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One First Avenue, Parris Building 34, Navy Yard Plaza, Third Floor

Boston, Massachusetts 02129

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To be Held on June 13, 2019

To the stockholders of Ziopharm Oncology, Inc.:

NOTICE IS HEREBY GIVEN that the 2019 annual meeting of stockholders (the �annual meeting�) of Ziopharm Oncology, Inc. (the �Company�)
will be held, pursuant to due call by the board of directors, at the offices of Cooley LLP located at 500 Boylston Street, 14th Floor, Boston,
Massachusetts 02116, on Thursday, June 13, 2019, at 10:00 a.m. Eastern time, or at any adjournment or adjournments thereof, for the purpose of
considering and taking appropriate action with respect to the following:

1. To elect the board�s five nominees for director named in the accompanying proxy statement to hold office until the 2020 annual
meeting of stockholders and until their successors are duly elected and qualified;

2. To ratify the selection by the audit committee of the board of directors of RSM US LLP as the Company�s independent
registered public accounting firm of the Company for its fiscal year ending December 31, 2019;

3. To approve, on an advisory basis, the compensation of the Company�s named executive officers as disclosed in the proxy statement;

4. To transact any other business as may properly come before the meeting or any adjournments thereof.
These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the annual meeting is April 17, 2019. Only stockholders of record at the close of business on that date may vote at the annual
meeting or any adjournments thereof.

By Order of the Board of Directors,

Robert Hadfield
Secretary and General Counsel

Boston, Massachusetts

April 29, 2019
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You are cordially invited to attend the annual meeting in person. Whether or not you expect to attend the annual meeting, please vote over the
telephone or through the internet as instructed in these materials, as promptly as possible in order to ensure your representation at the meeting.
Even if you have voted by proxy, you may still vote in person if you attend the annual meeting. Please note, however, that if your shares are held
of record by a broker, bank or other nominee and you wish to vote at the annual meeting, you must obtain a proxy issued in your name from the
record holder.
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Ziopharm Oncology, Inc.

One First Avenue, Parris Building 34, Navy Yard Plaza, Third Floor

Boston, Massachusetts 02129

PROXY STATEMENT

FOR THE ANNUAL MEETING OF STOCKHOLDERS

To Be Held On June 13, 2019

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

Why did I receive a notice regarding the availability of proxy materials through the internet?

Pursuant to rules adopted by the Securities and Exchange Commission, or the SEC, we have elected to provide access to our proxy materials
over the internet. Accordingly, we have sent you a Notice of Internet Availability of Proxy Materials, or the Notice, because the board of
directors of Ziopharm Oncology, Inc. (sometimes referred to as �we,� �us,� �our� or the �Company�) is soliciting your proxy to vote at our 2019 annual
meeting of stockholders, or the annual meeting, including at any adjournments or postponements thereof. All stockholders will have the ability
to access the proxy materials through the website referred to in the Notice or to request a printed set of the proxy materials. Instructions on how
to access the proxy materials over the internet or to request a printed set may be found in the Notice.

We intend to mail the Notice on or about April 29, 2019 to all stockholders of record entitled to vote at the annual meeting.

Will I receive any other proxy materials by mail?

We may send you a proxy card, along with a second Notice, on or after April 29, 2019.

How do I attend the annual meeting?

The annual meeting will be held on Thursday, June 13, 2019, at 10:00 a.m. Eastern time, at the offices of Cooley LLP located at 500 Boylston
Street, 14th Floor, Boston, Massachusetts 02116. Information on how to vote in person at the annual meeting is discussed below.

Who can vote at the annual meeting?

Only stockholders of record at the close of business on April 17, 2019, which we refer to as the Record Date, will be entitled to vote at the
annual meeting. On the Record Date, there were 162,294,494 shares of common stock outstanding and entitled to vote.

Stockholder of Record � Shares Registered in Your Name: If on April 17, 2019 your shares were registered directly in your name with our transfer
agent, American Stock Transfer & Trust Company, LLC, then you are a stockholder of record. As a stockholder of record, you may vote in
person at the annual meeting or vote by proxy. Whether or not you plan to attend the annual meeting, we urge you to vote by proxy over the
telephone, through the internet or using a proxy card that you may request as instructed below, to ensure your vote is counted.

Beneficial Owner � Shares Registered in the Name of a Broker or Bank: If on April 17, 2019 your shares were not registered in your name, but
instead are held in an account at a brokerage firm, bank, dealer or similar organization, then you are the beneficial owner of shares held in �street
name� and the Notice is being forwarded to you by that organization. The organization holding your account is considered to be the stockholder
of record for purposes of voting at the annual meeting. As a beneficial owner, you have the right to direct your broker or

1
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other agent regarding how to vote the shares in your account. You are also invited to attend the annual meeting. Since you are not the
stockholder of record, however, you may not vote your shares in person at the annual meeting unless you request and obtain a valid proxy from
your broker or other agent.

What am I voting on?

There are three matters scheduled for a vote:

1. Election of five directors (Proposal No. 1);

2. Ratification of the selection by the audit committee of the board of directors of RSM US LLP as the Company�s independent
registered public accounting firm for its fiscal year ending December 31, 2019 (Proposal No. 2); and

3. Approval, on an advisory basis, of the compensation of the Company�s named executive officers as disclosed in this proxy statement
(Proposal No. 3).

What if another matter is properly brought before the annual meeting?

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 those matters in accordance
with their best judgment.

How do I vote?

With respect to Proposal No. 1, you may vote �For� all the nominees to the board of directors or you may �Withhold� your vote for any of the
nominees you specify. With respect to the other proposals, you may vote �For� or �Against,� or you may abstain from voting.

The procedures for voting are fairly simple:

Stockholder of Record � Shares Registered in Your Name: If you are a stockholder of record, you may vote in person at the annual meeting, vote
by proxy over the telephone, vote by proxy through the internet, or vote by proxy using a proxy card that you may request or that we may elect
to deliver at a later time. Whether or not you plan to attend the annual meeting, we urge you to vote by proxy to ensure your vote is counted.
You may still attend the annual meeting and vote in person even if you have already voted by proxy.

� To vote in person, come to the annual meeting and we will give you a ballot when you arrive.

� To vote using a proxy card, you may request a proxy card by following the instructions in the Notice. Once you receive the proxy
card, simply complete, sign and date the proxy card and return it promptly in the envelope provided. If you return your signed proxy
card to us before the annual meeting, we will vote your shares as you direct.

� To vote over the telephone from a location in the United States, dial toll-free 1-800-690-6903, using a touch-tone phone and follow
the recorded instructions. You will be asked to provide the company number and control number from the Notice. Your vote must be
received by 11:59 p.m. Eastern time, on June 12, 2019 to be counted.

�
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To vote through the internet, go to www.proxyvote.com to complete an electronic proxy card. You will be asked to provide the
company number and account number from the Notice. Your vote must be received by 11:59 p.m. Eastern time, on June 12, 2019 to
be counted.

Beneficial Owner � Shares Registered in the Name of a Broker or Bank: If you are a beneficial owner of shares registered in the name of your
broker, bank, or other agent, you should have received a Notice containing voting instructions from that organization rather than from us. Simply
follow the voting instructions in the Notice

2
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to ensure that your vote is counted. To vote in person at the annual meeting, you must obtain a valid proxy from your broker, bank, or other
agent. Follow the instructions from your broker or bank included with these proxy materials, or contact your broker or bank to request a proxy
form.

Internet proxy voting may be provided to allow you to vote your shares online, with procedures designed to ensure the authenticity and
correctness of your proxy vote instructions. However, please be aware that you must bear any costs associated with your internet access,
such as usage charges from internet access providers and telephone companies.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of common stock you own as of April 17, 2019.

If I am a stockholder of record and I do not vote, or if I return a proxy card or otherwise vote without giving specific voting instructions,
what happens?

If you are a stockholder of record and do not vote by completing your proxy card, by telephone, through the internet or in person at the annual
meeting, your shares will not be voted.

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be voted, as applicable, �For� the
election of all five nominees for director, �For� the ratification of the selection by the audit committee of the board of directors of RSM US LLP as
our independent registered public accounting firm for our fiscal year ending December 31, 2019 and �For� the approval, on an advisory basis, of
the compensation of our named executive officers as disclosed in this proxy statement. If any other matter is properly presented at the annual
meeting, your proxyholder (one of the individuals named on your proxy card) will vote your shares using his best judgment.

If I am a beneficial owner of shares held in street name and I do not provide my broker or bank with voting instructions, what happens?

If you are a beneficial owner of shares held in street name and you do not instruct your broker, bank or other agent how to vote your shares, your
broker, bank or other agent may still be able to vote your shares in its discretion. Under the rules of the New York Stock Exchange, or NYSE,
brokers, banks and other securities intermediaries that are subject to NYSE rules may use their discretion to vote your �uninstructed� shares with
respect to matters considered to be �routine� under NYSE rules, but not with respect to �non-routine� matters. Proposals No. 1 and 3 are considered
to be �non-routine� under NYSE rules meaning that your broker may not vote your shares on those proposals in the absence of your voting
instructions. However, Proposal No. 2 is considered to be a �routine� matter under NYSE rules meaning that if you do not return voting
instructions to your broker by its deadline, your shares may be voted by your broker in its discretion on Proposal No. 2.

If you a beneficial owner of shares held in street name, in order to ensure your shares are voted in the way you would prefer, you must
provide voting instructions to your broker, bank or other agent by the deadline provided in the materials you receive from your broker, bank
or other agent.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees may also solicit proxies in
person, by telephone, or by other means of communication. Directors and employees will not be paid any additional compensation for soliciting
proxies. We engaged Alliance Advisors to assist us with our shareholder engagement process, and we may pay them an estimated fee of
$25,000, plus reasonable out-of-pocket expenses if they assist us in soliciting proxies. We may also reimburse brokerage firms, banks and other
agents for the cost of forwarding proxy materials to beneficial owners.

3
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What does it mean if I receive more than one Notice?

If you receive more than one Notice, your shares may be registered in more than one name or in different accounts. Please follow the voting
instructions on each Notice to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?

Stockholder of Record: Shares Registered in Your Name

Yes. You can revoke your proxy at any time before the final vote at the annual meeting. If you are the record holder of your shares, you may
revoke your proxy in any one of the following ways:

� You may submit another properly completed proxy card with a later date.

� You may grant a subsequent proxy by telephone or through the internet.

� You may send a timely written notice that you are revoking your proxy to our Secretary at our principal executive offices at One
First Avenue, Parris Building 34, Navy Yard Plaza, Third Floor, Boston, Massachusetts 02129.

� You may attend the annual meeting and vote in person by ballot. Simply attending the annual meeting will not, by itself, revoke your
proxy.

Your most current proxy card, telephone proxy or internet proxy is the one that is counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by your broker or bank.

How are votes counted?

Votes will be counted by the inspector of election appointed for the annual meeting, who will separately count, for the proposal to elect directors
(Proposal No. 1), votes �For,� �Withhold� and broker non-votes; and with respect to all other proposals, votes �For� and �Against,� abstentions and, if
applicable, broker non-votes. Abstentions will be counted towards the vote total for Proposals Nos. 2 and 3, and will have the same effect as
�Against� votes. Broker non-votes on Proposals No. 1 and 3 will have no effect and will not be counted towards the vote total for any proposal.

What are �broker non-votes�?

As discussed above, when a beneficial owner of shares held in street name does not give voting instructions to his or her broker, bank or other
securities intermediary holding his or her shares as to how to vote on matters deemed to be �non-routine� under NYSE rules, the broker, bank or
other such agent cannot vote the shares. These un-voted shares are counted as �broker non-votes.� Proposals No. 1 and 3 are considered to be
�non-routine� under NYSE rules and we therefore expect broker non-votes to exist in connection with those proposals.

As a reminder, if you are a beneficial owner of shares held in street name, in order to ensure your shares are voted in the way you would
prefer, you must provide voting instructions to your broker, bank or other agent by the deadline provided in the materials you receive from
your broker, bank or other agent.

How many votes are needed to approve each proposal?
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� For Proposal No. 1, which relates to the election of directors, the five nominees receiving the most �For� votes (from the holders of
votes of shares present in person or represented by proxy and entitled to vote on the election of directors) will be elected. Only votes
�For� will affect the outcome. Broker non-votes will have no effect.

4

Edgar Filing: ZIOPHARM ONCOLOGY INC - Form DEF 14A

Table of Contents 12



Table of Contents

� To be approved, Proposal No. 2, which relates to the ratification of the appointment of RSM US LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2019, must receive �For� votes from the holders of a majority of shares
present in person or represented by proxy and entitled to vote at the meeting. If you �Abstain� from voting, it will have the same effect
as an �Against� vote.

� To be approved, Proposal No. 3, which relates to the approval, on an advisory basis, of the compensation of our named executive
officers, will be considered approved if it receives �For� votes from the holders of a majority of shares present in person or represented
by proxy and entitled to vote at the annual meeting. If you �Abstain� from voting, it will have the same effect as an �Against� vote.
Broker non-votes will have no effect.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding at least a majority of the
outstanding shares entitled to vote are present at the annual meeting in person or represented by proxy. On the Record Date, there were
162,294,494 shares outstanding and entitled to vote. Thus, the holders of 81,147,248 shares must be present in person or represented by proxy at
the annual meeting to have a quorum.

Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by your broker, bank or
other nominee) or if you vote in person at the annual meeting. Abstentions and broker non-votes will be counted towards the quorum
requirement. If there is no quorum, the holders of a majority of shares present at the annual meeting in person or represented by proxy may
adjourn the annual meeting to another date.

How can I find out the results of the voting at the annual meeting?

Preliminary voting results will be announced at the annual meeting. In addition, final voting results will be published in a current report on Form
8-K that we expect to file within four business days after the annual meeting. If final voting results are not available to us in time to file a Form
8-K within four business days after the meeting, we intend to file a Form 8 K to publish preliminary results and, within four business days after
the final results are known to us, file an additional Form 8-K to publish the final results.

5
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PROPOSALS

Proposal No. 1. Election of Directors

Our board of directors currently consists of the following six directors: Scott Braunstein, M.D.; James A. Cannon; Laurence Cooper, M.D.,
Ph.D.; Elan Ezickson; Doug Pagán; and Scott Tarriff. Mr. Cannon, who has served as one of our directors since 2005, was not nominated for
re-election and his term as a director will expire at the upcoming annual meeting.

Each director nominee identified below, other than Dr. Cooper, was previously elected by the stockholders. If elected, each nominee has
consented to serve as one of our directors, to hold office until the next annual meeting of stockholders, until his successor is elected and shall
have qualified, or until his earlier death, resignation or removal. Proxies cannot be voted for a greater number of persons than the number of
nominees named in the proxy statement. If any director nominee should withdraw or otherwise become unavailable to serve, the proxies which
would have otherwise been voted for that director nominee may be voted for a substitute director nominee selected by our board. We are not
aware of any reason that a nominee will be unable or unwilling to serve as a director.

In 2016, we adopted a director resignation policy. Under this policy, any nominee in an uncontested election who does not receive a majority of
the votes cast (i.e. receives a greater number of votes �withheld� from his or her election than votes �for� in such election) shall submit his or her
offer of resignation for consideration by the corporate governance and nominating committee. The corporate governance and nominating
committee shall consider all of the relevant facts and circumstances and recommend to the board the action to be taken with respect to such offer
of resignation, and the board will then act on such recommendation.

There is currently one vacancy on our board of directors. Assuming that all nominees are elected at the annual meeting, we will have two
vacancies on our board following the annual meeting. Vacancies on the board may be filled only by persons elected by a majority of the
remaining directors or may be elected by a plurality of the stockholder votes cast. A director elected by the board to fill a vacancy, including
vacancies created by an increase in the number of directors, shall serve for the remainder of the full term or until the director�s successor is duly
elected and qualified, or until the director�s earlier death, resignation or removal. Our board of directors may appoint a director or directors to fill
the vacancies on the board at any time following the annual meeting. The corporate governance and nominating committee is actively seeking
and reviewing the qualifications of potential candidates to fill the current vacancy on our board and the vacancy that will exist after the
expiration of Mr. Cannon�s term at our annual meeting.

Our corporate governance and nominating committee seeks to assemble a board that, as a whole, possesses the appropriate balance of
professional and industry knowledge, financial expertise and management experience necessary to oversee and direct our business. To that end,
the corporate governance and nominating committee has evaluated the board�s current members in the broader context of the board�s overall
composition. The corporate governance and nominating committee maintains a goal of recruiting members who complement and strengthen the
skills of other members and who also exhibit integrity, collegiality, sound business judgment and other qualities that the corporate governance
and nominating committee views as critical to effective functioning of the board.

6
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The following table sets forth each nominee to be elected at the annual meeting, the year each nominee was first elected as a director, the
position(s) currently held by each nominee with us and the year each nominee�s term will expire, if such nominee is elected at the annual
meeting.

Name of Nominee

Position(s) with

the Company

Year First
Became a
Director

Year Proposed
Term Will

Expire
Scott Tarriff Chair 2015 2020
Scott Braunstein Director 2018 2020
Laurence Cooper(1) Chief Executive Officer and Director 2018 2020
Elan Z. Ezickson Director 2018 2020
Douglas W. Pagán Director 2018 2020

(1) On October 15, 2018, Dr. Cooper was elected by the board to fill a vacancy on the board.
None of the director nominees are related by blood, marriage or adoption to any of our other director nominees or executive officers and none of
the director nominees are party to an arrangement or understanding with any person pursuant to which the nominee is to be selected or
nominated for election as a director.

Vote Required

Pursuant to our bylaws, directors are elected by a plurality of the votes of the holders of shares present in person or represented by proxy and
entitled to vote on the election of directors. The five nominees receiving the highest number of �For� votes will be elected. Shares represented by
executed proxies will be voted, if authority to do so is not withheld, for the election of the five nominees named above. If you do not vote for a
particular nominee, or you withhold authority for one or all nominees, your vote will not count either �For� or �Against� the nominee, although it
will be counted for purposes of determining whether there is a quorum.

The board recommends that you vote �FOR� the election of each named nominee.

7
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Proposal No. 2. Ratification of Selection of Independent Registered Public Accounting Firm

The board of directors and management are committed to the quality, integrity and transparency of our financial reports. Independent auditors
play an important part in our system of financial control. In accordance with the duties set forth in its written charter, the audit committee of the
board has selected RSM US LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2019. RSM US
LLP has audited our financial statements since 2010. A representative of RSM US LLP is expected to attend the annual meeting. He or she will
have an opportunity to make a statement if he or she so desires and will be available to respond to appropriate questions from stockholders.

We are not required by statute or our bylaws or other governing documents to obtain stockholder ratification of the appointment of RSM US
LLP as our independent registered public accounting firm. The audit committee has submitted the selection of RSM US LLP to the stockholders
for ratification as a matter of good corporate practice. If the stockholders do not ratify the appointment, the audit committee may reconsider its
selection. Notwithstanding the proposed ratification of the selection of RSM US LLP by the stockholders, the audit committee, in its discretion,
may direct the appointment of a new independent registered public accounting firm at any time during the year without notice to, or the consent
of, the stockholders, if the audit committee determines that such a change would be in our best interests and the best interests of our
stockholders.

Vote Required

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the annual
meeting will be required to ratify the selection of RSM US LLP. Abstentions will be counted toward the tabulation of votes cast on proposals
presented to the stockholders and will have the same effect as �Against� votes.

The board recommends that you vote �FOR� the ratification of the selection of RSM US LLP

as our independent registered public accounting firm for our fiscal year ending December 31, 2019.

8

Edgar Filing: ZIOPHARM ONCOLOGY INC - Form DEF 14A

Table of Contents 16



Table of Contents

Proposal No. 3. Advisory Vote on Executive Compensation

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd-Frank Act, and Section 14A of the Securities Exchange
Act of 1934, as amended, or the Exchange Act, our stockholders are entitled to vote to approve, on an advisory basis, the compensation of our
named executive officers as disclosed in this proxy statement in accordance with the SEC rules. At the 2017 annual meeting of stockholders, our
stockholders indicated their preference that we solicit a non-binding advisory vote on the compensation of the named executive officers,
commonly referred to as a �say-on-pay vote,� every year. The board has adopted a policy that is consistent with that preference indicated by our
stockholders. Accordingly, this year we are again asking the stockholders to approve, on an advisory basis, the compensation of our named
executive officers as disclosed in this proxy statement.

This vote is not intended to address any specific item of compensation, but rather the overall compensation of our named executive officers and
the philosophy, policies and practices described in this proxy statement. The compensation of our named executive officers is disclosed in the
section entitled �Executive Compensation� below, including the tabular and narrative disclosures set forth in such section under the headings
�Executive Compensation Tables� and �Compensation Discussion and Analysis.� As discussed in those disclosures, we believe that our
compensation policies and decisions are focused on pay-for-performance principles and strongly aligned with our stockholders� interests.
Compensation of our named executive officers is designed to enable us to attract and retain talented and experienced executives, whose
knowledge, skills and performance are critical to our success, and motivate these executive officers to achieve our business objectives and to
lead us in a competitive environment.

We are asking our stockholders to indicate their support for the compensation of our named executive officers as described in this proxy
statement by casting a non-binding advisory vote �FOR� the following resolution:

�RESOLVED, that the stockholders hereby approve the compensation of the �named executive officers� of Ziopharm Oncology, Inc., as
disclosed in the section entitled �Executive Compensation� in the proxy statement for the Ziopharm Oncology, Inc. 2019 Annual Meeting
of Stockholders pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the Compensation
Discussion and Analysis, compensation tables and narrative discussion.�

Vote Required

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the annual
meeting will be required to approve, on an advisory basis, the compensation of our named executive officers as described herein. Because the
vote is advisory, it will not be binding on us, the board or our compensation committee. Nevertheless, the views expressed by our stockholders,
whether through this vote or otherwise, are important to us and, accordingly, the board and our compensation committee intend to consider the
results of this vote in making determinations in the future regarding executive compensation arrangements.

The board recommends that you vote �FOR� the proposal to approve the compensation of our

named executive officers, as described in this proxy statement.
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Other Matters

The board of directors is not aware of any matter to be presented for action at the annual meeting other than the three proposals described above.
The board does not intend to bring any other matters before the annual meeting.

Stockholder Proposals for the 2020 Annual Meeting of Stockholders

For a proposal to be considered for inclusion in our proxy materials for presentation at the 2020 annual meeting of stockholders pursuant to Rule
14a-8 under the Exchange Act, the proposal must be received by our Secretary at our principal executive offices at One First Avenue, Parris
Building 34, Navy Yard Plaza, Third Floor, Boston, Massachusetts 02129, by no later than December 31, 2019, unless the date of 2020 annual
meeting of stockholders is changed by more than 30 days from the one-year anniversary of this year�s annual meeting, in which case the deadline
will be a reasonable time before we begin to distribute the proxy materials for the 2020 annual meeting of stockholders. Due to the complexity
of the respective rights of the stockholders and us in this area, any stockholder desiring to propose such an action is advised to consult with his
or her legal counsel with respect to such rights. We suggest that any such proposal be submitted to us by certified mail, return receipt requested.

Rule 14a-4 under the Exchange Act governs our use of our discretionary proxy voting authority with respect to a stockholder proposal that the
stockholder has not sought to include in our proxy statement. Rule 14a-4 provides that if a proponent of a proposal fails to notify us at least 45
days prior to the month and day of mailing of the prior year�s proxy statement, management proxyholders will be allowed to use their
discretionary voting authority as to whether the proposal is raised at the annual meeting, without any discussion of the matter. If a stockholder
wishes to bring a matter before the stockholders at the 2020 annual meeting of stockholders but does not notify us before March 15, 2020 (or a
reasonable time before we begin to distribute the proxy materials for the 2020 annual meeting of stockholders if the date of the 2020 annual
meeting of stockholders is changed by more than 30 days from the one-year anniversary of this year�s annual meeting), for all proxies we receive,
the management proxyholders will have discretionary authority to vote on the matter, including discretionary authority to vote in opposition to
the stockholder�s proposal.
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CURRENT DIRECTORS, DIRECTOR NOMINEES AND EXECUTIVE OFFICERS

The following table contains biographical information, as of the date of this proxy statement, of each of our current directors, director nominees
and executive officers. In addition, the table contains information about the specific and particular experience, qualifications, attributes or skills
of each current director and each nominee for director at the annual meeting that led the corporate governance and nominating committee to
believe that such current director was appropriate for nomination at a previous annual meeting of stockholders and, in the case of each nominee
for director at the annual meeting, that such nominee should serve on the board following election at the annual meeting.

Scott Tarriff

Chair

Mr. Tarriff has served as a member of our board since September 2015 and served as the board�s
non-executive Lead Director from August 2018 until April 2019 when he was appointed as chair
of the board. Mr. Tarriff has served as the Chief Executive Officer and as a member of the Board
of Directors of Eagle Pharmaceuticals, Inc. since its inception in January 2007. Prior to joining
Eagle, Mr. Tarriff held various executive positions at Par Pharmaceutical Companies, Inc., a
publicly-traded developer, manufacturer and marketer of specialty pharmaceuticals, including as
President and Chief Executive Officer from September 2003 to September 2006, after joining
Par in 1998. Prior to that, Mr. Tarriff held various positions with Bristol-Meyers Squibb, a
publicly-traded biopharmaceutical company, including senior director of marketing. Mr. Tarriff
has served as a member of the board of directors of Synthetic Biologics, Inc., a publicly-traded
biotechnology company, since February 2012 and previously served on the board of directors of
Clinical Data, Inc., a publicly-traded pharmaceutical company, from September 2009 until its
acquisition by Forest Laboratories, Inc. in April 2011. Mr. Tarriff holds a B.S. in marketing from
Pennsylvania State University and an M.B.A. from Rider College. Mr. Tarriff is 59 years old.

Mr. Tarriff has consistently demonstrated an ability to dedicate a great deal of time and focus on
his duties as a member of our board and the board feels it is important for Mr. Tarriff to remain a
director given the continuity Mr. Tarriff provides the board�s new members and his depth of
experience with our programs. The board believes that Mr. Tarriff�s long-term record of
achievement and extensive experience as a board member and senior executive in the
pharmaceutical and biotechnology industries, coupled with his extensive expertise in company
operations and management, including his knowledge of the clinical development and regulatory
process, qualifies him to serve as the board�s chair.

James A. Cannon

Non-Continuing Director

Mr. Cannon has served as a member of our board since our September 2005 acquisition of
Ziopharm, Inc. and previously served as a director of Ziopharm, Inc. since December 2004.
Mr. Cannon is currently Vice Chairman, Chief Financial Officer and a member of the board of
directors of BBDO Worldwide, an advertising agency. In these capacities, he oversees the
financial management of BBDO operations in 77 countries. Mr. Cannon joined BBDO in 1967,
was promoted to Chief Financial Officer of the agency in 1984, and was elected to its board of
directors one year later. An integral member of the team that formed Omnicom via a unique
three-agency merger of BBDO, DDB and Needham Harper & Steers, Mr. Cannon became
Comptroller of the new group and a member of its board of directors in 1986, a position he held
through 2002. In 1987, he
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was appointed Director of Financial Operations of the Omnicom Group, serving in this capacity
until early 1989 when he rejoined BBDO Worldwide as Executive Vice President and Chief
Financial Officer. Mr. Cannon is a graduate of Pace University and served in the U.S. Marine
Corps. Mr. Cannon is 80 years old. Mr. Cannon will not be standing for re-election at the annual
meeting and, accordingly, his service on our board will end on June 13, 2019, the date of the
annual meeting.

Scott Braunstein, M.D.

Director

Dr. Braunstein has served as a member of our board since September 2018. Dr. Braunstein is an
operating partner at Aisling Capital, a private investment firm, a position he has held since
August 2015. From 2015 to 2018, he held positions of increasing responsibility at Pacira
Pharmaceuticals, Inc., a publicly traded specialty pharmaceutical company, including most
recently serving as its Chief Operating Officer. His prior roles at Pacira including serving as its
Senior Vice President of Strategy and Chief Strategy Officer. Prior to then, Dr. Braunstein
served as a healthcare portfolio manager at Everpoint Asset Management from 2014 through
2015. From 2002 to 2014, he worked in various positions at JP Morgan Asset Management, a
division of JPMorgan Chase & Co., most recently as a managing director, senior portfolio
manager for the JPM Global Healthcare Fund and the JPM asset global equity analyst for the
U.S. pharmaceutical and biotechnology industry. Dr. Braunstein has served as a member of the
board of directors of Esperion Therapeutics, Inc., a publicly traded pharmaceutical company,
since 2015, on the board of directors of Trevena, Inc. and Marinus Pharmaceuticals, Inc., both
publicly traded pharmaceutical companies, since September 2018 and on the board of directors
of Constellation Pharmaceuticals, a publicly traded biopharmaceutical company, since February
2019.

Dr. Braunstein is board certified in internal medicine, having completed his residency at the New
York Hospital/Cornell Medical Center, and achieved the title of assistant clinical professor of
medicine at Albert Einstein College of Medicine and for Columbia University Medical Center.
He earned his B.S. from Cornell University and his M.D. from the Albert Einstein College of
Medicine at Yeshiva University. Dr. Braunstein is 55 years old.

The board believes that Dr. Braunstein�s experience as a senior executive in the pharmaceutical
and biotechnology industries as well as his prior medical background and training enables
Dr. Braunstein to provide strategic guidance to the Company and qualifies him to serve on the
board.

Elan Z. Ezickson

Director

Mr. Ezickson has served as a member of our board since September 2018. Mr. Ezickson served
as Chief Operating Officer & Head of Corporate Development for Scholar Rock Holding
Corporation from August 2014 until his retirement in December 2018. Prior to Scholar Rock,
Mr. Ezickson served as Executive Vice President and Chief Operating Officer of Aveo
Pharmaceuticals, Inc., where he worked from 2003 to July 2013. Previously, Mr. Ezickson
worked at Biogen Inc. in roles of increasing responsibility, including serving as the President of
Biogen Canada, Program Executive and Associate General Counsel. Mr. Ezickson holds a B.A.
in Political Science from Yale University and a J.D. from the Columbia University School of
Law. Mr. Ezickson is 55 years old.
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The board believes that Mr. Ezickson�s deep operating and management experience at several
leading life science companies, as well as his legal training, qualifies him to serve on the board.

Douglas W. Pagán

Director

Mr. Pagán has served as a member of our board since September 2018. Mr. Pagán currently
serves as Chief Financial Officer of KSQ Therapeutics, a position he has held since April 2019.
Prior to KSQ Therapeutics, Mr. Pagán was the Chief Financial Officer of Paratek
Pharmaceuticals, Inc. from December 2014 until April 2019, where he was responsible for
fundraising, financial reporting, investor relations, and strategic planning. Prior to that,
Mr. Pagán served as Vice President, Finance at Acceleron Pharma Inc., which he joined in 2008.
There, he was responsible for strategic and financial planning, accounting, SEC reporting,
treasury and financial operations, including undertaking a significant role in the company�s initial
public offering. Prior to working at Acceleron, Mr. Pagán served in strategic and financial
management roles at Biogen Idec and Bristol-Myers Squibb. Previously, Mr. Pagán worked in
healthcare investment banking at J.P. Morgan, as well as pharmaceutical operational roles at
Johnson & Johnson. Mr. Pagán received his B.S.E. in Chemical Engineering from Princeton
University and his M.B.A. from Columbia Business School. Mr. Pagán is 47 years old.

The board believes that Mr. Pagán�s experience as a financial executive in life science and
pharmaceutical companies, as well as his prior investment banking experience, allows Mr. Pagan
to provide financial and strategic guidance to the Company and qualifies him to serve on the
board.

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

Chief Executive Officer and Director

Dr. Cooper has served as our Chief Executive Officer since May 2015 and as a director since
October 2018. Prior to joining us, Dr. Cooper led the Pediatric Cell Therapy service (formally
named the BMT program) as a tenured professor at the University of Texas M.D. Anderson
Cancer Center, or MD Anderson, where he had worked since 2006. In addition to caring for
children, adolescents and young adults undergoing autologous and allogeneic hematopoietic
stem-cell transplantation, referred to as HSCT, at MD Anderson, he ran a laboratory translating
immunology into clinical practice. His program had multiple investigator-initiated trials that
infuse T cells and NK cells to target malignancies. Dr. Cooper also holds an appointment as a
Visiting Scientist at MD Anderson and as Adjunct Professor of Pathology & Laboratory
Medicine at the Perelman School of Medicine at the University of Pennsylvania. Dr. Cooper
obtained his B.A. at Kenyon College in Gambier, Ohio and M.D. and Ph.D. degrees at Case
Western Reserve University in Cleveland before training in Pediatric Oncology and Bone
Marrow Transplantation at the Fred Hutchinson Cancer Research Center in Seattle. Dr. Cooper
is 54 years old.

The board believes that Dr. Cooper�s scientific expertise, industry background and prior
experience, including serving as our Chief Executive Officer, allows Dr. Cooper to make an
effective contribution to the medical and scientific understanding of the board and qualifies him
to serve on the board.

David M. Mauney, M.D.

President

Dr. Mauney has served as our President since December 2018. Prior to his appointment as
President, Dr. Mauney served as our Executive Vice President and Chief Business Officer from
September 2017 to December
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2018 and as our Interim Chief Operating Officer from November 2017 until December 2018.
Prior to joining us, he served as managing director of Harvest Capital Strategies LLC, where he
had worked since 2015. From 2000 to 2015, Dr. Mauney served as managing director of De
Novo Ventures, a health care investment firm he
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