compensation Matters. You may vote FOR or AGAINST the advisory proposal to
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approve executive compensation or you may ABSTAIN. A majority of the shares of common stock cast must be voted
FOR approval of the advisory proposal in order for it to pass. Votes cast FOR or AGAINST with respect to the
proposal will be counted as shares cast on the proposal.

Ratification of the Appointment of Independent Registered Public Accounting Firm. You may vote FOR or
AGAINST the ratification of the appointment of our independent registered public accounting firm, or you may
ABSTAIN. A majority of the shares of common stock cast must be voted FOR ratification in order for it to pass.
Votes cast FOR or AGAINST with respect to this matter will be counted as shares cast on the matter.

Abstentions and Broker Non-Votes. Abstentions and broker non-votes will not be considered cast either for or against
any of the matters being presented in this proxy statement and will have no effect on the voting totals. If you do not
provide your broker with voting instructions on non-discretionary matters, the broker cannot vote your shares on these
matters. A “broker non-vote” occurs when your broker submits a proxy for the meeting with respect to discretionary
matters, but does not vote on non-discretionary matters because you did not provide voting instructions on these
matters. In the case of a discretionary matter, i.e., the ratification of the independent registered public accounting firm,
your broker is permitted to vote your shares of common stock even when you have not given voting instructions, as
described under If I hold my shares in “street name” and do not provide voting instructions, can my broker still vote my
shares? above.

How many votes are required to transact business at our Annual Meeting?

A quorum is required to transact business at our Annual Meeting. The holders of a majority of the outstanding shares
of our common stock as of April 16, 2012, present in person or represented by proxy and entitled to vote, will
constitute a quorum for the transaction of business at our Annual Meeting. Abstentions and broker non-votes are
treated as present for quorum purposes.

How do I obtain more information about CBOE Holdings, Inc.?

A copy of our 2011 Annual Report to Stockholders is enclosed with this Proxy Statement. The 2011 Annual Report,
our Annual Report on Form 10-K for the fiscal year ended December 31, 2011 filed with the SEC, our Corporate
Governance Guidelines, our Code of Business Conduct and Ethics and the charters for our Audit, Compensation and
Nominating and Governance Committees are available on our website at http://ir. CBOE.com.

These documents may also be obtained, free of charge, by writing to: CBOE Holdings, Inc., 400 South LaSalle Street,
Chicago, Illinois, 60605, Attn: Investor Relations; e-mail: investorrelations @cboe.com.

These documents, as well as other information about us, are also available on our website at http://ir. CBOE.com.
How do I sign up for electronic delivery of proxy materials?

This Proxy Statement and our 2011 Annual Report to Stockholders are available on our website at

http://ir. CBOE.com. If you would like to help reduce our costs of printing and mailing future materials, you can
consent to access these documents in the future over the Internet rather than receiving printed copies in the mail.

If you are a stockholder of record, you may sign up for this service at www.BNYmellon.com. If you hold your shares
of common stock in “street name,” you can contact your account representative at the broker, bank or similar institution
through which you hold your shares for information regarding electronic delivery of future materials. Your consent to
electronic delivery will remain in effect until you revoke it.

Who pays the expenses of this proxy solicitation?

The Company will pay the expenses of the preparation of our proxy materials and the solicitation of proxies by the
Company for our Annual Meeting. Certain of our directors, officers or employees may make solicitations in person,
telephonically, electronically or by other means of communication. We have also engaged Morrow & Co., LLC to
assist in the solicitation and distribution of proxies. Our directors, officers and employees will receive no additional
compensation for any such solicitation, and we will pay Morrow & Co. a fee of $7,000, as well as reimbursements for
certain expenses, for its services. We will request that banks, brokerage houses and other custodians, nominees and
fiduciaries forward all of our solicitation materials to the beneficial owners of the shares that they hold of record. We
will reimburse these record holders for customary clerical and mailing expenses incurred by them in forwarding these
materials to customers.

4
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If you have any questions about the Annual Meeting or need additional copies of this Proxy Statement or additional
proxy cards, please contact Morrow & Co., LLC at 470 West Avenue, 3rd Floor, Stamford, Connecticut 06902. Banks
and brokerage firms may call (203) 658-9400 and stockholders may call (800) 245-1502.

Who will count the vote?

The Company has engaged BNY Mellon to serve as the inspector of elections for the Annual Meeting.

What does it mean if I get more than one proxy or voting instruction card?

If your shares are registered in more than one name or in more than one account, you will receive more than one card.
This may occur if you hold unrestricted common stock in both street name and as the record holder with BNY Mellon.
Please complete and return all of the proxy or voting instruction cards that you receive (or vote by telephone or
through the Internet all of the shares on all of the proxy or voting instruction cards received) to ensure that all of your
shares are voted.

PROPOSAL ONE

ELECTION OF DIRECTORS

Board Composition

Our Bylaws provide that our Board will consist of not less than 11 and not more than 23 directors. Our Board
currently has 15 directors. Each director serves for a one-year term or until his or her successor is elected and
qualified. There is no limit on the number of terms a director may serve on our Board.

General

At our Annual Meeting, our stockholders will be asked to elect the 15 director nominees set forth below, each for a
one-year term expiring in 2013. All of the director nominees have been recommended for election by our Nominating
and Governance Committee and approved and nominated for election by our Board. The director nominees include
two new nominees, Mr. Frank English, Jr. and Ms. Jill Goodman. Messrs. Stuart Kipnes and William Power, who
have served on our Board for 8 and 11 years, respectively, are leaving the Board.

The Board recommends that the stockholders vote for the election of each of the nominees indicated below. If you
sign and return your proxy card in the enclosed envelope or execute a proxy by telephone or through the Internet, the
persons named in the enclosed proxy card will vote to elect these 15 nominees unless you indicate otherwise. Your
proxy for the Annual Meeting cannot be voted for more than 15 nominees.

All of the nominees have indicated their willingness to serve if elected. If any nominee is unable or unwilling to serve
as a director at the time of the Annual Meeting, then shares represented by properly executed proxies will be voted at
the discretion of the persons named in those proxies for such other person as the Board may designate. We do not
presently expect that any of the nominees will be unavailable.

The election of each nominee for director requires the affirmative vote of the holders of a plurality of the shares of
common stock voted in the election of directors. Thus, those nominees receiving the greatest number of votes cast will
be elected.

Set forth below is biographical information and qualifications to serve on our Board for each of the directors
nominated to serve on our Board for a one-year term expiring in 2013. The terms indicated for service include the
service on the board of CBOE until our demutalization.

Nominees

William J. Brodsky. Mr. Brodsky, 68, is our Chairman and Chief Executive Officer. He has served in that capacity
and on our Board since 1997. Prior to joining us in 1997, Mr. Brodsky was president and chief executive officer of the
Chicago Mercantile Exchange from 1985 to 1997. Mr. Brodsky is a director of Integrys Energy Group, Inc. and its
predecessors. He also is past chairman and currently serves as a director of the World Federation of Exchanges and
past chairman of the International

5
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Options Markets Association. He is a member of the Federal Reserve Bank of New York's International Advisory
Committee. Mr. Brodsky also serves on Northwestern University's Kellogg School of Management Advisory Council
and as a trustee of Syracuse University. He is the chairman of the board of directors of Northwestern Memorial
Hospital. Mr. Brodsky holds an A.B. degree and a J.D. degree from Syracuse University and is a member of the bar in
Illinois and New York.

Experience/Competencies  Board Qualifications

Securities
Futures . . . .

Mr. Brodsky leads our senior management team as our Chief Executive Officer. He
Regulatory . . .\ .

brings significant knowledge of our company and the securities and futures industry. In
Management

addition to serving as our CEO for the past 14 years, he has extensive experience in a
similar capacity with another participant in our industry. We believe that his experience
in our industry makes him well suited to serve on our Board. His experience allows him
to provide the Board a unique perspective on our business, competition, regulatory
concerns, senior leadership and financial performance.

Public Relations
Human Capital
Strategy Development
Risk Management
Legal

Government Relations
James R. Boris. Mr. Boris, 67, currently serves as our Lead Director and has served on our Board from 1992-1993, in
1997 and from 2003 to the present. Mr. Boris is the retired chairman and chief executive officer of EVEREN
Securities, Inc. and its predecessor Kemper Securities, Inc. His past affiliations include membership on the boards of
directors of Integrys Energy Group, Inc., Peoples Energy Corporation, Smurfit-Stone Container Corporation, Midwest
Air Group, Inc., the Chicago Stock Exchange, the Securities Industry Association, The Catholic Charities of the
Archdiocese of Chicago, Loyola University Health System, Inc., Big Shoulders Fund, the Civic Federation and
Chicago's Economic Development Commission. He has served on the board of trustees of Gannon University and
Loyola University of Chicago and on advisory boards at both Northwestern University's Kellogg Graduate School of
Management and DePaul University's College of Commerce. He holds a B.A. and M.B.A. from Gannon University.
Experience/Competencies  Board Qualifications

Finance

Securities

Management As the retired chairman and CEO of a full-service securities brokerage firm, Mr. Boris
Corporate Governance has extensive knowledge of our industry. His experience as a CEO and service on other
Risk Management public company boards gives Mr. Boris experience with corporate governance and
Public Company leadership skills that we believe make him well suited to serve on our Board and as our
M&A Lead Director.

Strategy Development

Leadership

Mark F. Duffy. Mr. Dufty, 61, is an attorney and a nominee of CBOE Trading Permit Holder Cornerstone Trading,
L.L.C. and has served on our Board since 1995. In addition, he is the trustee for a trust that is the general managing
partner of Fugue, General Partnership, which was a CBOE member lessor organization. Mr. Duffy has been a member
or Trading Permit Holder of CBOE since 1985. Mr. Duffy served as Vice Chairman of CBOE from 2001 through
2003 and 2010 through May 2011. He earned a B.A. degree in Education and a Master of Arts degree from the
University of Michigan. He also holds a J.D. and L.L.M., Master of Laws in Taxation, from The John Marshall Law
School. Mr. Duffy was admitted to the Illinois Bar in 1981 and has also been admitted to practice in the U.S. District
Court for the Northern District of Illinois.

Experience/Competencies  Board Qualifications

Mr. Duffy has a deep understanding of the issues that face our market participants from

ifr:;:zirllltles his experience as a member and Trading Permit Holder and from his service as Vice

g Chairman of the CBOE. His knowledge of the options industry and practical trading
Strategy Development . . . . . .
Legal experience bring an important perspective on our operations. We believe that Mr. Duffy

is well suited to serve on our Board based on his knowledge and experiences.
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Frank E. English, Jr. Mr. English, 66, is a new nominee to our Board. He serves as Senior Advisor at W.W. Grainger,
Inc., a position he has held since 2011. From 1976 through April 2011, Mr. English served in a number of positions at
Morgan Stanley, including Vice Chairman, Investment Banking, where he advised numerous domestic and
international clients on the use of their capital and relations with shareholders. He currently serves on the boards of
directors of Arthur J. Gallagher & Co. and Tower International, Inc. Mr. English holds a B.B.A. from the University
of Notre Dame.

Experience/Competencies  Board Qualifications

Finance
Securities Mr. English brings his experience advising and serving on boards of directors. His
Corporate Governance . : . . .

. knowledge regarding capital deployment, shareholder relations and strategic planning
Risk Management . - . . L .

. bring an important skill set to the Board. We believe that Mr. English is well suited to

Public Company . .
M&A serve on our Board based on his experience.

Strategy Development

Janet P. Froetscher. Ms. Froetscher, 52, is president and chief executive officer of the National Safety Council and
has served on our Board since 2005. Previously, she served as president and chief executive officer of the United Way
of Metropolitan Chicago and in a variety of roles at the Aspen Institute, most recently as chief operating officer. From
1992 to 2000, Ms. Froetscher was the executive director of the Finance Research and Advisory Committee of the
Commercial Club of Chicago. She is a member of the board of the Chicago Chamber of Commerce, and a member of
the Chicago Network and Commercial Club of Chicago. Ms. Froetscher holds a B.A. degree from the University of
Virginia and a Masters of Management from Northwestern University's Kellogg Graduate School of Management.
Ms. Froetscher is also a Henry Crown Fellow of the Aspen Institute.

Experience/Competencies  Board Qualifications

Leadership Ms. Froetscher brings her experience as a CEO of public service entities to our Board.
Management She also has extensive engagement with the business community in Chicago. We believe
Operations that these experiences give her leadership, operational and community engagement skills

Community Engagement that make her well suited to serve on our Board.

Jill R. Goodman. Ms. Goodman, 45, is a new nominee to serve on our Board. She has served as a Managing Director
and Head, Special Committee and Fiduciary Practice - U.S. at Rothschild since 2010. From 1998-2010, Ms. Goodman
was with Lazard in the Banking Group, most recently as Managing Director. Ms. Goodman advises companies and
special committees with regard to mergers and acquisitions. Ms. Goodman graduated magna cum laude from Rice
University with a B.A. She received her J.D., with honors, from the University of Chicago Law School.
Experience/Competencies  Board Qualifications

Finance Ms. Goodman brings extensive experience in the boardroom to our company. Her
Corporate Governance experiences, both as an investment banker and her corporate and securities legal

M&A background, bring a unique insight with which to consider our opportunities. We believe
Strategy Development that these experiences give her knowledge and skills that make her well suited to serve
Legal on our Board.

Paul Kepes. Mr. Kepes, 44, is a co-founder and managing director of Chicago Trading Company (CTC) and has
served on our Board since 2007. Founded in 1995, CTC is a leading proprietary derivatives trading firm active in
various options and futures markets, including equity indexes, equities, interest rates and commodities. The firm
trades both on-floor and electronically, utilizing sophisticated proprietary pricing and risk management systems. CTC
serves in a specialist capacity on various exchanges in many of the most active index, ETF and interest rate products.
CTC employs over 350 people and is based in Chicago with offices in New York and London. Mr. Kepes holds a B.S.
degree in Aeronautical and Astronautical Engineering from the University of Illinois.

Experience/Competencies = Board Qualifications

Securities We believe that Mr. Kepes' experience at CTC makes him well suited to serve on our
Trading Board. Mr. Kepes has extensive knowledge of the options and futures markets from
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Operations

Leadership

Duane R. Kullberg. Mr. Kullberg, 79, served as managing partner and chief executive officer of Arthur Andersen &
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Co., S.C. from 1980 until 1989 and has served on our Board since 1990. He is currently a member of the board of
directors of Artio Global Investors, Inc. and has served in the past on a number of private and public company boards.
Mr. Kullberg is a member of the National Association of Corporate Directors. He is a member of the Commercial
Club of Chicago and a Life Trustee of Northwestern University and the University of Minnesota Foundation.

Mr. Kullberg holds a B.B.A. degree, with honors, from the University of Minnesota.

Experience/Competencies  Board Qualifications

Financial Mr. Kullberg has extensive management and leadership experience from his tenure as
Risk Management CEO at Arthur Andersen. That experience also provides him with extensive knowledge
Corporate Governance of accounting, finance and governance. Finally, Mr. Kullberg's service on numerous
Leadership public company boards provides him with a deep understanding of the operations of
Management such boards. We believe that Mr. Kullberg's experiences make him well suited to serve
Public Company on our Board.

Benjamin R. Londergan. Mr. Londergan, 36, has served on our Board since 2008. He is chief executive officer of
Group One Trading, L.P. and has served on its board of directors since January 2005. Prior to his current role, he was
derivatives trading managing director and was directly responsible for opening and managing the first European
trading operation for Group One, G1 Derivatives Trading LTD. Mr. Londergan began his career at Group One in
1998. Mr. Londergan graduated summa cum laude from Indiana University and holds a B.A. degree in Mathematics
with minors in French and Economics.
Experience/Competencies = Board Qualifications

Mr. Londergan has extensive knowledge of the needs of our market participants based

Securities on his experience on our trading floor and trading electronically. As a CEO, he brings
Trading managerial and leadership skills to the Board. Finally, in his role in Group One's
Management European expansion, he has unique insight into the growing international interest in
Leadership derivatives trading. We believe that these skills make Mr. Londergan well suited to serve

on our Board.
R. Eden Martin. Mr. Martin, 71, is of counsel at the law firm Sidley Austin LLP, having served as a partner from
1975 to 2004 and as chairman of the management committee from 1989 until 1999. He has served on our Board since
2000. Mr. Martin served as the president of The Commercial Club of Chicago and president of its Civic Committee
from 1999 until the end of 2010. Mr. Martin is a member of the board of directors of Aon Corporation. He also is a
life trustee of Northwestern University, the Chicago History Museum, the Chicago Symphony Orchestra and the
Ravinia Festival. Mr. Martin holds a B.A. from the University of Illinois and an L.L.B. degree from Harvard
University.
Experience/Competencies  Board Qualifications
Corporate Governance

Legal From his experience practicing law, Mr. Martin brings an understanding of regulatory
Public Company issues and legal risks to our business. His extensive service on other public company
Risk Management boards gives him a unique understanding of corporate governance and risk management.
Leadership We believe that his experience makes him well suited to serve on our Board.

Community Engagement

Roderick A. Palmore. Mr. Palmore, 60, is executive vice president, general counsel and chief compliance and risk
management officer of General Mills, Inc. and has served on our Board since 2000. Prior to joining General Mills in
February 2008, he served as executive vice president and general counsel of Sara Lee Corporation. Before joining
Sara Lee, Mr. Palmore served in the U.S. Attorney's Office in Chicago and in private practice. Mr. Palmore has also
served as a member of the boards of directors of Nuveen Investments, Inc. and the United Way of Metropolitan
Chicago. Mr. Palmore holds a B.A. degree in Economics from Yale University and a J.D. degree from the University
of Chicago Law School.

Experience/Competencies  Board Qualifications

Legal Through his experience as general counsel of public companies, in private practice and
Corporate Governance as an Assistant U.S. Attorney, Mr. Palmore has extensive experience in corporate
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Risk Management governance and the legal issues facing our company. In addition, his experience provides
Regulation him with strong risk management skills. We believe that his experience makes him well
Public Company suited to serve on our Board.

Susan M. Phillips. Dr. Phillips, 67, retired as the dean of The George Washington University School of Business in

2010, and retired as professor of finance in 2011, positions she had held since 1998. She continues as a professor of
finance

8

17



Edgar Filing: CBOE Holdings, Inc. - Form DEF 14A

There are no family relationships among any of the current directors. director nominees or executive officers. None of the executive officers is
related by blood. marriage or adoption to any of our other directors. director nominees or executive officers.
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EXECUTIVE COMPENSATI

Compensation Discussion and Analysis

Overview

This Compensation Discussion and Analysis explains our executive compensation philosophy and objectives. programs and practices.

compensation setting process and the 2015 compensation of our named executive officers. As discussed in Proposal No. 3 of this proxy

statement. we are conducting our annual advisory vote on executive compensation. or__say-on-pay _vote. that requests your approval of the
compensation of our named executive officers. as described in this subsection titled Compensation Discussion and Analysis and in the tables and
accompanying narrative contained below under this section Executive Compensation. To assist you with this vote. please review our
compensation philosophies. the design of our executive compensation programs and how. we believe. these programs have met our objectives.

For 2015. our named executive officers were:

B . Dr. Jonathan Lewis. who served as our Chief Executive Officer until May 5. 2015

B . Dr. Laurence James Neil Cooper. who began serving as our Chief Executive Officer on May 5. 2015

B . Caesar J. Belbel. Chief Operating Officer. Executive Vice President. Chief I.egal Officer and Secretary

B . Dr. Francois Lebel. Executive Vice President. Research and Development and Chief Medical Officer

B . Kevin G. Lafond. Vice President Finance. Chief Accounting Officer and Treasurer
Executive Summary _Key Objectives and Compensation Elements

We believe that our executive compensation programs should:

_ (i) Betied to overall Company performance:

_ (ii) Reflect each executive s level of responsibility. performance and contributions;

_ iii) Include a significant equity component to ensure alignment with our stockholders: and

(iv) Provide fully competitive total compensation opportunities. consistent with our performance. that allow us to attract. retain and
motivate talented employees. including our named executive officers.

We believe that by structuring the executive compensation program so that a significant portion of our named executive officers pay is at risk,

including a significant equity-based component. we can best ensure our named executive officers are incentivized to maximize our performance

and increase value for our shareholders. To this end. our program is comprised of three primary elements:
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Compensation Fixed or
Element - Variable
Base Salary Fixed
Annual Variable
Performance

Bonus
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Description

To attract and retain executives by offering fixed compensation that is competitive with market opportunities

and that recognizes each executive s position, role. responsibility and experience.

To motivate and reward the achievement of our annual performance. including objectives related to our
strategic development, research and clinical development programs. and stockholder return.

To align executives interests with the interests of stockholders through equity-based compensation and
promote the long-term retention of our executives and key management personnel.
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2015 Company Performance Highlights

The highlights of our 2015 performance include:

. In January 2015, pursuant to our exclusive channel collaboration agreement with Intrexon. we. together with Intrexon. obtained an
_ exclusive. worldwide license to certain immuno-oncology technologies owned and licensed by MD Anderson. including
technologies relating to novel chimeric antigen receptors. or CARs. natural killer. or NK cells and T cell receptors. or TCRs.

. In March 2015. we entered into a global collaboration with Intrexon focused exclusively on chimeric antigen receptor T cell. or
CAR-T. products with Ares Trading, or Ares. a biopharmaceutical division of Merck KGaA.

. In September 2015. we entered into a new Exclusive Channel Collaboration with Intrexon to develop treatments for graft-versus-host
disease (GVHD). a major complication of allogeneic hematopoietic stem-cell transplantation. or HSCT. which significantly impairs

the quality of life and survival of many recipients.

. We presented early clinical data from the glioblastoma (GBM) trial at the Society for Neuro-Oncology meeting in November 2015,
and presented information about the ongoing breast cancer trial at the San Antonio Breast Cancer Symposium in December 2015.

. As of December 31. 2015. the Company s stock price on a year-over-year basis had increased meaningfully. from $5.07 per share on

- December 31. 2014 to $8.31 per share on December 31. 2015. a 63.9% increase.
Stockholder Advisory Vote

At the 2015 Annual Meetm of Stockholders. 98.3% of the votes cast on the adv1so vote on executlve compensation proposal (often referred

executive officer compensation was approved. The board of directors and compensation committee reviewed these final vote results and

determined that. given the significant level of support. no changes to our executive compensation policies and decisions were necessary based on
these vote results.

Role of our Compensation Committee, Management and Consultant
Compensation Committee

Our compensation committee is responsible for reviewing, evaluating. approving., administering and interpreting our executive compensation
and benefits policies. programs and plans. including our equity compensation plans. In particular, with respect to the compensation of our named
executive officers. our compensation committee is responsible for reviewing and recommending to the outside. independent and non-employee
members of the board of directors the compensation levels and performance goals relevant to the compensation of these officers. and for
evaluating the officers performance in light of those goals and objectives. In December of 2014. our compensation committee presented its
recommendations on 2015 base salary adjustments to go into effect on January 1. 2015. Our compensation committee met in December 2015 to
determine recommended 2016 base salary adjustments to go into effect on January 1. 2016. target bonus levels going forward. bonus awards in
respect of 2015 performance. and equity incentive awards for our named executive officers. All of such recommendations were approved by the
independent. outside. non-employee directors on the board of directors. The board of directors approved the compensation committee s
recommendations as presented.

Management

Our Human Resources. Finance and Legal departments work with our chief executive officer to design and develop new executive compensation
programs. to recommend changes to existing compensation programs. to
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recommend financial and other performance targets to be achieved under those programs. to prepare analyses of financial data. to prepare peer
group data comparisons and other briefing materials for consideration by the compensation committee and ultimately to implement the decisions
of the compensation committee. Members of these departments and our chief executive officer also provide perspective to the compensation
committee for consulting and meeting with our independent compensation consultant to convey information to allow the consultant to perform
its services for the compensation committee.

The chief executive officer recommends to the compensation committee for its discussion and ultimately, approval. proposed corporate
performance and strategic goals and their relative weighting for the upcoming fiscal vear. as well as provides input on the level of attainment of
the prior year s strategic goals. for purposes of determining awards under the annual performance bonus plan for all our executives. including the
chief executive officer. For executives other than the chief executive officer. the compensation committee considers the individual performance
of the executives. as determined by the chief executive officer. and the compensation recommendations submitted to the compensation
committee by the chief executive officer.

Our chief executive officer and chief legal officer generally attend our compensation committee meetings for a portion of the meeting. No
executive officer was present or voted in the compensation committee or the board of directors final determinations regarding the amount of any
component of his or her own 2015 compensation package.

Consultant

In October 2015. the compensation committee re-engaged W.T Haigh and Company. or Haigh. as an independent compensation consultant for
purposes of assisting the compensation committee in reviewing 2016 base salary adjustments. 2015 year-end target bonus levels. and 2015
year-end target equity compensation awards. in order to maintain the competitiveness and structure of our executives and board of directors
compensation programs and ensure that the levels of compensation were appropriately positioned to attract and retain senior management and
non-employee directors. The compensation committee originally retained Haigh in 2012 after considering a number of other national
compensation consulting firms. The compensation committee selected Haigh because of its strong reputation and record in advising similarly
situated biopharmaceutical and biotechnology companies in the employment markets where the Company_ s operations are located. Haigh is
engaged by and reports directly to the compensation committee.

As part of its duties. Haigh provided the compensation committee with the following services:

B . Completed a competitive analysis of our executive compensation program:

B . Prepared a competitive analysis of the board of directors compensation program. including observations and recommendations: and

_ . Reviewed and updated our peer group for use in determining executive compensation.

During 2015. the compensation committee conducted a performance and independence assessment of Haigh with respect to Haigh s role in
recommending or determining the amount and form of executive compensation during the fiscal year ended December 31. 2015. and to
determine whether it would continue to serve as the compensation committee s independent advisor for 2016. Other than providing limited
advice to our management regarding competitive salary data and broad-based stock plan share reserve modeling. Haigh did not provide any
other services to us in 2015. The compensation committee also considered that the individual representative of Haigh who works directly with
the compensation committee has no other business relationships with the board. management or the Company. Haigh s own policies on ethics,
stock ownership and conflicts of interest. and the total revenue that Haigh received from the Company in 2015 (which was $36.663) and how
this amount compared to Haigh s 2015 total gross revenues. As a result, the compensation committee concluded that there were no material
conflicts of interest with respect to Haigh providing services to the compensation committee during 2015.
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Peer Group. Survey Sources and Market Benchmarkin

Peer Group

In December of 2014. in consultation with Haigh. the compensation committee reviewed the compensation consultant s list of companies in the
peer group for use in setting equity compensation for 2014 and for base salary and target annual incentive recommendations for 2015. The
2014/2015 peer group consisted of U.S.-headquartered. public biopharmaceutical companies that were similar in size and development stage to
the Company based upon the following selection criteria:

B . companies with 25 to 75 employees with a median of 45 employees:

The compensation committee determined that the foregoing selection criteria were appropriate in selecting the 2014/2015 peer group because at
such tlme the Compan had approximately 35 em 10 ees. a market value of a rox1matel 260. 0 nnlhon an R&D expense forecast of

analysis consldered companies that have restructured or are reemerging with a new strategy. The followmg 20 companies were approved by the
compensation committee as the 2014/2015 peer group for purposes of making its recommendations for December 2014 equity grants and 2015
base salary and target annual incentive compensation:

AcelRx _ Dicerna

Achillion _ Galena Biopharma

Agenus _ Genocea Bioscience
Akebia _  Geron

Ambit Biosciences _ Idera Pharmaceuticals
ArQule _ Mirati Therapeutics
AVEOQ Pharmaceuticals _  Oncothyreon

Bind Therapeutics _ Sunesis Pharmaceuticals
Concert Pharmaceuticals _ Synthetic Biologics

Curis Threshold Pharmaceuticals

In November of 2015, in consultation with Haigh. the compensation commlttee reevaluated the list of companies that should be included in the
peer group used as a reference point in determining the levels of December 2015 equity compensation grant recommendations and for setting
base salary and target annual incentive recommendations for 2016. Similar to the 2014/2015 peer group. the revised 2015/2016 peer group
considered many of the same scope measures. location and stage of development characteristics as listed above. The selected 2015/2016 peer
group companies were chosen upon the following selection criteria:

B . companies with 20 to 100 employees with a median of 50 employees:
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The compensation committee determined that the foregoing selection criteria were appropriate in selecting the 2015/2016 peer group because at
such tlme the Compan had approximately 27 em 10 ees. a market value of a rox1matel 1.6 b11110n an R&D expense forecast of

approved by the compensatlon committee as the 2015/2016 peer group for purposes of making its recommendatlons for December 2015 equity
grants and 2016 base salary and target annual incentive compensation:

Acceleron Pharma Inc _  Geron

Achillion _ Heron Therapeurtics

Agenus _ Idera Pharmaceuiticals
Akebia _ Intra-Cellular Therapies. Inc.
Biocryst Pharmaceuticals _ Lexicon Pharmaceuticals
Celldex Therapeutics _ Mirati Therapeutics

Concert Pharmaceuticals _ Portola Pharmaceuticals
Curis _ Sage Therapeutics. Inc.
Dicerna _ Spark Therapeutics. Inc.
Flexion Therapeutics. Inc. _  Threshold Pharmaceuticals

Other Survey Sources

In making its recommendations for 2015 compensation levels. the compensation committee also reviewed Radford survey data as an additional
market frame of reference in making its compensation decisions for our executives.

Market Benchmarking and Competitive Posture

As a general approach. the compensation committee references approximately the market 50" percentile of our peer group in setting total cash
compensation (base salary plus target annual bonus). and references approximately the 65% to 75" percentile of our peer group in determining

the size of equity incentives granted to our named executive officers. because the committee is continually seeking to position the Company
favorably in the highly competitive Greater Boston/Cambridge. Massachusetts and national and international biopharmaceutical and
biotechnology employment marketplace. However. the compensation committee uses these peer group percentiles for general reference only and
compensation levels actually approved for each individual named executive officer may vary relative to the referenced percentile based on a
number of other factors that are considered in setting compensation levels such as experience in role. unigueness of background. performance
over time. critical impact of the position and expectation of future contributions to the Company s successful growth. and as a result of individual
negotiations with the executive at the time of hire.

2015 Compensation Decisions

Base Salary

Our compensation committee generally reviews base salaries in the fourth quarter of the preceding fiscal year with adjusted salaries becoming
effective January 1 of the following fiscal year. In addition to considering the peer group and/or other survey market data, the compensation
committee also considers Company performance: stock price appreciation: individual performance: experience: breadth of each position s role;
among other factors.

In December 2014, our compensation committee recommended for approval. and the board of directors approved. 2015 base salaries for our
named executive officers. as described in the table below. In making its determination. the compensation committee considered the chief
executive officer s review of and recommendation for Dr. L.ebel and Messrs. Belbel and Lafond as well as a competitive analysis prepared by
Haigh for all executive officers. The compensation committee believed that the 2015 base salary levels set forth below were appropriate in light
of our performance during fiscal year 2014 and in order to maintain or make our
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named executive officer s base salaries competitive versus market. Based on these considerations. the compensation committee determined that
no increase to the base salaries of Dr. Lewis or Mr. Belbel were necessary. in part because their base salary levels were already competitive.
However= in connection with Mr. Belbel s appointment as the Comp_any s Chlef Operatmg Ofﬁcer= on June 1. 2015= the compensatlon commlttee

versus the nnd market of their peer group and survey data.

2014 2015 %
Executive Officer _ Base Salary Base Salary  _ Increase
Dr. Jonathan J. Lewis _ $ 500.0000 _ $ 500.0000 . N/A
Dr. Laurence James Neil Cooper _ $ N/A® $ 500.000® = . N/A
Caesar J. Belbel _ $ 350.000  _ $ 375.0009 _ . 0.1%
Dr. Francois Lebel _ $ 365.750 . $ 380.000 . . 39%%
Kevin G. Lafond _ $ 200997 $ 225.000 . . 10.7%

(1) Dr. Lewis ceased serving as the Company s Chief Executive Officer on May 5. 2015.
(2) Dr. Cooper ]omed the Company on May 5.2015.

Annual Incennve Comgensatlon

An important component of our total compensation program is the annual cash incentive based on the achievement of annual company
performance objectives. stock price appreciation as measured by the absolute increase in market capitalization on a year-over-year basis. and
individual executive performance. Our compensation committee recognizes the important role that variable cash compensation plays in
attracting and retaining executives and focusing executives (as well as all employees) on the achievement of key annual financial. research,
clinical, business development and individual goals.

2015 Annual Performance Bonus Target Levels

For 2015. Dr. Lewis s full bonus target amount as a percentage of his then current base salary remained unchanged at 40%. Dr. Cooper_s full
target amount as a percentage of his then current base salary was 200%. pro-rated for his partial year of service. Dr. Cooper_s bonus target
percentage was negotiated with him as part of his inducement of commencement of employment with us. Mr. Belbel s full target amount as a
percentage of his then current base salary was increased from 35% to 100% in connection with his appointment as Chief Operating Officer and
increased responsibilities. Mr. Lafond s full target amount as a percentage of his then current base salary increased from 25% to 30% and

Dr. Lebel s full target amount as a percentage of his then current base salary increased from 30% to 40% in recognition of their increasing
responsibilities and in recognition of their ongoing contributions to the Company.

Target bonus levels in all cases are a percentage of current base annual salary and were initially established by the terms of each individual s
respective employment agreements or written offer of employment. which in turn reflect the individual negotiations with the executives at the
time these agreements were entered into or offers of employment accepted. The compensation committee also believes that the cash incentive
opportunity should make up a larger portion of an executive s target compensation as the executive s level of responsibility increases. Therefore,
the cash incentive opportunity for our chief executive officer and the chief operating officer/chief legal officer are generally greater than the cash
incentive opportunity for our other executives.

Table of Contents 27



Edgar Filing: CBOE Holdings, Inc. - Form DEF 14A

Table of Conten

The combined 2015 target cash compensation consisting of base salary and target annual bonus as set for each of our named executive officers
was as follows:

Total Target

Cash
Executive Officer _ Compensation
Dr. Jonathan J. Lewis _ $  700.000
Dr. Laurence James Neil Cooper _ $ 1.500.000W
Caesar J. Belbel _ $  750.000
Francois Lebel _ $ 494,000
Kevin G. Lafond _ $ 281250

(1) Represents Dr. Cooper_s total target cash compensation prior to proration for his partial year of service in 2015.
2015 Annual Performance Objectives

For 2013. the annual incentive bonus plan for our named executive officers and our other senior executives was determined by two equally
weighted components. The following were the 2015 performance objectives:

[}

identification and acquisition of new strategic development opportunities for the Company in immuno-oncology in addition to the
development of our existing synthetic biology programs in collaboration with Intrexon. The compensation committee believes that
these are appropriate goals for 2015 as the Company continues to focus on developing its immuno-oncology programs while
identifying new opportunities for further development and growth through its partnerships with Intrexon, MD Anderson. Merck
KgAa and others.

(ii)  Stockholder Return Component (approximately 50% weighting): For 2015, the Stockholder Return Component was established by
the compensation committee based on absolute stock price appreciation of our stock on a year-over-year basis as measured by the
Company_s stock price at the end of 2014 and 2015. The compensation committee believes this is an appropriate goal as it reinforces
alignment with shareholders and ensures that creating shareholder value significantly impacts annual variable compensation.

The year-end cash bonus award for executives was developed by multiplying the Objective Component percentage by approximately 50% of the

participant s target bonus amount (predetermined percentage of base salary) together with the Stockholder Return Component percentage

multiplied by approximately 50%. For 2015, achievement of the Objective Component percentage was determined by the compensation
committee to be fully met at 100% of target on a weighted basis and the Stockholder Return Component percentage was also determined to be

fully met at 100% on a weighted basis as a result of our stock price performance during 2015.

The compensation committee determined that payout levels of 100% of the targeted cash bonus were appropriate for each of Drs. Cooper and
Lebel and Messrs. Belbel and Lafond as a result of executive management s further solidifying the Company s position in the synthetic biology
and immuno-oncology therapeutics development field through the entry into of the Company s collaboration agreement with Intrexon and MD
Anderson in January 2015. the successful completion of our public offering in February 2015, the entry into the collaboration agreement with
Merck KgAa in March 2015 and the entry into the new exclusive channel collaboration agreement for GVHD with Intrexon in September 2015,
as well as their on-going efforts to develop promising strategic development opportunities for the Company. Also. as of December 31, 2015, the
Company s stock price on a year-over-year basis had increased by 63%.
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The target short-term incentive compensation amounts for 2015. expressed as a percentage of 2015 base salaries. for each of our named
executive officers. are set forth in the following table. In addition, the compensation committee recommended. and the board of directors
approved the following cash bonuses for 2015 performance:

_ _ 2015 Target Bonus  _ _ 2015 Actual Bonus _

Name _ % Salary _ $ Amount _ _ % Salary _ $ Amount_ _ % Target

Dr. Jonathan J. I ewis® _ . 40% . $ 200.000 NA $ NA _ . NA_
Dr. Laurence James Neil Cooper® _ _200% $ 1.000.000 _132% $657.532 . 100%
Caesar J. Belbel _ _100% _ $ 375.000 _ 100% $375.000 . 100%
Dr. Francois Lebel _ - 30% . $ 114.000 . 30% $114.000 . 100%
Kevin G. Lafond _ . 25% . $ 56.250 . 25% $ 56.250 _ . 100%

(1) Dr. Lewis ceased serving as the Company s Chief Executive Officer on May 5. 2015 and was not awarded any 2015 bonus.
(2) Dr. Cooper began serving as the Company s Chief Executive Officer on May 5. 2015. and was awarded a pro-rated bonus for 2015.
Long-Term Incentive Compensation

The compensation committee believes that properly structured equity compensation programs align the long-term interests of our stockholders
and our employees by creating a strong. direct link between employee compensation and stock price appreciation. The compensation committee
believes that if our officers own shares of our common stock with values that are significant to them. they will have an incentive to act to
maximize long-term stockholder value instead of short-term gain. Further, the compensation committee believes that stock-based awards. such
as stock options and restricted stock. are a significant motivator in attracting and retaining talented executives and is consistent with the practices
of our peers with whom we compete for talent.

We have historically granted equity awards in the form of stock options or restricted stock to our named executive officers on the final day of the
then ending fiscal year. These equity awards generally vest annually based on continued service over a three-year period and in the case of stock
options have an exercise price equal to the fair market value of our common stock on the date of grant. We do not grant stock options at a
discount to fair market value. The ZIOPHARM Oncology. Inc. 2012 Equity Incentive Plan as amended to date. or the 2012 Equity Incentive
Plan. does not allow repricings or exchanges of stock options without stockholder approval.

In determining the aggregate size of equity grants. the compensation committee may consider. in any given year, the peer group or survey data
and one or more other factors. including the internal pay equity among our named executive officers who are not the chief executive officer and
ensuring that the chief executive officer s award is of a size that appropriately reflects the importance of his responsibilities for our success. The
compensation committee also generally references equity awards at the 65" to 75" percentile level of those granted by the peer group in
determining annual equity grant levels for our executive officers.

Historically. our grants of restricted stock have typically been limited to the inducement grants to new hires or to meet specific retention needs.
however. in 2015 we granted restricted stock to our named executive officers. The compensation committee s primary objective in granting
restricted stock instead of stock options for 2015 was to balance the overall equity holdings of our senior management team. who. other than
Dr. Cooper. hold a substantial number of stock options from prior years awards. A secondary objective was to recognize the significant stock
price volatility in the biotechnology sector through the grant of a full value stock award. In light of our significant stock price appreciation
during 2015, our compensation committee determined that it was appropriate to grant annual equity awards in the form of restricted stock at

higher levels than recent historical levels in order to further incentivize our executives to maximize shareholder value and align their interests
with those of our shareholders.
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Equity Grants during 2015

In December 2015, as part of our annual equity grant program. the compensation committee granted restricted stock to certain members of the
Company s senior management team. including Dr. Cooper, Mr. Belbel. Mr. Lafond and Dr. Lebel. In addition. the compensation committee
granted restricted stock to Dr. Cooper and Mr. Belbel upon their appointments as Chief Executive Officer and Chief Operating Officer.
respectively. For 2015. the following equity incentive grants were made to our named executive officers:

Grant Upon Appointment or Promotion to 2015 Annual Performance Grants

_ _ New Position o _
Restricted Restricted

Name _ Stock®  _ _ Value® __ Stock® _ _ Value®
Dr. Jonathan J. Lewis _ _ N/A _ N/A _ _ N/A _ . N/A
Dr. Laurence James Neil Cooper _ _ 1.000.000  _ $ 9.350.000 _ 131.000 _ $ 1.088.610
Caesar J. Belbel _ _ 50.000  _ $ 471.500 _ _ 65000 _ $ 540.150
Dr. Francois Lebel _ _ N/A _ N/A _ _ 65000 _ $ 540.150
Kevin G. Lafond _ _ N/A _ N/A _ _ 28000 _ $ 232.680

(1) The restricted stock vests in three annual installments. Vesting of all awards is subject to continued service. These vesting schedules are
designed to promote retention and encourage executives to consider the long-term stock price effects of their decisions. Under certain
circumstances. the vesting of these equity awards may be accelerated in the event of a Change in Control or if the grantee s employment
with us is terminated. See Potential Payments Upon Termination or Change in Control _below

(2) Value realized is calculated by multiplying the number of shares underlying the restricted stock grant by the closing market price of our
common stock as reported on the NASDAQ Capital Market on the date of grant. These amounts do not correspond to the actual value that
may be recognized by the officers.

Equity Compensation Policies

Our policy is to generally make annual. new-hire and promotion equity grants as follows:

. annual equity grants are generally recommended by the compensation committee and approved by the board of directors. or
_ approved by the compensation committee on a regularly scheduled meeting of the compensation committee and/or the board of
directors preceding the first quarter of each year: and

. new-hire and promotion grants are generally approved by the compensation committee: our chief executive officer has been granted
_ authority to grant stock options and other equity awards to our non-executive employees at a certain level. which grants are reviewed
by the board of directors on a regular basis at a subsequent meeting.
In the event that the equity award is in the form of options. the exercise price is not less than the closing price of our common stock on the
NASDAOQ Capital Market on the grant date of the option. It is our policy not to purposely accelerate or delay the public release of material
information in consideration of a pending equity grant to allow the grantee to benefit from a more favorable stock price. To avoid our release of
nformatlon in close prox1m1ty to an egulty grant, which may appear to be an effort to time the announcement toa grantee s beneflt (even 1f

aware that material non-public information is planned to be released to the public in close proximity to the grant of equity awards.

We encourage our executive officers to hold a significant equity interest in us. but we have not set specific ownership guidelines. We have a
policy that prohibits our executive officers. directors and other members of management from engaging in short sales. transactions in put or call
options. hedging transactions or other inherently speculative transactions with respect to our stock.
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Agreements Providing for Change in Control and Severance Benefits

We have entered into employment agreements with Dr. Cooper and Mr. Belbel and severance agreements with Mr. Lafond and Dr. Lebel. The
previously effective employment agreement with Dr. Lewis expired in accordance with its terms on January 8. 2015. however. Dr. Lewis
continued to serve as our Chief Executive Officer on the same base cash compensation terms until he ceased serving as our Chief Executive
Officer on May 5. 2015. Under the terms of these documents or otherwise. the employment of each of our named executive officers is at will (to
the greatest extent permitted by applicable law). meaning that either we or the officer may terminate their employment at any time. Dr. Cooper
and Mr. Belbel are eligible. under the terms of their respective employment agreements to receive severance benefits and accelerated vesting

upon the termination of their employment either by us without Cause. by them for Good Reason. or due to their disability or death. either in
connection with a Change in Control or not in connecnon with a Chan e in Control each as defined below under Em lo ment and Change in

whether Mr. Belbel s employment is termlnated Mr. Lafond and Dr. Lebel are eligible. under the terms of their respective severance agreements,
to receive severance benefits upon the termination of their employment by us without cause. either in connection with a Change in Control or not
in connection with a Change in Control. The amounts and terms and conditions of these severance rights reflect the negotiations between each of
Dr. Cooper. Mr. Belbel. Mr. Lafond and Dr. Lebel and us at the time these documents were entered into. the benefits provided by our peer
companies to similarly situated executives at the time they were negotiated. as well as our desire for internal pay equity among our executive
officers. We believe that these existing arrangements are consistent with market practices and are critical to attracting and retaining high quality
executives. We also believe the involuntary termination benefits allow Dr. Cooper. Mr. Belbel. Mr. Lafond and Dr. Lebel to focus on normal
business operations rather than worrying about how business decisions that may be in our best interest will impact their own financial security.
In addition. with respect to the accelerated vesting benefits upon a Change in Control provided in the employment agreements or equity grant
agreements entered into with Dr. Cooper and Mr. Belbel. we believe these rights help enable Dr. Cooper and Mr. Belbel to maintain a balanced
perspective in making overall business decisions during periods of uncertainty. We do not provide golden parachute excise tax gross ups.

401(k) Plan

with a larger catch up limit for older employees. to the 401(k) plan. Employee contributions are held and invested by the 4011k) plan_s trustee. In

2015. we matched employee contributions at a rate of 100% up to 4% of an employee s base sal capped at $2.000 matching contributions

annually. We believe that this benefit is consistent with the practices of our peer companies. and therefore helps us to recruit and retain key
talent at a minimal cost to us.

Other Benefits and Perquisites

We provide medical insurance. dental insurance. life insurance and disability insurance benefits to our U.S. employees. including our named

executive officers based in the U.S. These benefits are available to all employees on the same terms and conditions and are subject to applicable
laws.

Our executive officers generally do not receive any perquisites. except for limited perquisites provided on a case by case basis. In considering
potential perquisites. the compensation committee reviews our cost of such benefits. as compared to the perceived value we receive. The
transportation and relocation cost benefits and other perquisites provided to Dr. Cooper under the terms of his employment agreement reflect the
terms of the individual negotiations with Dr. Cooper at the time the agreement was entered into.

We do not sponsor any defined benefit pension plan or nonqualified deferred compensation plan or arrangement for our employees.
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Tax Deductibility of Executive Compensation

Section 162(m) of the Code denies a federal income tax deduction for specified compensation in excess of $1.0 million per year paid to the chief
executive officer and the three other most highly paid executive officers. other than a company s chief financial officer, of a publicly traded
corporation. Some types of compensation. including stock options and other compensation based on performance criteria that are approved in
advance by stockholders. may be structured so as to be excluded from the deduction limit. To maintain flexibility in compensating our executive
officers in a manner that promotes varying corporate goals. our compensation committee has not adopted a policy requiring all compensation to

be deductible. Our compensation committee will continue to evaluate the effects of the executive compensation deduction limitations of
Section 162(m) of the Code and to grant compensation in the future in a manner consistent with our best interests and the best interests of our

stockholders.

Accounting Considerations

We account for equity compensation paid to our employees under the Financial Accounting Standards Board Accounting Standards Codification
Topic 718. or ASC 718. which requires us to estimate and record an expense over the service period of the equity award. Our cash compensation
is recorded as an expense over the period the bonus is earned. The accounting impact of our compensation programs are one of many factors that
the compensation committee considers in determining the structure and size of our executive compensation programs.

Compensation Recovery Policy

We do not have a policy to attempt to recover cash bonus payments paid to our executive officers if the performance objectives that led to the
determination of such payments were to be restated. or found not to have been met to the extent the compensation committee originally believed.
However. as a public company subject to the provisions of Section 304 of the Sarbanes-Oxley Act of 2002. if we are required as a result of
misconduct to restate our financial results due to our material noncompliance with any financial reporting requirements under the federal
securities laws. our chief executive officer and chief financial officer may be legally required to reimburse us for any bonus or other
incentive-based or equity-based compensation they receive. In addition. we will comply with the requirements of the Dodd-Frank Act and will
adopt a compensation recovery policy once the SEC adopts final regulations on the subject.

Risk Analysis of Our Compensation Program

Our compensation committee has reviewed our compensation policies as generally applicable to our employees and believes that our policies do
not encourage excessive or inappropriate risk taking and that the level of risk that they do encourage is not reasonably likely to have a material
adverse effect on us. As part of its assessment. the compensation committee considered. among other factors. the allocation of compensation
among base salary and short- and long-term compensation. our approach to establishing company-wide and individual financial. operational and
other performance targets. our bonus structure of payouts at multiple levels of performance (including maximum payout caps and payments for
performance below target levels). and the nature of our key performance metrics.

Compensation Committee Report

The compensation committee has reviewed and discussed with management the Compensation Discussion and Analysis portion contained in this
proxy statement. Based on this review and discussion. the compensation committee has recommended to the board of directors. and the board
has agreed. that the section entitled Compensation Discussion and Analysis _as it appears above be included in this proxy statement.

COMPENSATION COMMITTEE

Michael Weiser. Chairman

Murray Brennan

Scott Tarriff
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This report is not _soliciting material. _is not deemed filed with the Securities and Exchange Commission and is not to be incorporated by
reference in any of our filings under the Securities Act of 1933, as amended. or the Securities Exchange Act of 1934, as amended. whether
before or after the date hereof and irrespective of any general incorporation language in any such filing.
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Executive Compensation Tables

Summary Compensation Table for Fiscal 2015

Jonathan Lewis. M. D .. Ph.D. our former Chlef Executive Officer. ceased to serve as Chlef Executive Officer on May 5. 2015, at which time

e Offic .
became our Executive Vice Pre51dent= Research and Development and Chief Medical Officer. The following table sets forth 1nf0rmat10n
regarding compensation earned by our named executive officers. who consist of our two principal executive officers during 2015. our principal

financial officer and two other executive officers, in each case as of December 31. 2015:

Name and
Erincipal Stock Option All Other
Salary Bonus Awards Awards Compensation Total
Position . Year, . & . [ (3L £ L [ R (6] .
Laurence James Neil Cooper. M.D. _2015  $328.605 $1.657.533% _ 10438610 $ _$ 40611® $12465359
Ph.D.@ . . . . . .
hief Executive Officer _.2014 8 _.$3 . __.3 _.3 3 _
..2013 8 —. 3 — —. 3 —. 3 — .3 —
Jonathan Lewis. M.D.. Ph.D _ 2015 $178270 _ $ . s S 661825 $ 244452
Former Chief Executive Officer _.2014 _ $500.000 _ $ 200,000 _ . _.$1276240 _ $ 79.628©® _$ 2.055.868
__2013 _ $500.000 _ $ 100,000 . _ _ . 51584648 ~$ 919927 _§ 1.692.672
Caesar J. Belbel . .2015 _ $364.583 . $ 375.000 . . 1.011.650 _ $ _. 3 2.685® $ 1.753.918
Chief Operating Officer, Executive Vice . _2014 _ $350.000 _ $§ 122.500 _ _ _ % 638120 . $ 23429 _$ 1.111.204
President, Chief Legal Officer and _2013  $350.000 $ 61.250 . % 907348 $ 82809 § 912418
Secretary B _ _ B _ B _
Francois Lebel. M.D.(D _.2015 _ $378219 _ $ 114000 _ . 540.150 _ % _.3 268502 § 1.035.054
Executive Vice President, Research and
Development and Chief Medical Officer . . . R . R .
Kevin G. Lafond!® __2015 _ $225000 _$ 56250 . $ 232680 _ % _.3 24401 §  516.370
Vice President _Finance, Chief _.2014 _ $200997 . $ 37.687 _ _ __$ 273480 _ 3 233509 §  512.499
Accounting Officer and Treasurer _.2013  $195.142 = $ 35126 _ . _ % 262738 § 274919 § 347.763

(1) These amounts have been calculated in accordance with ASC Topic 718. Pursuant to SEC rules. the amounts shown exclude the impact of
estimated forfeitures related to service-based vesting conditions. For a discussion of the assumptions relating to our valuations of these
restricted stock awards and stock options. please see Note 3 to the financial statements included in our Annual Report on Form 10-K for
the fiscal year ended December 31. 2015 filed with the SEC on February 24, 2016. These amounts reflect our accounting expense for these
restricted stock awards and stock options and do not correspond to the actual value that may be recognized by our named executive
officers.

(2) Dr. Cooper joined us in May 2015. Dr. Cooper_s annual base salary in 2015 was $500.000. The amounts reflected in the table above reflect

his partial year of service in 2015.

Of such amount, (i) $1.000.000 represents a one-time sign-on bonus paid to Dr. Cooper in May 2015 and (ii) $657.533 represents

Dr. Cooper_s pro-rated performance-based bonus for 2015.

(4) Of such amount, (i) $404 represents the dollar value of life insurance premiums we paid for the benefit of Dr. Cooper during 2015

29.710 represents taxable perquisites, including $18.000 for legal fees, $11.320 for relocation costs and $390 for parking, and
iii) $8.497 represents gross up amounts reimbursed to Dr. Cooper for the payment of taxes on such perquisites.
(5) Of such amount, (i) $2.343 represents the dollar value of life insurance premiums we paid for the benefit of Dr. Lewis durin 2015
18.480 represents taxable perquisites including $1.300 for health club dues. and $17.180 for transportation costs 494 represents
gross up _amounts reimbursed to Dr. Lewis for the payment of taxes on such perquisites and (iv) $44.865 represents accrued vacation time
that was paid upon Dr. Lewis departure in May 2015.

[

©)
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49.491 represents taxable perquisites including $3.840 for health club dues. and $45.651 for transportation costs. and (iii
epresents gross up _amounts reimbursed to Dr. Lewis for the payment of taxes on such perquisites.
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i represents taxable perquisites including $3.720 for health club dues. and $55.207 for transportation
represents gross up amounts reimbursed to Dr. Lewis for the payment of taxes on such perquisites.
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Grants of Plan-Based Awards for Fiscal 2015

rogram.

rogram.

rogram.

rogram.

rogram.

rogram.

685 represents the dollar value of group term life insurance premiums we paid for the benefit of Mr. Belbel durin
2.000 represents the amount we contributed to Mr. Belbel s 401(k) pursuant to our matchin
584 represents the dollar value of group term life insurance premiums we paid for the benefit of Mr. Belbel durin
1.758 represents the amount we contributed to Mr. Belbel s 401(k) pursuant to our matchin
Represents the dollar value of group term life insurance premiums we paid for the benefit of Mr. Belbel during 2013.

Dr. Lebel became an executive officer in February 2015 when he was appointed Executive Vice President. Research and Development and

685 represents the dollar value of group term life insurance premiums we paid for the benefit of Dr. I.ebel durin
2.000 represents the amount we contributed to Dr. Lebel s 401(k) pursuant to our matchin

Mr. Lafond became our principal accounting officer in June 2013 when he was appointed Vice President Finance. Chief Accounting

440 represents the dollar value of group term life insurance premiums we paid for the benefit of Mr. Lafond durin
2.000 represents the amount we contributed to Mr. Lafond s 401(k) pursuant to our matchin
335 represents the dollar value of group term life insurance premiums we paid for the benefit of Mr. L.afond durin
2.000 represents the amount we contributed to Mr. Lafond s 401(k) pursuant to our matchin
749 represents the dollar value of group term life insurance premiums we paid for the benefit of Mr. Iafond durin
2.000 represents the amount we contributed to Mr. Lafond s 401(k) pursuant to our matchin

The following table sets forth information regarding grants of compensation in the form of plan-based awards made during 2015 to our named
executive officers. The equity awards granted in 2015 identified in the table below are also reported in the table entitled Outstanding Equity

Awards at 2015 Fiscal Year-End:

Name
Jonathan Lewis. M.D.. Ph.D

Laurence James Neil Cooper.
M.D.. Ph.D

Caesar J. Belbel

Francois I.ebel. M.D.

Kevin G. Lafond
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Estimated Future Payouts Under
Non-Equity Incentive
Plan Award(s)(V) .

Grant
Date

N/A .

@ .

. NA
_05/05/15 .
_1231/15

N/A__
_06/01/15 _
_123115 .

N/A__
_12311s |

N/A__
_123i1s |

-Threshold

Target
(6

$ —_

_ 1.000.000 _

375.000_

114.000__

56250

Maximum

@ ..

All Other

Stock Awards:

Number of
Shares of
Stock or

Units

&

1.000.000_
131,000

50.000_
65.000

65.000_

28.000__

Securities
Underlying
Options

[€:1

Exercise

Base

P,

(o]

of Option
Awards

$/Sh) _

kot

Grant
Date Fair
Value of
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and
Option
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9.350.000
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|

|
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(1) Reflects performance-based cash bonuses that our named executive officers were eligible to earn in 2015 if certain performance metrics
were achieved whether pursuant to an employment agreement with us or otherwise. See Employment and Change in Control Agreements
for a description of our performance-based compensation arrangements with our named executive officers. For amounts actually earned and
paid for 2015 performance. see Summary Compensation Table for Fiscal 2015 _above.

(2) The amounts shown represent compensation expense recognized for financial statement purposes under ASC Topic 718. Pursuant to SEC
rules. the amounts shown exclude the impact of estimated forfeitures related to service-based vesting conditions. For a discussion of the
assumptions relating to our valuations of restricted stock awards and option awards. see Note 3 to the financial statements included in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2015 filed with the SEC on February 24, 2016. These amounts reflect
our accounting expense for these restricted stock awards and do not correspond to the actual value that may be recognized by our named
executive officers.

Qutstanding Equity Awards at 2015 Fiscal Year-End

The following table sets forth information regarding option awards and restricted stock awards held as of December 31. 2015 by our named
executive officers.

_ _ Option Awards . Stock Awards _
Option
Exercise Option Shares or Units of
Number of Securities Price Expiration Stock

_ _ Underlying Unexercised Options _ [ Date _ _ That Have Not Vested

Market

Exercisable Unexercisable Number Yalue

Name - [€:) [ o - - [€:) R &2
Jonathan I ewis. M.D.. Ph.D.® oL . . . . . _
Laurence Neil James Cooper. M.D., Ph.D. o . . . _ . .1.000.000% _ _8.310.000
. — . — . . — . _ . _ 131.0009 _ _1.088.610
Caesar J. Belbel _ 200000 . .. 517 . 9621 o . - . _
_ 150000 = . . _ 416 . _12/31/22 . . - . —
. — . 76.666© 230 . _ 6/27/23 = _ - . _
_ .100.000 . _ 50.0007 _ _ 434 _ _12/31/23 = _ - . —
_ 58.334 o 116666® 507 _12/31/24 @ - . _
. — . — . . — . — . _ 50,0009 _ _ 415.500
. — . . — . __ _ 6500019 _ 540.150
Francois Lebel. M.D.. Ph.D. _ . 30.000 _ 15.0000Y 571 . 31723 - - . —
. 73.333 _ 366672 230 . . 6/26/23 . - . _
_ . 50.000 _ 50,0001 434 = _12/30/23 . . - . —
.. 58.334 o 1166669% 507 0 _12/30/24 - . _
. — . — . . — . _ . _ 650001 540.150
Kevin G. Lafond oo 11667 o L .. 285 _12/31/19 B - . _
.. 25000 . . . . 417 . _12/31/20 . . - . —
.. 20000 0 . . _ 416 . _12/31/22 . - . _
.. 27.500 _ 27.50019 230 . _ 6/27/23 . . - . —
.. 23333 _ 11,6677 434 _12/31/23 = _ - . _
_ . 25.000 _ 50,0004 507 . _12/31/24 _ - . —
. —_— . — . . — . — 28.000 232,680

(1) Each stock option was granted with an exercise price equal to the fair market value of our common stock on the grant date.
(2) Market values are calculated based on the closing market price of our common stock as reported on the NASDAQ Capital Market on
December 31, 2015, which was $8.31 per share.
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(3) Dr. Lewis ceased serving as our Chief Executive Officer on May 5. 2015 and departed the Company on May 8. 2015. at which time certain
of Dr. Lewis option awards immediately vested. Dr. Lewis was entitled to exercise the then-vested portion of any option awards held by
him within 90 days following his departure.

(4) Such shares are subject to transfer and forfeiture restrictions that lapse with respect to 333.334 shares on May 5. 2016 and with respect to

33.333 shares on each of May 5. 2017 and May 5. 2018.

(5) Such shares are subject to transfer and forfeiture restrictions that lapse with respect to 43.666 shares on December 31. 2016 and with

respect to 43.667 shares on each of December 31. 2017 and December 31. 2018.

(6) Vests with respect to 76.666 shares on June 27, 2016.

(1) Vests with respect to 50.000 shares on December 31. 2016.

(8) Vests with respect to 58.333 shares on each of December 31. 2016 and December 31. 2017.

(9) Such shares are subject to transfer and forfeiture restrictions that lapse with respect to 16.667 shares on each of June 1. 2016 and June 1.

2017 and with respect to 16.666 shares on June 1. 2018.

(10) Such shares are subject to transfer and forfeiture restrictions that lapse with respect to 21.666 shares on December 31. 2016 and with

respect to 21.667 shares on each of December 31. 2017 and December 31. 2018.

(A1) Vests with respect to 15.000 shares on March 18. 2016.

(12) Vests with respect to 36.667 shares on June 27, 2016.

a3

a4
as)
a6)
an
as)
a9

8]

Vests with respect to 50.000 shares on December 31, 2016.

Vests with respect to 58.333 shares on each of December 31. 2016 and December 31, 2017.

Such shares are subject to transfer and forfeiture restrictions that lapse with respect to 21.666 shares on December 31, 2016 and with
respect to 21.667 shares on each of December 31. 2017 and December 31. 2018.

Vests with respect to 27.500 shares on June 27. 2016.

Vests with respect to 11.666 shares on December 31, 2016.

Vests with respect to 25,000 shares on each of December 31. 2016 and December 31, 2017.

Such shares are subje nsfer and forfeiture restrictions that 1 ith 334 s

t0 9.333 shares on each of December 31. 2017 and December 31.2018.
Option Exercises and Stock Awards Vested during Fiscal 2015

The following table provides certain information regarding option exercises and stock vested during the fiscal year ended December 31. 2015
with respect to our named executive officers.

_ _ Option Awards - Stock Awards _
Number
Number of of
Shares Yalue Shares Yalue

Acquired on Realized on Acquired on Realized on
Name _ Exercise(#) _ Exercise($)® _ _  Vesting(#)® Vesting($)® _
Jonathan Lewis. M.D.. Ph.D. _ _1.376.374 $ 15.407.086.63 _ __ S _
Laurence James Neil Cooper _ _ o _ . _ . _
Caesar J. Belbel _ _ — - — _14.601 . 146.886.06

_ _ 153.333 . 1.617.663.15 _ — . —

Francois I ebel _ _ 50.000 _ _ 289.000.00 _ _ . _
Kevin G. Lafond _ . 30.834 _ B 231.322.56 _ ~ — . —

difference between the exercise price and the closing price of our common stock as reported on the NASDAQ Capital Market on the date
of exercise. These amounts may not correspond to the actual value that may be recognized by the officers.

(2) Mr. Belbel elected to have shares withheld to pay associated income taxes. The number of shares reported represents the gross number
prior to withholding of such shares.

(3) Value realized is calculated by multiplying the number of shares vested on a date during 2015 by the closing market price of our common
stock as reported on the NASDAQ Capital Market on such date. These amounts do not correspond to the actual value that may be
recognized by the officers.
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Employment and Change in Control Agreements
Employment Agreement with Laurence James Neil Cooper

Dr. Laurence James Neil Cooper has served as our Chief Executive Officer since May 5. 2015, the date of his written employment agreement.
Dr. Cooper has an at-will employment relationship with us.

committee at least annually. The board did not increase Dr. Cooper_s base salary for 2016.

Annual Performance Bonus. Under his employment agreement. Dr. Cooper is eligible to receive an annual bonus based on his performance as
determined by the board or the compensation committee. including, on a pro-rated basis. for 2015. The target amount of the annual performance
bonus is 200% of his base salary. with the actual amount to be received determined by the board or the compensation committee. Dr. Cooper is
also eligible to receive an additional annual discretionary bonus in such amount as may be determined by the board. For 2015. the board adopted
the compensation committee s recommendations for end-of-year cash bonuses pursuant to which Dr. Cooper received a pro-rated cash bonus of
$657.532.

Equity Incentive Grants. Dr. Cooper is eligible under his employment agreement to receive equity awards as determined by the board in its sole
discretion from time to time. In connection with his entry into his employment agreement. on May 5. 2015 we granted Dr. Cooper 1.000.000
shares of restricted common stock. which restricted stock vests in three equal annual installments starting with the first anniversary date of the
grant. Effective as of December 31. 2015. the board adopted the compensation committee s recommendations for 2015 end-of-year awards of
restricted stock and grants of stock options under our 2012 Equity Incentive Plan pursuant to which Dr. Cooper was awarded 131.000 shares of
restricted common stock, which restricted stock vests in equal annual installments over three years commencing on the one-year anniversary of
the grant date. Under certain circumstances. the vesting of Dr. Cooper_s equity awards may be accelerated in the event of a Change in Control or

if Dr. Cooper_s employment with us is terminated. See Severance Provisions and Potential Payments Upon Termination or Change in Control
below.

Expense Reimbursement. Under his agreement. Dr. Cooper is eligible for reimbursement of normal. usual and necessary expenses incurred by
him in furtherance of our business and affairs. including reasonable travel and entertainment expenses and the ordinary and necessary expenses
incurred in connection with his commute and relocation from Houston. Texas to the Philadelphia or Boston metropolitan area (as applicable).

receive continuing payments of his then-current base salary for a period of twelve months. plus a portion of the target amount of his annual
performance bonus for the calendar year in which such termination occurs (which portion will be determined pro rata based on the number of
days in such calendar year during which we employed Dr. Cooper). plus payment of our portion of the contributions for medical and dental
insurance coverage for twelve months. subject to Dr. Cooper_s execution and delivery of a general release in favor of the Company. In this
situation. Dr. Cooper_s stock options that have vested as of the date of termination shall remain exercisable for a period of 90 days and any

unvested stock optlons and unvested awards of restricted stock held by Dr. Cooper shall be deemed to have explred as of the date of termlnatlon

18 months after the occurrence of a Change in Control. _all unvested stock options and unvested awards of restricted stock held by Dr. Cooper at
the time that such termination occurs will be accelerated and deemed to have vested as of his employment termination date. and in lieu of the

pro-rata bonus described above. Dr. Cooper will be entitled to full target amount of his annual performance bonus for the calendar year in which
such termination occurs.

Table of Contents 39



Edgar Filing: CBOE Holdings, Inc. - Form DEF 14A

Table of Conten

Non-competition and Non-solicitation. Dr. Cooper has entered into an Invention. Non-Disclosure and Non-Competition Agreement. which
provides that he will not compete with us or solicit our clients or customers for a year after the termination or cessation of his employment with
us. and further provides that he will not solicit our employees for one year after the termination or cessation of his employment with us.

Amended and Restated Emplovment Agreement with Caesar J. Belbel

Mr. Caesar J. Belbel has served as our Executive Vice President. Chief I.egal Officer and Secretary since September 6. 2011. and as our Chief
Operating Officer since June 1. 2015. We entered into an employment agreement with Mr. Belbel on September 6. 2011. which was amended
and restated on June 1. 2013. in connection with his appointment as our Chief Operating Officer. Mr. Belbel has an at-will employment
relationship with us.

Base Salary. Under his amended and restated employment agreement. Mr. Belbel received an initial annual base salary of $375.000. subject to

review of the board of directors or the compensation committee at least annually. provided that the base salary shall not be subject to reduction.
The board did not increase Mr. Belbel s base salary for 2016.

Annual Performance Bonus. Under his amended and restated employment agreement. Mr. Belbel is eligible to receive an annual bonus based on
his performance as determined by the board or the compensation committee. The target amount of the annual performance bonus is 100% of his
base salary. with the actual amount to be received determined by the board or the compensation committee. Mr. Belbel is also eligible to receive

an additional annual discretionary bonus in such amount as may be determined by the board. For 2015. the board adopted the compensation
committee s recommendations for end-of-year cash bonuses pursuant to which Mr. Belbel received a cash bonus of $375.000.

Equity Incentive Grants. Mr. Belbel is eligible under his amended and restated employment agreement to receive equity awards as determined
by the board in its sole discretion from time to time. In connection with his appointment as the Company s Chief Operating Officer. effective as
of June 1. 2013, the board adopted the compensation committee s recommendation for a restricted stock award under our 2012 Equity Incentive
Plan pursuant to which Mr. Belbel was awarded 50.000 shares of restricted common stock. which restricted stock vests in equal annual
installments over three years commencing on the one-year anniversary of the grant date. Effective as of December 31. 2015. the board adopted
the compensation committee s recommendations for 2015 end-of-year awards of restricted stock and grants of stock options under our 2012
Equity Incentive Plan pursuant to which Mr. Belbel was awarded 65.000 shares of restricted common stock, which restricted stock vests in equal
annual installments over three yvears commencing on the one-year anniversary of the grant date. Under certain circumstances. the vesting of

Mr. Belbel s equity awards may be accelerated if Mr. Belbel s employment with us is terminated. Upon a __Change in Control (as that term is
defined in his employment agreement). any unvested stock options and unvested awards of restricted stock held by Mr. Belbel will be
accelerated and deemed to have fully vested as of the date of such occurrence. irrespective of whether such Change in Control involves a
termination of Mr. Belbel without Cause or whether Mr. Belbel resigns for Good Reason. See_Severance Provisions and Potential Payments
Upon Termination or Change in Control below.

Expense Reimbursement. Under his amended and restated employment agreement, Mr. Belbel is eligible for reimbursement of normal. usual and
necessary expenses incurred by him in furtherance of our business and affairs. including reasonable travel and entertainment expenses as well as
reasonable legal licensing fees and related professional dues and memberships.

annual
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performance bonus for the calendar year in which such termination occurs (which portion will be determined pro rata based on the number of
days in such calendar year during which we employed Mr. Belbel). and any unvested stock options and unvested awards of restricted stock held
by Mr. Belbel will be accelerated and deemed to have fully vested as of the date of such occurrence. subject to Mr. Belbel s execution and

delivery of a general release in favor of the Company. Any stock options that have vested or been deemed to have vested as of the date of
termination will remain outstanding and exercisable until the earlier of 90 days following the date of termination, the date that they are exercised

or the date on which the original term of such stock option expires.

Non-competition and Non-solicitation. Mr. Belbel has entered into an Invention. Non-Disclosure and Non-Competition Agreement. which
provides that he will not compete with us or solicit our clients or customers for a year after the termination or cessation of his employment with
us. and further provides that he will not solicit our employees for two years after the termination or cessation of his employment with us.

Employment Relationship with Francois Lebel, M.D.

On Februar 2015. Dr. Iebel was promoted to Executive Vice President. Research and Development and Chief Medical Officer. at which
time he became an executive officer of the Company.

Base Salary. In 2015. Dr. Lebel received an annual base salary of $380.000. which is subject to review of the board of directors or the
compensation committee at least annually. The board increased Dr. Lebel s base salary to $410.000 for 2016.

Annual Performance Bonus. Dr. Lebel is eligible to receive an annual bonus based on his performance as determined by the board or the
compensation committee. For 2015, the board adopted the compensation committee s recommendations for end-of-year cash bonuses pursuant to
which Dr. Lebel received a cash bonus of $114.000.

Equity Incentive Grants. Effective as of December 31. 2015, the board adopted the compensation committee s recommendations for 2015
end-of-vear awards of restricted stock and grants of stock options under our 2012 Equity Incentive Plan pursuant to which Dr. Lebel was

awarded 65.000 shares of restricted common stock. which restricted stock vests in equal annual installments over three years commencing on the
one-year anniversary of the grant date. The vesting of certain of Dr. Lebel s equity awards may be accelerated if Dr. Lebel s employment with us
is terminated under certain circumstances. See Potential Payments Upon Termination or Change in Control below.

Expense Reimbursement. Dr. Lebel is eligible for reimbursement of normal. usual and necessary expenses incurred by him in furtherance of our
business and affairs. including reasonable travel and entertainment expenses.

to six months of his then-current annualized base salary. subject to Dr. Lebel s execution and delivery of a general release in favor of the
Company.

Employment Relationship with Kevin G. Lafond

Base Salary. In 2015. Mr. Lafond received an annual base salary of $225.000. which is subject to review of the board of directors or the
compensation committee at least annually. The board increased Mr. Lafond s base salary to $245.000 for 2016.

Annual Performance Bonus. Mr. Lafond is eligible to receive an annual bonus based on his performance as determined by the board or the
compensation committee. For 2015, the board adopted the compensation committee s recommendations for end-of-year cash bonuses pursuant to
which Mr. Lafond received a cash bonus of $56.250.
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Equity Incentive Grants. Mr. Lafond is eligible to receive equity awards as determined by the board in its sole discretion from time to time.
Effective as of December 31. 2015, the board adopted the compensation committee s recommendations for 2015 end-of-year awards of restricted
stock and grants of stock options under our 2012 Equity Incentive Plan pursuant to which Mr. Lafond was awarded 28.000 shares of restricted
common stock. which restricted stock vests in equal annual installments over three years commencing on the one-year anniversary of the grant
date. The vesting of certain of Mr. Lafond s equity awards may be accelerated if Mr. Lafond s employment with us is terminated under certain
circumstances. See Potential Payments Upon Termination or Change in Control below

Expense Reimbursement. Mr. Lafond is eligible for reimbursement of normal. usual and necessary expenses incurred by him in furtherance of
our business and affairs. including reasonable travel and entertainment expenses.

agreement). or other than for retirement. death or disability. Mr. Lafond will be entitled to receive a severance payment in a single lump sum
equal to six months of his then-current annualized base salary. subject to Mr. Lafond s execution and delivery of a general release in favor of the
Company.

Employment Agreement with Jonathan Lewis, M.D., Ph.D.

Until May 5. 2015, Dr. Jonathan Lewis had served as our Chief Executive Officer since our September 2005 acquisition of ZIOPHARM. Inc..
and previously served as Chief Executive Officer of ZIOPHARM. Inc. since January 2004. Effective January 8. 2008. we entered into a new
three-year employment agreement with Dr. L.ewis upon the expiration of his prior employment agreement. On December 28. 2010. we extended
the term of the current employment agreement with Dr. Lewis for a two-year period expiring January 8. 2013. on January 8. 2013 we further
extended the term of the employment agreement with Dr. Lewis for an additional one-year period expiring January 8. 2014 and on January 8.
2014 we again extended the term of the employment agreement with Dr. Lewis for an additional one-year period expiring January 8. 2015. The
employment agreement with Dr. Lewis expired in accordance with its terms on January 8. 2015. however Dr. I.ewis continued to serve as our
Chief Executive Officer on the same base cash compensation terms until he ceased serving as Chief Executive Officer on May 5. 2015.

annual base salary for 2010, 2011 and 2013 to $462,000I $485.100 and $500.000, respectlvely The board did not increase Dr. Lew1s base salary
for 2014 or 2015.

Annual Performance Bonus. While he served as our Chief Executive Officer. Dr. Lewis was eligible under the employment agreement to receive
an annual bonus based on his performance as determined by the board and remained eligible to receive an annual bonus based on his
performance following the expiration of his employment agreement in accordance with its terms. The agreement contemplated that Dr. Lewis
and the compensation committee would agree on certain performance goals for each year. The target amount of the annual performance bonus
was $300.000. The actual amount received was based on whether we have achieved each of the goals. with lesser amounts paid if substantial
progress has been made to achieve the goal or we have abandoned it. and greater amounts paid if expectations are exceeded. Dr. Lewis was also
eligible to receive an additional annual discretionary bonus in such amounts determined by the board. Dr. Lewis did not receive an end-of-year
discretionary bonus for 2015.

Equity Incentive Grants. While he served as our Chief Executive Officer, Dr. Lewis was eligible under his employment agreement to receive
equity awards as determined by the board in its sole discretion from time to
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time and remained eligible to receive such equity awards following the expiration of his employment agreement in accordance with its terms. In
connection with his departure from the Company. certain of Dr. Lewis equity awards immediately vested and became exercisable in full.

ExQense Reimbursement. Under his agreement., Dr. Lewis was eligible for reimbursement of reasonable out-of-pocket expenses incurred by him
in furtherance of our business and affalrs= 1nc1ud1ng reasonable travel and entertarnment expenses, as well as for medlcal licensing fees.

remained eligible for reimbursement of such amounts following the expiration of hrs employment agreement in accordance wrth its terms.
however. Dr. Lewis ceased serving as our Chief Executive Officer on May 5. 2015 and is no longer eligible for reimbursement of such amounts.

Severance Provisions. Dr. Lewis was not entitled to any severance benefits when he ceased serving as Chief Executive Officer on May 5. 2015
and did not receive any severance benefits upon his departure.

Non-competition and Non-solicitation. The employment agreement provided that Dr. [.ewis would not compete with us. or solicit our
employees. clients or customers. for twelve months after the termination of his employment with us: provided. however. that we would have
been obligated to pay Dr. Lewrs his base salgg and his p_erforrnance bonus (based on Dr. Lewis average gerformance bonus received for the

agreement without renewal.
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Potential Payments Upon Termination or Change in Control

The following table sets forth estimated compensation that would have been payable to each of our named executive officers as severance or
upon a change in control of the Company under three alternative scenarios. assuming the termination triggering severance payments or a change

in control took place on December 31. 2015.

Laurence James Neil Cooper. M.D.. Ph.D. - B
Termination without cause or with good reason prior to change

in control _ .1.500.000
Change in control only . .

Change in control with termination without cause or good
reason _1.500.000

Caesar J. Belbel

Termination without cause or with good reason prior to change
in control _750.000

Accelerated

Vesting of Stock

Options
(31 --

1.037.270

Accelerated
Vesting of

Restricted Stock

Awards

$HS

3.132.870

Welfare
Benefits

[R5

.19.686

Total
® .

4.652.556

9.398.610

.19.686

.10.918.296

955.650

. 6970

2.749.890

Change in control only T —_ -

Change in control with termination without cause or good
reason 750.000

1.037.270

955.650

1.037.270

955.650

6.970

1.992.920

2.749.890

Francois Lebel. M.D.

Termination without cause or with good reason prior to change
in control 190.000

576.500

540.150

Change in control only - - —_

Change in control with termination without cause or good
reason 190.000

796.867

540.150

Kevin G. Lafond

Termination without cause or with good reason prior to change
in control 112.500
Change in control only . .

Change in control with termination without cause or good
reason 112.500

327.275

232,680 .

_ 1.306.650

_ 1.527.017

112.500

672.455

(1)  Amounts shown reflect payments based on salary and bonus as well as payment of estimated cost of life. disability and accident insurance

benefits during the agreement period.

) Amounts shown represent the value of stock optlons upon the agphcable triggering event described in the flrst column The value of stock
s and $8.31. whi S S S

on the NASDAQ Capital Market on December 31, 2015.
(3) Amounts shown represent the value of restricted stock awards upon the applicable triggering event described in the first column. based on
the closing price of our common stock on the NASDAQ Capital Market on December 31. 2015.

(4) Amounts shown represent the estimated cost of providing employment-related benefits during the agreement period.
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INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE ERNANCE

This section provides further information regarding the board of directors and the independence of our directors and describes key corporate
governance guidelines and practices that we have adopted.

Independence of the Board of Directors

The board of directors uses the definition of independence established by The NASDAQ Stock Market. Under applicable NASDAQ rules. a
director qualifies as an__independent director _if, in the opinion of the board, he or she does not have a relationship that would interfere with the
exercise of independent judgment in carrying out the responsibilities of a director. The board has determined that Dr. Murray Brennan,

Mr. James A. Cannon, Senator Wyche Fowler. Jr.. Mr. Scott Tarriff and Dr. Michael Weiser are _independent directors. as such term is defined in
NASDAOQ Rule 5605(a)(2).

Board Leadership Structure

The board of directors has appointed an independent director. Dr. Murray Brennan. to serve as its non-executive I.ead Director. The board has
elected to separate the I.ead Director function from that of the Chief Executive Officer. who serves as our principal executive officer. due to a
belief that separating these functions. and empowering an independent director to chair the board meetings. will result in increased board
oversight of management activities.

Director Attendance at Board and Stockholder Meetings

The board of directors met seven times during 2013. either in person or by teleconference. During 2015. each director attended at least 75% of
the aggregate number of meetings of the board and of the committees on which he served. held during the last fiscal year or portion thereof of
which he was a director or committee member. with the exception of Senator Fowler, who attended less than 75% of the audit committee
meetings. In addition. Senator Fowler. who served on the compensation committee from June 17, 2015 to September 25. 2015. did not attend the
sole compensation committee meeting that occurred during that period.

Although we have no formal policy regarding directors _attendance at our annual stockholders meetings. we encourage such attendance by
members of the board. All of the current members of the board attended our 2015 annual stockholders meeting. with the exception of Mr.
Tarriff. who was not a board member at the time of the 2015 annual stockholders meeting. and Senator Fowler.

Board Committees

The board of directors has established three standing committees: an audit committee. a compensation committee. and a nominating and

corporate governance committee. Each committee operates under a charter that has been approved by the board. Current copies of each

committee s charter are posted on the Investors Corporate Governance _section of our website. www.ziopharm.com. Our website and its contents
are not incorporated into this proxy statement.
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The current members of the committees are as follows:

- - Audit_ Compensation_ Nominating
Murray Brennan, M.D.* - o
James A. Cannon ) . ) }

Senator Wyche Fowler. Jr.. J.D. B . i ) -
Randal J. Kirk : : :

Scott Tarriff

Michael Weiser, M.D., Ph.D.

* = Lead Director - = Chair _ .= R/Iember

Audit Committee

The current members of the audit committee are Mr. James A. Cannon, who serves as the committee s Chairman, Senator Wyche Fowler. Jr.,
Dr. Michael Weiser and Mr. Scott Tarriff. As set forth in the audit committee charter. the primary responsibility of the audit committee is to
oversee our financial reporting processes and internal control system on behalf of the board. In that regard. the audit committee is responsible
for. among other things. the appointment. compensation. retention and oversight of the work performed by the independent registered public
accounting firm employed by us.

Each member of the audit committee is an _independent director. as such term is defined in NASDAQ Marketplace Rule 5605(a)(2). and meets
the criteria for independence set forth in Rule 10A-3(b)(1) under the Exchange Act. The board of directors has also determined that each of the

audit committee members is able to read and understand fundamental financial statements and that at least one member of the audit committee
has past employment experlence in flnance or accountmg The board has determlned that at least one member of the audlt committee,

the Exchange Act. Mr. Cannon_s relevant experience includes his current service as the Chief Financial Officer of BBDO Worldwide. a position
he has held for the past 20 years. and his past service as director of financial operations of the Omnicom Group.

The audit committee held four meetings during 2015. during which the audit committee held discussions with financial management and
representatives from the independent registered public accounting firm prior to the filing of each quarterly report on Form 10-Q and annual

report on Form 10-K with the SEC.
Compensation Committee

The current members of the compensation committee are Dr. Michael Weiser. who serves as the committee s Chairman. Dr. Murray Brennan and
Mr. Scott Tarriff. Senator Fowler served on the compensation committee from June 2015 until Mr. Tarriff s appointment to the compensation
committee in September 2015. As set forth in the compensation committee charter, the compensation committee reviews our remuneration

policies and practices and makes recommendations to the board of directors in connection with all compensation matters affecting our executive
officers.

Each of Drs. Brennan and Weiser and Mr. Tarriff is an__independent director, _as such term is defined in NASDAQ Marketplace Rule 5605(a)(2),
and meets the criteria for independence set forth in Rule 10A-3(b)(1) under the Exchange Act.

The compensation committee held five meetings during 2015.
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Corporate Governance and Nominating Committee

The current members of the corporate governance and nominating committee are Dr. Murray Brennan. who currently serves as the committee s
Chairman. Senator Wyche Fowler. Jr. and Dr. Michael Weiser. As set forth in the corporate governance and nominating committee charter. the
primary responsibility of the corporate governance and nominating committee is to consider and make recommendations to the board of
directors concerning the appropriate size. function and needs of the board and its committees. In that regard. the corporate governance and
nominating committee is. among other things. responsible for establishing criteria for membership on board. recruiting and recommending
candidates to fill newly created or vacant positions on the board and reviewing any candidates recommended by stockholders. In addition. the
corporate governance and nominating committee evaluates and assesses the performance of the board as a whole and its committees.

Each member of the corporate governance and nominating committee is an _independent director. _as such term is defined in NASDAQ
Marketplace Rule 5605(a)(2). and meets the criteria for independence set forth in Rule 10A-3(b)(1) under the Exchange Act. The corporate
governance and nominating committee held three meetings during 2015.

Director Nomination Process

The corporate governance and nominating committee (or a subcommittee thereof) recruits and considers director candidates and presents
qualified candidates to the full board of directors for consideration. There is no fixed process for identifying and evaluating potential candidates
to be nominees for directors. and there is no fixed set of qualifications that must be satisfied before a candidate will be considered. Rather. the
corporate governance and nominating committee has the flexibility to consider such factors as it deems appropriate. These factors may include
education, general business and industry experience. ability to act on behalf of stockholders. potential concerns regarding independence or
conflicts of interest and other factors relevant in evaluating board nominees. Although the corporate governance and nominating committee does
not have a policy with regard to the consideration of diversity in identifying director candidates. overall board diversity of industry background
and experience is generally among the factors considered. The corporate governance and nominating committee believes that a board comprised
of directors with diverse skills and experiences relevant to our industry and operations will result in efficient and competent oversight of our
various core competencies. which include pharmaceutical development, strategic partnering. commercialization activities. regulatory
compliance. corporate finance and accounting. As such. the corporate governance and nominating committee gives consideration to the interplay
of a director candidate s experience with that of other members of the board and the evolving needs of our business.

governance and nominating committee will consider director candidates recommended by security holders. If the corporate governance and
nominating committee approves a candidate for further review following an initial screening. the corporate governance and nominating
committee will establish an interview process for the candidate. Generally. the candidate will meet with at least a majority of the members of the
corporate governance and nominating committee. along with our Chief Executive Officer. Contemporaneously with the interview process. the
corporate governance and nominating committee will conduct a comprehensive conflicts-of-interest assessment of the candidate. The corporate
governance and nominating committee will consider reports of the interviews and the conflicts-of-interest assessment to determine whether to
recommend the candidate to the full board. The corporate governance and nominating committee will also take into consideration the candidate s
personal attributes. including. without limitation. personal integrity. loyalty to us and concern for our success and welfare. willingness to apply
sound and independent business judgment. awareness of a director s vital part in our good corporate citizenship and image. time available for
meetings and consultation on our matters and willingness to assume broad. fiduciary responsibility.

Recommendations for candidates to be considered for election to the board of directors at our annual stockholders meeting may be submitted to
the corporate governance and nominating committee by our
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stockholders. In order to make such a recommendation. a stockholder must submit the recommendation in writing to the Chairperson of the
corporate governance and nominating committee. in care of the our Secretary at our principal executive offices at One First Avenue. Parris
Building 34. Navy Yard Plaza, Third Floor. Boston. Massachusetts 02129. at least 120 days prior to the mailing date of the previous year s
annual meeting proxy statement. To enable the corporate governance and nominating committee to evaluate the candidate s qualifications,
stockholder recommendations must include the following information:

B . The name and address of the nominating stockholder and of the director candidate:

. . A representation that the nominating stockholder is a holder of record of ours entitled to vote at the current year s annual meeting;

. A description of any arrangements or understandings between the nominating stockholder and the director candidate or candidates
being recommended pursuant to which the nomination or nominations are to be made by the stockholder:

. A resume detailing the educational. professional and other information necessary to determine if the nominee is qualified to become
a director of ours:

. Such other information regarding each nominee proposed by such stockholder as would have been required to be included in a proxy
statement filed pursuant to the proxy rules of the SEC had each nominee been nominated by the board: and

B . The consent of each nominee to serve as a director of ours if so elected.

Each of the individuals nominated for re-election to the board of directors pursuant to Proposal One were approved for such nomination by the
corporate governance and nominating committee.

Risk Management and Oversight

Our risk management function is overseen by our principal financial officer and Chief I.egal officer. each of whom reports directly to the Chief
Executive Officer. Material risks are identified and prioritized by management. and prioritized risks are referred to a board committee or the full
board for oversight. For example. strategic risks are referred to the full board while financial risks are referred to the audit committee. The board
reviews information regarding our credit. liquidity. and operations. as well as the risks associated with each.

Communicating with Directors

We have established means for stockholders and others to communicate with the board of directors. If a stockholder wishes to address a matter
regarding our financial statements. accounting practices or internal controls. the matter should be submitted in writing addressed to the
Chairperson of the audit committee in care of the Secretary at our principal executive offices at One First Avenue, Parris Building 34, Navy
Yard Plaza. Third Floor. Boston. Massachusetts 02129. If the matter relates to our governance practices. business ethics or corporate conduct. it
should be submitted in writing addressed to the Chairperson of the corporate governance and nominating committee in care of the principal
financial officer at our principal executive offices. If a stockholder is unsure where to direct a communication. the stockholder may direct it in
writing to the Chairperson of the audit committee. or to any one of our independent directors. in care of the principal financial officer at our
principal executive officers. All of these stockholder communications will be forwarded by the principal financial officer to the addressee.

Compensation Committee Interlocks and Insider Participation

The current members of the compensation committee are Dr. Murray Brennan. Dr. Michael Weiser and Mr. Scott Tarriff. No member of the
compensation committee has ever been an officer or employee of the Company or any subsidiary of ours and no member of the compensation
committee had any relationship with us during 2015 requiring disclosure under Item 404 of Regulation S-K of the SEC.
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None of the executive officers has served as a director or member of the compensation committee (or other committee serving an equivalent
function) of any other entity. one of whose executive officers served as a member of our board of directors or our compensation committee.

Code of Ethics and Business Conduct

The board of directors adopted a Code of Ethics and Business Conduct to be applicable to all officers. directors and employees. The Code of
Ethics and Business Conduct is intended to be designed to deter wrong-doing and promote honest and ethical behavior, full, fair. timely.
accurate and understandable disclosure. and compliance with applicable laws. In addition to provisions that are applicable to officers. directors
and employees generally. the Code of Ethics and Business Conduct contains provisions that are specifically applicable to our Chief Executive
Officer and senior financial officer(s). The Code of Ethics and Business Conduct is available on our website at www.ziopharm.com and a co

may be obtained without charge upon written request to our Secretary at our principal executive offices at One First Avenue. Parris Building 34.
Navy Yard Plaza. Third Floor. Boston. Massachusetts 02129. Our website and its contents are not incorporated into this proxy statement.

Audit Committee Report

The audit committee has reviewed our audited financial statements for the last fiscal year. and has discussed them with management and our
independent registered public accounting firm.

Specifically. the audit committee has discussed with our independent registered public accounting firm the matters required to be discussed by
the Statement on Auditing Standards No. 61. as amended. as adopted by the Public Company Accounting Oversight Board in Rule 3200T.

The audit committee has received and reviewed the written disclosures and the letter from our independent registered public accounting firm
required by applicable requirements of the Public Company Accounting Oversight Board regarding the independent registered public accounting
firm s communications with the audit committee concerning independence. and has discussed with our independent registered public accounting
firm their independence.

The audit committee. based on the review and discussions described above with management and our independent registered public accounting
firm. has recommended to the board of directors that the audited financial statements for the fiscal year ended December 31. 2015 be included in
our Annual Report on Form 10-K for such fiscal year for filing with the Securities and Exchange Commission.

AUDIT COMMITTEE

James A. Cannon. Chairman

Wyche Fowler, Jr.

Michael Weiser

Scott Tarriff

This report is not _soliciting material. _is not deemed filed with the Securities and Exchange Commission and is not to be incorporated by
reference in any of our filings under the Securities Act of 1933, as amended. or the Securities Exchange Act of 1934, as amended. whether
before or after the date hereof and irrespective of any general incorporation language in any such filing.
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DIRECTOR COMPENSATION
Compensatory Arrangements with Qutside Directors

Under our director compensation policy. each non-employee director is entitled to the following:

B _ an annual retainer fee of $40.000 for service on the board;

. additional annual retainer fees for board committee service as follows:

_ _ Chair _ _ Other Member
Audit Committee _ $15.000 _ $ 8.000
Compensation Committee _ _10.000 _ _ 6.000
Coggorate Governance and Nominating Commlttee _ _ 6.000 _ _ 4.000
} . . . 2id on

in arrears to non-employee directors who continue to serve as members of the board on the last busmess day of each calendar quarter.

At the end of each calendar year. each non-employee director receives annual equity incentive grants comprised of restricted shares of our
common stock and/or options to purchase shares of our common stock. The number of restricted shares and options comprising each grant is
determined by the board prior to the end of each calendar year upon recommendation from the compensation committee. On December 31,
2015. the board determined to make an equity incentive grant to each non-employee director of, at each director s election. either options to
purchase 40.000 shares of our common stock with an exercise price of $8.31 per share. the fair market value of our common stock on the grant
date. or such number of restricted shares of our common stock with a value equal to the foregoing options to purchase 40.000 shares of our
common stock using the Black-Scholes methodology. The aggregate size of the 2015 annual equity incentive grants represented an increase
from our recent historical practice and the recommendation of our independent compensation consultant: however, the board of directors
deemed such increases appropriate in recognition of our achievement of significant corporate goals and strong stock performance in 2015.

Mr. Tarriff elected to receive an option to purchase 40.000 shares of our common stock. Drs. Brennan and Weiser, Senator Fowler and Messrs.
Cannon and Kirk each elected to receive 26.661 shares of restricted stock. The stock options vest on the one-year anniversary of the grant date
and the restricted stock is subject to transfer and forfeiture restrictions that lapse on the one-year anniversary of the grant date.

In addition. effective upon a director_s initial election to the board. he or she receives. at the director s option. either an option to purchase 25.000
shares of our common stock (pro rated for partial years of service) with an exercise price equal to the fair market value of the common stock on
the grant date. or such number of restricted shares of our common stock with a value equal to the foregoing option to purchase 25.000 shares of
our common stock (or such pro rated amount) using the Black-Scholes methodology. The restricted stock are subject to transfer and forfeiture

restrictions that lapse on December 31 of the vear in which such restricted stock is granted and the stock option vests according to the same
schedule.

As set forth in its written charter. the compensation committee annually reviews director compensation practices and recommends any changes
for adoption by the full board. As such. the director compensation described above is subject to change at the discretion of the board.
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2015 Non-Employee Director Compensation

The following table provides information regarding non-employee director compensation for 2015.

Fees Earned

or Paid in Option Stock
Cash Awards®) Awards®) Total
Name - ® (6 @ .- & .
Murray Brennan, M.D. - § 65000 _ § —_ $221.553 _ $286.553
James A. Cannon _ $ 55.000 _ _ . $221.553 _ $276.553
Wyche Fowler. Jr. _ $ 52.000 _ - . $221.553 _ $273.553
Randal J. Kirk _ $  40.000 _ _ . $221.553 _ $261.553
Timothy McInerney® _ $ 26000 _ . . _$ 26.000
Michael Weiser. M.D.. Ph.D. _ $ 358.000 _ _ . 3221 553 $279.553
Scott Tarriff _ $ 13.500 $228.176 $ 45879 _ $287.555

(1) The amounts shown represent compensation expense recognized for financial statement purposes under ACS Topic 718. Pursuant to SEC
rules. the amounts shown exclude the impact of estimated forfeitures related to service-based vesting conditions. For a discussion of the
assumptions relating to our valuations of these restricted stock awards and stock options. please see Note 3 to the financial statements
included in our Annual Report on Form 10-K for the fiscal year ended December 31. 2015 filed with the SEC on February 24. 2015. These
amounts reflect our accounting expense for these restricted stock awards and stock options and do not correspond to the actual value that
may be recognized by the directors. As of December 31. 2015:

. Dr. Brennan held options to purchase 232 500 shares at a weighted average exercise price of $4.30 per share. of which 232.500

shares had vested. In addition. Dr. Brennan held 39.161 shares of restricted stock. of which 12.500 shares have had transfer and
forfeiture restrictions lapse.

. Mr. Cannon held options to purchase 132.500 shares at a weighted average exercise price of $4.16 per share. of which 132.500

shares had vested. In addition. Mr. Cannon held 147.146 shares of restricted stock. of which 120.485 shares have had transfer and
forfeiture restrictions lapse.

. Senator Fowler held o thl’lb to purchase 157.500 shares at a weighted average exercise price of 4.20 per share. of which 157.500

had vested. In addition. Dr. Weiser held 100.381 shares of restricted stock. of which 73.720 shares have had transfer and forfeiture
restrictions lapse.

Vested In addition, Mr. Tarriff holds 4.186 shares of restricted stock. of which 4.186 shares have had transfer and forfeiture

restrictions lapse.
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Represents compensation paid to Mr. McInerney for his partial year of service in 2015. Mr. McInerney was not nominated for re-election
in 2015 and his term as a director expired at the 2015 annual meeting.
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LIMITATI F LIABILITY AND INDEMNIFICATI

Our charter limits the personal liability of directors for breach of fiduciary duty to the maximum extent permitted by the Delaware corporation
law. The charter provides that no director will have personal liability to us or to stockholders for monetary damages for breach of fiduciary duty
as a director. These provisions do not. however. eliminate or limit the liability of any of the directors for:

_ . any breach of the director s duty of loyalty to us or our stockholders;

B . any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law:

B . voting or assenting to unlawful payments of dividends. stock repurchases or other distributions: or

_ . any transaction from which the director derived an improper personal benefit.

Any amendment. repeal or modification of these provisions will not adversely affect any right or protection of a director in respect of any act or
omission occurring prior to such amendment. repeal or modification. If the Delaware corporation law is amended to provide for further
limitations on the personal liability of directors of corporations. then the personal liability of the directors will be further limited to the greatest
extent permitted by the Delaware corporation law.

The charter also provides that we must indemnify directors and officers in certain circumstances. We believe this provision is important in
attracting and retaining qualified individuals to serve as directors and executive officers.

We maintain director and officer insurance providing for indemnification of our directors and officers for certain liabilities. including certain
liabilities under the Securities Act. We also maintain a general liability insurance policy that covers certain liabilities of directors and officers

arising out of claims based on acts or omissions in their capacities as directors or officers. We have also entered into indemnification agreements
with each of our directors and named executive officers.

There is no pending litigation or proceeding involving any director or executive officer to which indemnification is required or permitted. and
we are not aware of any threatened litigation or proceeding that may result in a claim for indemnification.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The following discussion relates to certain transactions that involve both the Company and one of its executive officers. directors. director
nominees or five-percent stockholders. each of whom we refer to as a_related party. For purposes of this discussion. a _related-party transaction is
a transaction. arrangement or relationship:

- . in_ which we participate:

B _ that involves an amount in excess of $120.000; and

B . in which a related party has a direct or indirect material interest.

Related-Party Transaction Policy

In April 2012, the board of directors adopted our initial written policies and procedures for the review of any related-party transaction. If a
related party proposes to enter into a related-party transaction. the related party must report the proposed related-party transaction to the chief
legal officer. The policy calls for the proposed related-party transaction to be reviewed and. if deemed appropriate. approved by the audit
committee. Whenever practicable. the review and approval by the audit committee will occur prior to entry into the related-party transaction. If
advance review and approval is not practicable. the audit committee will review. and. in its discretion. may ratify the related-party transaction.
The policy also permits the chair of the audit committee to review and. if deemed appropriate. approve proposed related-party transactions that
arise between audit committee meetings. subject to ratification by the audit committee at its next meeting. Any related-party transactions that are
ongoing in nature will be reviewed annually.

A related-party transaction reviewed under the policy will be considered approved or ratified if it is authorized by the committee after full
disclosure of the related party s interest in the transaction. As appropriate for the circumstances. the committee will review and consider:

. . the related party s interest in the related-party transaction;

B . the approximate dollar value of the amount involved in the related-party transaction:

. the approximate dollar value of the amount of the related party s interest in the transaction without regard to the amount of any profit

or loss:

B . whether the transaction was undertaken in the ordinary course of our business:

B . whether the terms of the transaction are no less favorable to us than terms that could have been reached with an unrelated third party:

B . the purpose of. and the potential benefits to us of. the transaction: and

. any other information regarding the related-party transaction or the related party in the context of the proposed transaction that would
be material to investors in light of the circumstances of the particular transaction.
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The audit committee may approve or ratify the transaction only if the audit committee determines that. under all of the circumstances. the
transaction is in or is not inconsistent with our best interests. The audit committee may impose any conditions on the related-party transaction
that it deems appropriate.

In addition to the transactions that are excluded by the instructions to the SEC s related-party transaction disclosure rule. the board has
determined that the following transactions do not create a material direct or indirect interest on behalf of related parties and, therefore, are not
related-party transactions for purposes of the policy:

. interests arising solely from the related party s position as an executive officer of another entity (whether or not the person is also a

director of such entity) that is a participant in the transaction, where
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(a) the related party and all other related parties own in the aggregate less than a 10% equity interest in such entity. (b) the related
party and his or her immediate family members are not involved in the negotlatlon of the terms of the transaction and do not receive

and 5% of the annual gross revenues of the company receiving payment in the transaction: and

. atransaction that is specifically contemplated by provisions of our charter or bylaws.

The policy provides that transactions involving compensation of executive officers shall be reviewed and approved by the compensation
committee.

Certain Related-Party Transactions

Transactions with MD Anderson

On January 13. 2015. we. together with Intrexon. entered into a license agreement with MD Anderson. which we refer to as the MD Anderson
License. Pursuant to the MD Anderson License. we and Intrexon hold an exclusive. worldwide license to certain technologies owned and
licensed by MD Anderson including technologies relating to novel CAR-T cell therapies arising from the laboratory of Laurence Cooper. M.D..
Ph.D.. our Chief Executive Officer and professor of pediatrics at MD Anderson. as well as either co-exclusive or non-exclusive licenses under
certain related technologies.

the closmg price of the Company s and Intrexon s common stock. respectively. ending on the date prior to the announcement of the entry into the
MD Anderson License, collectively referred to as the License Shares. On January 9. 2015. in order to induce MD Anderson to enter into the MD

Anderson License on an accelerated schedule. we and Intrexon entered into our previously disclosed letter agreement. or the MD Anderson
Letter A reement ursuant to which MD Anderson recelved consideration of $7.5 mllhon in shares of our common stock (or 1,597 602 shares

our and Intrexon s common stock. respectively. ending on the date prior to the MD Anderson Letter Agreement. collectively referred to as the
Incentive Shares. if the MD Anderson License was entered into on or prior to 8:00 am Pacific time on January 14. 2015. In partial consideration
for and in furtherance of the foregoing transactions. we also entered into a Securities Issuance Agreement. which we refer to as the License
Shares Securities Issuance Agreement. another Securities Issuance Agreement. which we refer to as the Incentive Shares Securities Issuance
Agreement, and a Registration Rights Agreement. which we refer to as the MD Anderson Registration Rights Agreement. with MD Anderson on
January 13. 2015. each of which have been previously disclosed.

MD Anderson had a pre-existing policy of splitting the net proceeds of certain transactions involving the transfer of intellectual property of MD
Anderson with the creators of such intellectual property. In accordance with such policy. upon the sale by MD Anderson of all or any portion of
the License Shares or the Incentive Shares. a portion of the proceeds of such sale will be first used to pay third party contractual commitments
and expenses of MD Anderson. and the remainder of such proceeds shall be allocated 50% to MD Anderson and 50% to the creators of the
intellectual property underlying the MD Anderson License, which we refer to as the Creators. one of whom is our Chief Executive Officer.

Dr. Cooper. Pursuant to a memorandum among MD Anderson and the Creators dated March 13. 2015. Dr. Cooper is entitled to approximately
64.8% of such aggregate proceeds allocated to the Creators. Pursuant to an Investment Management Services Agreement with MD Anderson.,
the University of Texas Investment Management Co.. or UTIMCO. an institutional investment advisor. is authorized to exercise investment
discretion and voting power with respect to such shares on behalf of MD Anderson. Accordingly. Dr. Cooper has no voting power, investment
power or control over if or when the License Shares or the Incentive Shares will be sold. if ever. or the timing of the receipt of the proceeds. if
any. from the sale of such shares.
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Transactions with Ares Trading

On March 27. 2015, we. together with Intrexon. entered into a worldwide License and Collaboration Agreement with ARES Trading S.A.. a
company within the pharmaceutical business of Merck KGaA. Darmstadt, Germany. through which the parties established a collaboration for
the research and development and commercialization of products for the prophylactic. therapeutic. palliative or diagnostic use for cancer in
humans. Pursuant to the agreement and the Second Amendment to Exclusive Channel Partner Agreement with Intrexon described below. we and
Intrexon will receive an aggregate of $115 million in cash in upfront consideration. potential payments for development and commercial
milestones on products produced under the agreement (up to $826 million of such milestones for the first two products). and potential royalty
payments based on net sales of products produced under the agreement.

Transactions with Intrexon

On January 12. 2011. Mr. Randal Kirk was appointed to our board of directors and is currently one of our principal stockholders. beneficially
owning approximately 15.0% of our common stock as of the Record Date. Mr. Kirk serves as Chief Executive Officer of Intrexon. with which
we entered into an Exclusive Channel Partner Agreement. or the Channel Agreement. on January 6. 2011. In partial consideration for entering

into the Channel Agreement. we also entered into a Stock Purchase Agreement and Registration Rights Agreement with Intrexon on January 6.
2011.

Channel Agreement

The Channel Agreement governs a__channel partnering _arrangement in which we will use Intrexon s technology directed towards in vivo
expression of effectors in connection with the development of clinical-stage product candidates and generally to research. develop and
commercialize products. in each case in which DNA is administered to humans for expression of anti-cancer effectors for the purpose of
treatment or prophylaxis of cancer. The Channel Agreement grants us a worldwide license to use specified patents and other intellectual property
of Intrexon in connection with the research. development. use. importing. manufacture. sale. and offer for sale of products involving DNA
administered to humans for expression of anti-cancer effectors for the purpose of treatment or prophylaxis of cancer. or the ZIOPHARM
Products. Such license is exclusive with respect to any clinical development. selling. offering for sale or other commercialization of

ZIOPHARM Products. and otherwise is non-exclusive. Subject to limited exceptions. we may not sublicense the rights described without
Intrexon s written consent.

Subject to certain expense allocations and other offsets provided in the Channel Agreement. we are required pay to Intrexon 50% of the
cumulative net quarterly profits derived from the sale of ZIOPHARM Products. calculated on a ZIOPHARM Product-by- ZIOPHARM Product
basis. We have also agreed to pay Intrexon 50% of quarterly revenue obtained from a sublicensor in the event of a sublicensing arrangement.

accounts payable and accrued expenses. As of December 31, 2014, the prep_ald balance in other current assets on the accompanying balance
sheet has been reduced to $0.

On March 27. 2015, we and Intrexon entered into a Second Amendment to Exclusive Channel Partner Agreement amending the Channel
Agreement. The amendment modified the scope of the parties collaboration
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under the Channel Agreement in connection with the license and collaboration agreement with Ares Trading. described above. The amendment
provided that Intrexon will pay to the Company fifty percent of all payments that Intrexon receives for upfronts. milestones and royalties under
the Ares Trading License and Collaboration Agreement. described above.

Channel Agreement for Graft-Versus-Host Disease

On September 28. 2015, we entered into a new Exclusive Channel Collaboration with Intrexon to develop treatments for GvHD. a major
complication of allogeneic HSCT. which significantly impairs the quality of life and survival of many recipients. The agreement grants the
Company a worldwide license to use specified patents and other intellectual property of Intrexon in connection with the research, development.
use. importing. manufacture. sale. and offer for sale of products developed under the agreement. or the Products. Such license is exclusive with
respect to any clinical development. selling. offering for sale or other commercialization of the Products. and otherwise is non-exclusive. Subject
to limited exceptions. the Company may not sublicense the rights described without Intrexon s written consent.

Under the agreement. and subject to certain exceptions. the Company is responsible for. among other things. the performance of the
collaboration including development, commercialization and certain aspects of manufacturing of the Products. Among other things. Intrexon is
responsible for the costs of establishing manufacturing capabilities and facilities for the bulk manufacture of the Products. certain other aspects
of manufacturing. costs of discovery-stage research with respect to platform improvements and costs of filing, prosecution and maintenance of
Intrexon s patents.

Subject to certain expense allocations and other offsets provided in the agreement. the agreement also provides for equal sharing of the profits
derived from the sale of the Products.

Stock Purchase Agreement and Registration Rights Agreement

On January 12. 2011. and pursuant to the Stock Purchase Agreement. Intrexon purchased 2.426.235 shares of our common stock in a private
placement for a total purchase price of $11.645.928. We simultaneously issued to Intrexon for no additional consideration an additional

3.636.926 shares of our common stock. Under the terms of the Stock Purchase A reement we agreed to issue to Intrexon an addmonal

which price was deemed paid in partial consideration for the execution and delivery of the Channel Agreement. in accordance with the terms of
the Stock Purchase Agreement. Pursuant to the Registration Rights Agreement. on May 18. 2011 we filed a registration statement with the SEC
registering the resale of the shares that we have issued or may issue to Intrexon under the Stock Purchase Agreement.

Also under the Stock Purchase Agreement. Intrexon has agreed that. subject to certain conditions and restrictions and limitations. it will
purchase our securltles in eon]unctron with gualified securities offerrngs that we conduct while the Channel Agreement remains in effec

securities offering unless we are then in substantial comphance with our obligations under the Channel Agreement and. with respect to a

qualified securities offering that is completed following January 6. 2012. we confirm our intent that 40% of the offering s net proceeds shall have
been spent. or in the next year will be spent. by us under the Channel Agreement. In the case of a _qualified securities offering that is completed
after January 6. 2013, Intrexon s purchase commitment is further limited to an amount equal to one-half of the
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proceeds spent or to be spent by us under the Channel Agreement. Intrexon s aggregate purchase commitment for all future qualified offerings
was initially cagped at $50.0 mrlhon We and Intrexon subseguently amended the Stock Purchase Agreement to clarrfy that gross proceeds from

whether Intrexon participates voluntarily or at our request. Intrexon s aggregate commitment under the Stock Purchase Agreement wa:
subsequently reduced from $50.0 million to $43.5 million pursuant to the Second Amendment to Exclusive Channel Partner Agreement that the
parties entered into on March 27, 2015 described above. As of the date of the amendment, Intrexon had purchased the full $43.5 million of our
common stock and has satisfied its purchase commitment to us in full.

Public Offering Participation

In February 2011. we completed a registered pubhc offering of common stock in which Intrexon purchased 1.190.000 shares ata gurchase prrce

of common stock in which Intrexon purchased 1.923.075 shares ata gurchase price of $5.20 per share. for an aggregate purchase price of

approximately $10.0 million. In October 2013. we completed a registered public offering of common stock in which Intrexon purchased
2.857.143 shares at a purchase price of $3.50 per share. for an aggregate purchase price of approximately $10.0 million. In February 2015. we

completed a registered pubhc offering of common stock in which Intrexon purchased 1,440,000 shares at a purchase price of $8.75 per share= for

Channel Partner Agreement in March 2015. Intrexon s equity purchase commitment under the Stock Purchase Agreement has been satisfied in
full,

Employment and Indemnification Agreements
Employment Agreements

We have entered into employment agreements with our certain of our executive officers. See Executive Compensation _Employment and Change
in Control Agreements.

Stock Option Grants to Executive Officers and Directors

We have granted stock options to our executive officers and our non-employvee directors. See Executive Compensation and _Director
Compensation.

Indemnification Agreements with Executive Officers and Directors

We have entered into an indemnification agreement with each of our directors and executive officers. These indemnification agreements and our

certificate of incorporation and our bylaws indemnify each of our directors and officers to the fullest extent permitted by Delaware General
Corporation Law. See Limitation of Liability and Indemnification.
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STOCK OWNERSHIP
Directors, Officers and Principal Stockholders

The following table sets forth information with respect to the beneficial ownership of common stock as of April 19. 2016 for:

B . each beneficial owner of more than five percent of the outstanding common stock:

_ . each of the directors and named executive officers: and

_ . all of the directors and executive officers as a group.
Beneficial ownership is determined in accordance with the rules of the SEC. These rules generally attribute beneficial ownership of securities to
persons who possess sole or shared Votmg power or investment power with respect to those securmes, or have the right to acgulre such powers

deemed to be outstandmg and beneficially owned by the person holding the options or warrants. These shares. however, are not deemed
outstanding for the purposes of computing the percentage ownership of any other person. Except as otherwise indicated. all persons listed below
have sole voting and 1nvestment power with respect to the shares beneflclally owned by them= subject to applicable commumty property laws.

Right to Acquire

Outstanding Shares Within 60 Days of Total Shares
Name and Address of Beneficial Owner _ Beneficially Owned _ April 19, 2016 _ _ Beneficially Owned _ Percentage
5% Stockholders: _ B _ _
Directors and Executive Officers: _ B _ _
Randal J. Kirk _ _ 9.692.4030M _ 25.000 _ _ 9.717.403 _ _ 1.4%
Murray Brennan _ _ 44951 _ 217.500 _ _ 262451 _ _ 5l
James A. Cannon _ _ 328963 . _ 132,500 _ _ 461.463 _ _ il
Wyche Fowler, Jr. _ - 134310 . - 142,500 _ - 276.810 _ - N
Michael Weiser _ _ 195.797 . _ 167.500 _ _ 363.297 _ _ il
Scott Tarriff _ - 4,186 - — - 4,186 _ - N
Jonathan Lewis. M.D.. Ph.D. _ _ 2.112.436® _ . _ 2,112,436 _ _ 16
Laurence James Neil Cooper. M.D.. Ph.D. _ _ 1.131.000 . _ — _ 1.131.000 _ _ 5l
Caesar J. Belbel _ _ 124201 . _ 508.334 _ _ 632.535 _ _ il
Francois Lebel. M.D. _ _ 65.000 . _ 211.667 _ _ 276.667 _ _ 5l
Kevin G. Lafond _ _ 28.000 . _ 132,500 _ _ 160.500 _ _ il
All directors and executive officers as a group (11
persons) _ - 13.861.247 - 1.537.501 _ - 15.398.748 _ . 115
* Less than one percent

ZSK 2008 (40.954 shares). Lotus (240 shares JPK 2009 (337.333 shares). MGK 2009 (358.386 shares). ZSK 2009 (34.318 shares). ADC
2010 (29.066 shares). MGK 2011 (154.181 shares). JPK 2012 (138.975 shares). Kellie I.. Banks L'TT (61.262
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shares). Kapital Joe (2.359.608 shares). Mascara Kaboom (889.513 shares). Staff 2001 (53.245 shares). Sr. Staff (9.537 shares). Senior
Staff 2007 (352.477 shares). Staff 2007 (176.238 shares). Incentive 2007 (58.746 shares). Senior Staff 2008 (395.791 shares). Staff 2009

- 173.111 shares). Incentive 2009 (86.556 shares). Staff 2010 (222.680 shares) and Incentive 2010 (111.339 shares). Mr. Kirk could be

deemed to have indirect beneficial ownership of the shares directly beneficially owned by the Entities.
(2) Dr. Lewis ceased serving as our Chief Executive Officer on May 5. 2015 and resigned as a member of our board of directors on May 11.
2015. The information reported for Dr. Lewis is based on information available to the Company as of his departure date and may not

reflect his current beneficial ownership.
ection 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors and executive officers. as well as stockholders beneficially owning more than ten

percent of the outstanding common stock, to file with the SEC initial reports of ownership and reports of changes in ownership with respect to
common stock. All of these reporting persons are required by SEC regulations to furnish us with copies of all reports they file with the SEC
pursuant to Section 16(a).

Based solely on our review of the copies of such forms received by us and written representations of our directors and executive officers
received by us. we believe each reporting person filed on a timely basis all of the reports required to be filed pursuant to Section 16(a) in 2015.
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INDEPENDENT REGISTERED PUBLIC A TING FIRM FEES AND OTHER MATTER

Audit and Related Fees

RSM US LLP (formerly McGladrey LLP) served as our independent registered public accounting firm for the years ended December 31. 2015
and 2014. The following table presents the collective fees billed by RSM US LLP (formerly McGladrey LLP) during such years. These fees
relate to professional services rendered for (a) audits of our financial statements. (b) reviews of our quarterly financial statements and

(c) services related to other regulatory filings:

Fee Category _ 2015 | . 2014
Audit fees _ $170.000 . $ 160.000
All other fees _ $113.1200 $ 52.100®

@ $32,500 of such fees were incurred in connection w1th the preparation of a registration statement and an annual report by Intrexon tha

accounting services.
) $40,000 of such fees were incurred in connection w1th the preparation of a registration statement and an annual report by Intrexon tha

other filings and special accountmg services.
We did not incur any fees of RSM US LLP (formerly McGladrey LLP) for audit-related. tax or other services in 2015 or 2014.

Audit Committee Pre-Approval Policy and Procedures

The audit committee charter provides that all audit and non-audit accounting services that are permitted to be performed by our independent
registered public accounting firm under applicable rules and regulations must be pre-approved by the audit committee or by designated
independent members of the audit committee, other than with respect to de minimis exceptions permitted under Section 202 of the
Sarbanes-Oxley Act of 2002. All services performed by RSM US LLP (formerly McGladrey LLP) in 2015 and 2014 have been pre-approved in

accordance with the charter.

Prior to or as soon as practicable following the beginning of each fiscal year, a description of audit. audit-related. tax. and other services
expected to be performed by the independent registered public accounting firm in the following fiscal year is presented to the audit committee
for approval. Following such approval. any requests for audit. audit-related. tax. and other services not presented and pre-approved must be
submitted to the audit committee for specific pre-approval and cannot commence until such approval has been granted. Normally. pre-approval
is provided at regularly scheduled meetings. However. the authority to grant specific pre-approval between meetings. as necessary, may be
delegated to one or more members of the audit committee who are independent directors. In the event such authority is so delegated. the full
audit committee must be updated at the next regularly scheduled meeting with respect to any services that were granted specific pre-approval by
delegation. During 2015. the audit committee functioned in conformance with these procedures.

H EHOLDING OF PROXY MATERIAL

Internet Availability of Proxy Materials or other annual meeting materials with respect to two or more stockholders sharing the same address by
delivering a single Notice of Internet Availability of Proxy Materials or other annual meeting materials addressed to those stockholders. This
process. which is commonly referred to as _householding. potentially means extra convenience for stockholders and cost savings for companies.
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This year. a number of brokers with account holders who are our stockholders will be__householding our proxy materials. A single Notice of
Internet Availability of Proxy Materials or other annual meeting materials will be delivered to multiple stockholders sharing an address unless
contrary instructions have been received from the affected stockholders. Once you have received notice from your broker that they will be

householding communications to your address. householding will continue until you are notified otherwise or until you revoke your consent. If,
at any time. you no longer wish to participate in__householding and would prefer to receive a separate Notice of Internet Availability of Proxy
Materials or other Annual Meeting materials. please notify your broker. Direct your written request to ZIOPHARM Oncology. Inc.. One First
Avenue, Parris Building 34. Navy Yard Plaza. Third Floor. Boston, Massachusetts 02129. Attention: Secretary or contact our Secretary at

617) 259-1970. Stockholders who currently receive multiple copies of the Notice of Internet Availability of Proxy Materials or other Annual

Meeting materials at their addresses and would like to request householding _of their communications should contact their brokers.
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OTHER MATTERS

The board of directors knows of no other matters that will be presented for consideration at the annual meeting. If any other matters are properly
brought before the annual meeting. it is the intention of the persons named in the accompanying proxy to vote on such matters in accordance
with their best judgment.

By Order of the Board of Directors

ZIOPHARM Oncology. Inc.

Caesar J. Belbel

Chief Operating Officer. Executive Vice President, Chief Legal Officer and Secretary
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ZIOPHARM ONCOLOGY, INC.

ATTN: CORPORATE SECRETARY

ONE FIRST AVENUE, PARRIS BLDG #34

THIRD FLOOR, NAVY YARD PIL.AZA

BOSTON, MA 02129

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions
and for electronic delivery of information up until
11:59 P.M. Eastern Time the day before the cut-off
date or meeting date. Have vour proxy card in hand
when you access the web site and follow the
instructions to obtain your records and to create an
electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY
MATERIALS

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

YOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting
instructions up until 11:59 P.M. Eastern Time the day
before the cut-off date or meeting date. Have your

proxy card in hand when you call and then follow the
instructions.

YOTE BY MAIL

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

TO VOTE. MARK BI.OCKS BELOW IN BLUE OR BLAC_K INK AS FOLLOWS:
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KEEP THIS PORTION FOR YOUR RECORDS
DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ON L§( WHEN SIGNED AND DATED.
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.__For_ Withhold For All_-_To withhold authority to

All All Except vote for any individual _ _

The Board of Directors nominee(s), mark  For All

recommends you vote FOR Except and write the

the following: number(s) of the

nominee(s) on the line

.- - - . _below. .. - -
: :L _Election of Directors o : ) ) : ) : : : :

01  Murray Brennan 02 James A. Cannon 03 Wyche Fowler, Jr. 04 Randal J. Kirk

_ 05 Michael Weiser
_06___ Scott Tarriff

_ _The Board of Directors recommends you vote FOR proposal 2 and 3.

2. To ratify the appointment of RSM US LILP (formerly McGladrey LI.P) as our
_ . _independent registered public accounting firm for 2016: and

3. To approve. on an advisory basis. the compensation of our named executive
_officers as identified in the proxy statement for the annual meeting

NOTE: To transact any other business as may properly come before the meeting or any
adjournments or postponements thereof.

For address

_ _change/comments. mark here._
_ _(see reverse for instructions) _ Yes

Please indicate if you plan to
_ _attend this meeting .

No

Please sign exactly as your name(s) appear(s)
hereon. When signing as attorney. executor.,

administrator. or other fiduciary. please give full

title as such. Joint owners should each sign

personally. All holders must sign. If a

corporation or partnership. please sign in full
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corporate or partnership name. by authorized

officer.
--"Signature PLEASE SIGN - -i)ate ) --“Signature (Joint Owners)
WITHIN BOX]
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy
Statement and Form 10-K are available at www.proxyvote.com

ZIOPHARM ONCOLOGY, INC.

Annual Meeting of Stockholders
June 15, 2016 10:00 AM

This proxy is solicited by the Board of Directors

_ The stockholder(s) hereby appoint(s) Laurence James Neil Cooper. M.D.. Ph.D. and Caesar J. Belbel
or either of them, as proxies. each with the power to appoint his substitute. and hereby authorizes
them to represent and to vote. as designated on the reverse side of this ballot, all of the shares of
common stock of ZIOPHARM ONCOLOGY. INC. that the stockholder(s) is/are entitled to vote at the
Annual Meeting of stockholder(s) to be held at 10:00 AM. EDT on 6/15/2016, at the principal
executive offices of the company at One First Avenue. Parris Building 34. Navy Yard Plaza. Third
Floor, Boston, Massachusetts 02129, and any adjournment or postponement thereof.

_ This proxy, when properly executed, will be voted in the manner directed herein. If no such .

direction is made, this proxy will be voted in accordance with the Board of Directors
recommendations.

_Address change/comments: _ .-

(If you noted any Address Changes and/or Comments above. please mark corresponding box on the
o reverse side.) _

Continued and to be signed on reverse side
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