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Sitemline

STEMLINE THERAPEUTICS, INC.

750 Lexington Avenue, Sixth Floor
New York, New York 10022

Dear Stockholder:

You are cordially invited to our 2013 Anhieeting of Stockholders, to be held at 10:00 dawal time, on Wednesday, June 19, 2013,
at the offices of our legal counsel, Alston & BlrdP, located at 90 Park Avenue (betweeri™8nd 40" streets), New York, New York
10016. At the meeting, the stockholders will beeakto (i) elect one Class | director until his ®g3or is elected and qualified; (ii) ratify the
appointment of Ernst & Young LLP as our independegistered public accounting firm for the yeariegddecember 31, 2013, and
(iii) approve an amendment to our Restated Ceatifiof Incorporation to increase the Company'saistbd share capital by 11,250,000
shares of common stock. You will also have the ojymity to ask questions and make comments at #eting.

In accordance with the rules and regulatioithe Securities and Exchange Commission, wéuanéshing our proxy statement and
annual report to stockholders for the year endezkBber 31, 2012 on the Internet. You may have @yreaceived our "Important Notice
Regarding the Availability of Proxy Materials," vehi was mailed on or about April 30, 2013. Thate®tiescribed how you can obtain our
proxy statement and annual report. You can alseivegaper copies of our proxy statement and amepairt upon request.

It is important that your stock be reprasdrat the meeting regardless of the number okesharu hold. You are encouraged to specify
your voting preferences by marking our proxy card eeturning it as directed. If you do attend theeting and wish to vote in person, y
may revoke your proxy at the meeting.

If you have any questions about the prdayesnent or the accompanying 2012 Annual Repaggd contact Kenneth Hoberman, our
corporate secretary, at (646) 502-2310.

We look forward to seeing you at the 201thdal Meeting.
Sincerely,

Ivan Bergstein, M.D.
Chairman, President, and Chief Executive Officer

April 30, 2013
New York, New York
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Sitemline

STEMLINE THERAPEUTICS, INC.

750 Lexington Avenue, Sixth Floor
New York, New York 10022

NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS

The 2013 Annual Meeting of Stockholderstémline Therapeutics, Inc. will be held at theasf$ of our legal counsel, Alston &
Bird LLP, located at 90 Park Avenue (betweeri™3and 40" streets), New York, New York 10016, on Wednesdapne 19, 2013, at
10:00 a.m., local time. At the meeting, stockhaddeill consider and act on the following items:

1. The election of one Class | director until his s830r is elected and qualified,;

2. The ratification of the appointment of Ernst & YaubLP as our independent registered public accagrftrm for the year
ending December 31, 2013;

3. The approval of an amendment to our Restated @at#fof Incorporation to increase the Companytarized share capital
by 11,250,000 shares of common stock; and

4, The transaction of any other business that pnagerly come before the 2013 Annual Meeting or adipurnment of the 2013
Annual Meeting.

Only those stockholders of record as ofdlese of business on April 22, 2013, are entittedote at the 2013 Annual Meeting or any
postponements or adjournments thereof. A compigtef stockholders entitled to vote at the 2013 8a Meeting will be available for your
inspection beginning June 7, 2013, at the offidesuo legal counsel located at 90 Park Avenue (betw39" and 40" streets), New York,
New York 10016, between the hours of 10:00 a.m.566 p.m., local time, each business (

YOUR VOTE IS IMPORTANT!

Instructions on how to vote your sharesthi@lnternet are contained on the "Important NoRegarding the Availability of Proxy
Materials," which was mailed on or about April 2013. Instructions on how to obtain a paper copguwfproxy statement and annual report
to stockholders for the year ended December 312 204 listed on the "Important Notice RegardingAlailability of Proxy Materials."

These materials can also be viewed online by foligwhe instructions listed on the "Important NetRegarding the Availability of Proxy
Materials."

If you received a paper copy of our protatament and annual report, you may vote your sHayeompleting and returning the enclc
proxy card.

Submitting your proxy does not affect yoight to vote in person if you decide to attend 2083 Annual Meeting. You are urged to
submit your proxy as soon as possible, regardiesgether or not you expect to attend the 2013 AhMeeting. You may revoke your
proxy at any time before it is exercised at the®Bhnual Meeting by (i) delivering written notice dur corporate secretary, Kenneth
Hoberman, at the offices of our legal counsel, &is& Bird LLP, (ii) submitting a later dated proxwrd, (iii) voting again via the Internet as
described in the "Important Notice Regarding theifability of Proxy Materials," or (iv) attendinge 2013 Annual Meeting and voting in
person. No revocation under (i) or (ii) will be effive unless written notice or the proxy carceiseived by our Corporate Secretary at or
before the 2013 Annual Meeting.

When you submit your proxy, you authorizan Bergstein, M.D., and Kenneth Hoberman to voltgrghares at the 2013 Annual
Meeting and on any adjournments of the 2013 AnMesdting in accordance with your instructions.

By Order of the Board of Director

Kenneth Hoberman
Corporate Secretary



April 30, 2013, New York, New York
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STEMLINE THERAPEUTICS, INC.
750 Lexington Avenue
Sixth Floor
New York, New York 10022
Phone: (646) 502-2310
Fax: (646) 389-0968

PROXY STATEMENT

This proxy statement and the accompanying proxy car are being made available via Internet access, bieging on or about
April 30, 2013, to the owners of shares of commoncgk of Stemline Therapeutics, Inc. (the "Company,™our," "we," or "Stemline")
as of April 22, 2013, in connection with the solitation of proxies by our Board of Directors for our 2013 Annual Meeting of
Stockholders (the "Annual Meeting™). On or about April 30, 2013, we sent an "Important Notice Regardig the Availability of Proxy
Materials" to our stockholders. If you received this notice by mail, you will not automatically receie by mail our proxy statement and
annual report to stockholders for the year ended Deember 31, 2012. If you would like to receive a prted copy of our proxy
statement, annual report and proxy card, please ftdw the instructions for requesting such materialsn the notice. Upon request, we
will promptly mail you paper copies of such materids free of charge.

The Annual Meeting will take place at tHéaes of our legal counsel, Alston & Bird LLP, lated at 90 Park Avenue (between'3@nd
40t streets), New York, New York 10016 on WednesdageJl9, 2013, at 10:00 a.m., local time. Our BadrDirectors encourages you to
read this document thoroughly and take this oppdstuo vote, via proxy, on the matters to be dediat the Annual Meeting. As discussed
below, you may revoke your proxy at any time befgzar shares are voted at the Annual Meeting.
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QUESTIONS AND ANSWERS
Q. Why did | receive an "Important Notice Regarding ¢hAvailability of Proxy Materials?"

A. In accordance with Securities and Exchange Comamg85EC") rules, instead of mailing a printed cafyur proxy materials, we
may send an "Important Notice Regarding the Avditgtof Proxy Materials" to stockholders. All stkigolders will have the ability to
access the proxy materials on a website referr@uttoe notice or to request a printed set of threaterials at no charge. You will not
receive a printed copy of the proxy materials ushlgsu specifically request one from us. Insteae nibtice instructs you as to how y
may access and review all of the important inforamatontained in the proxy materials via the Ine&trand submit your vote via the
Internet.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Heldon June 19, 2013. The
proxy statement is available at [www.proxyvote.com]

Q. What is the purpose of the Annual Meeting?

A. At the Annual Meeting, our stockholders willtapon the matters outlined in the Notice of 20¥$Aal Meeting of Stockholders
accompanying this proxy statement, including (@ éhection of one Class | director until his suscess elected and qualified, (ii) the
ratification of the appointment of Ernst & Young Blas our independent registered public accountingfbr the year ending
December 31, 2013, (iii) the approval of an amemdn®our Restated Certificate of Incorporationncrease the Company's
authorized share capital by 11,250,000 sharesrofraan stock, and (iv) the transaction of any othesifess that may properly come
before the 2013 Annual Meeting or any adjournmketeof.

Q. Who is entitled to vote at our Annual Meeting?

A. The record holders of our common stock at the cbdsmisiness on the record date, April 22, 2013y awde at the Annual Meeting.
Each share of our common stock is entitled to arte.vThere were 7,525,759 shares of common stoistamaling on the record date
and entitled to vote at the Annual Meeting. A tisstockholders entitled to vote at the Annual Ntegtincluding the address of and
number of shares held by each stockholder of reeaitidbe available for your inspection beginningday, June 7, 2013, at the offices
of our legal counsel, located at 90 Park Avenuey Nerk, New York 10016, between the hours of 10a0f. and 5:00 p.m., local
time, each business day.

Q. Howdo | vote?

A. You may vote in person at the Annual Meeting, by ofsa proxy card if you receive a printed copyof proxy materials, via Internet
as directed in our "Important Notice RegardingAvailability of Proxy Materials," or by telephone andicated in the proxy card.

Q. What is a proxy?

A. A proxy is a person you appoint to vote youargs of our common stock on your behalf. If youwarable to attend the Annual
Meeting, our Board of Directors is seeking your@ppment of a proxy so that your shares of our camistock may be voted. If you
vote by proxy, you will be designating Ivan Bergsté.D., our Chairman, President and Chief Exeautfficer, and Kenneth
Hoberman, our Chief Operating Officer, as your jexDr. Bergstein and/or Mr. Hoberman may act ourypehalf and have the
authority to appoint a substitute to act as yooxpr




Table of Contents

Q.

Q.

A.

Q.

How will my shares be voted if | vote by proxy?

Your proxy will be voted according to the instruets you providelf you complete and submit your proxy but do not oherwise
provide instructions on how to vote your shares, yar shares will be voted (i) "FOR" the individual nominated to serve as a
member of our Board of Directors, (ii) "FOR" the ratification of Ernst & Young LLP as our independent registered public
accounting firm for the year ending December 31, 2B, and (iii) "FOR" the approval of an amendment toour Restated
Certificate of Incorporation to increase the Compary's authorized share capital by 11,250,000 share§ @dommon stock.
Presently, our Board of Directors does not knowf other matter that may come before the Annuadtig. However, your proxies
are authorized to vote on your behalf, using tbicretion, on any other business that properlyeobefore the Annual Meeting.

How do | revoke my proxy?

You may revoke your proxy at any time beforeiyshares are voted at the Annual Meeting by:

. delivering written notice to our Corporate Secrgt&enneth Hoberman, at c/o Matthew W. Mamak, AistoBird LLP, 90
Park Avenue, New York, New York 10016;

. submitting a later dated proxy card or voting againthe Internet as described in the "Importantidé¢éoRegarding the
Availability of Proxy Materials"; or

. attending the 2013 Annual Meeting and votingénson.

Is my vote confidential?

Yes. All votes remain confidential, unless you pdevotherwise.

How are votes counted?

Before the Annual Meeting, our Board of Directoiifl appoint one or more inspectors of electiontfoe meeting. The inspector(s)

will determine the number of shares representddeateeting, the existence of a quorum and theitaknd effect of proxies. The

inspector(s) will also receive, count, and tabulstkots and votes and determine the results ofdtieg on each matter that comes
before the Annual Meeting.

Abstentions and votes withheld, and shares repredday proxies reflecting abstentions or votes kétd, will be treated as present
purposes of determining the existence of a quorutimeaAnnual Meeting. They will not be consideredvates "for" or "against” any
matter for which the stockholder has indicatedrthrgention to abstain or withhold their vote. Beslor nominee non-votes, which
occur when shares held in "street name" by broier®minees who indicate that they do not havereiigmary authority to vote on a
particular matter, will not be considered as vdfes' or "against” that particular matter. Brokerdanominee non-votes will be treated
as present for purposes of determining the existeha quorum, and may be entitled to vote on tertetters at the Annual Meeting.

Q. What constitutes a quorum at the Annual Meeting?

A.

In accordance with Delaware law (the law undiich we are incorporated) and our Bylaws, the gmes at the Annual Meeting, by
proxy or in person, of the holders of a majoritytleé shares of our common stock outstanding onetberd date constitutes a quorum,
thereby permitting the stockholders to conducthess at the Annual Meeting. Abstentions, voteshilth and broker or nominee
non-votes will be included in the calculation o thumber of shares considered present at the Ahherting for purposes of
determining the existence of a quorum.
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If a quorum is not present at the Annual Meetinmagority of the stockholders present in personlangroxy may adjourn the

meeting to another date. If an adjournment is forerthan 30 days or a new record date is fixedhferadjourned meeting by our
Board of Directors, we will provide notice of thdjaurned meeting to each stockholder of recordledtto vote at the adjourned
meeting. At any adjourned meeting at which a quoisipresent, any business may be transacted tight imave been transacted at the
originally called meeting.

Q. What vote is required to elect our director-nomintea three-year term?

A. The affirmative vote of a plurality of the vatef the shares present, in person or by proxjieafnnual Meeting is required for the
election of our director nominee. "Plurality” medhat the nominee receiving the largest numbentés up to the number of directt
to be elected at the Annual Meeting will be dulyotéd as a director. Abstentions, votes withheid, l@oker or nominee non-votes
will not affect the outcome of director elections.

Q. What vote is required to ratify Ernst & Young LLPsaour independent registered public accounting fifior the year ending
December 31, 2013

A. The affirmative vote of a majority of the sharesgant, in person or by proxy, and entitled to \attdhe Annual Meeting is required to
approve the ratification of Ernst & Young LLP ag independent registered public accounting firmtfa year ending December 31,
2013. Abstentions and votes withheld will have $hene effect as a negative vote. However, brokaporinee non-votes, and shares
represented by proxies reflecting broker or nomimae-votes, will not have the effect of a vote agathis proposal as they are not
considered to be present and entitled to vote ismthtter.

Q. What vote is required to approve an amendment to Bestated Certificate of Incorporation to increasiee Company's authorized
share capital by 11,250,000 shares of common stc

A. The affirmative vote of a majority of our commownat outstanding is required to approve the amentitoesur Restated Certificate
Incorporation to increase the Company's authoritede capital by 11,250,000 shares of common sidek effect of an abstention or
a broker non-vote is the same as that of a votmstghe proposal.

Q. What percentage of our outstanding common stockadw directors and executive officers own?

A. As of April 22, 2013, our directors and exewatbfficers owned, or have the right to acquirgragimately % of our outstanding
common stock. See the discussion under the hea#itogk Ownership of Our Directors, Executive Offtseand 5% Beneficial
Owners" on page 33 for more details.

Q. Who was our independent public accountant for theay ending December 31, 20127 Will they be représdrat the Annual Meeting?

A. Ernst & Young LLP is the independent registepeithlic accounting firm that audited our finan@tdtements for the year ended
December 31, 2012. We expect a representativerndt Br Young LLP to be present at the Annual MeetiRige representative will
have an opportunity to make a statement and wildalable to answer your questions.

Q. How can | obtain a copy of our Annual Report on For 10-K?

A. We have filed our Annual Report on Form 10-K foe trear ended December 31, 2012, with the SEC. Tima& Report on Form 10-
K is also included in the 2012 Annual Report tacktmlders. You may obtain, free of charge, a cdpyur Annual Report on
Form 10-K, including financial statements and eihijlby writing to our Corporate Secretary, Kenndtiberman. Upon request, we
will also furnish any exhibits to the Annual Report Form 10-K as filed with the SEC.

3
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CORPORATE GOVERNANCE

Our Board of Directors

Our Bylaws provide that the Board of Distwill consist of one or more members, as detezthfrom time to time by resolution of t
Board of Directors. Currently, our Board of Diret@onsists of five members listed in the charbbelThe term of one of our directors,
Kenneth Zuerblis, is set to expire at our 2013 AaiMeeting. Our Board of Directors has determireddminate Mr. Zuerblis for re-election
to our Board of Directors.

Director Term
Name Age Position Since Expiration
Ivan Bergstein,

M.D. 47 President, Chief Executive Officer, and Chairn 2003 2015
Ron Bentsu 47 Director 2009 2014
J. Kevin Buchi 57 Director 2012 2015
Eric L. Dobmeiel 44 Director 2012 2014
Kenneth Zuerblis 54 Director 2012 2013

The Board of Directors is divided into threlasses, designated Class | (term expiring 2@lIags Il (term expiring 2014) and Class llI
(term expiring 2015). Each director will serve #oterm ending on the date of the third annual mgedf stockholders following the annual
meeting of stockholders at which such director elasted; provided that each director initially gssid to Class | will serve for a term
expiring at the Corporation's first annual meetifigtockholders held following the completion ofr anitial public offering; each director
initially assigned to Class Il will serve for anteexpiring at the Corporation's second annual mgetf stockholders held following the
completion of our initial public offering; and eadhector initially assigned to Class Il will ser¥or a term expiring at the Corporation's third
annual meeting of stockholders held following thenpletion of our initial public offering; providedrther, that the term of each director will
continue until the election and qualification o$ loir her successor and be subject to his or hikeredeath, resignation or removal.

The Board of Directors does not have a &npolicy regarding the separation of the role€bief Executive Officer and Chairman of
Board of Directors, as the Board of Directors badiethat it is in the best interests of the Companyake that determination based on the
direction of the Company and the current membershtpe Board of Directors. The Board of Directbes determined that having
Dr. Bergstein serve as both Chief Executive Offimed Chairman is in the best interest of the Corygastockholders at this time.

Stemline has a risk management programseeerby Ivan Bergstein, M.D., our President anafdaxecutive Officer and Mr. Kenneth
Hoberman, our Chief Operating Officer. Dr. Bergstend Mr. Hoberman identify material risks and ptipe them for our Board of Directo
Our Board of Directors regularly reviews informatigegarding our credit, liquidity, and operatioas,well as the risks associated with each.

The corporate governance standards addytéite Nasdaqg Stock Market, or Nasdagq, requiredhmajority of the members of our Board
of Directors be "independent” as Nasdaq definetsténm. Additionally, the Nasdaqg rules require Board of Directors to make an
affirmative determination as to the independenceath director. Consistent with these rules, owarBof Directors undertook its annual
review of director independence on March 25, 2@i#ing the review, our Board of Directors considerelationships and transactions
during 2012 and during the past three fiscal ybata/een each director or any member of his immedanhily, on the one hand, and our
company and our subsidiaries and affiliates, orother hand. The purpose of this review was tordetee whether any such relationships or
transactions were inconsistent with a determinatian the director is independent. Based on thieve our Board of Directors determined
that Ron Bentsur,
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J. Kevin Buchi, Eric L. Dobmeier, and Kenneth Zuisrhre independent under the criteria establidheNasdaq and by our Board of
Directors.

The following biographies set forth the reanof each of our directors (including our direatominee, Mr. Zuerblis) and the following
additional information: their ages, the year in gththey first became directors, their positionshwis, their principal occupations and
employers for at least the past five years, angradirectorships held by them during the past figars in companies that are subject to the
reporting requirements of the Securities Exchangieof 1934, or the Exchange Act, or any companysteged as an investment company
under the Investment Company Act of 1940, as weldditional information, all of which we believets forth each director's qualifications
to serve on the Board of Directors. There is nailfarelationship between and among any of our etieewofficers or directors. There are no
arrangements or understandings between any ofxeaugve officers or directors and any other pensorsuant to which any of them are
elected as an officer or director.

Director-Nominee

Kenneth Zuerblis, 54, has served as a member of our Board of Diresince March 2012. Prior to joining Stemline, Muerblis
served as Executive Vice President and Chief Fiah@dficer of Savient Pharmaceuticals, Inc. froep&mber 2011 until May 2012. Prior
joining Savient, Mr. Zuerblis served as Chief FigciahOfficer and Senior Vice President at ImCloryst8ms from 2008 through 2009. In tl
role, he was responsible for the strategic planaimg) leadership of finance and related operatiodshalped lead all aspects of the sale of the
company to Eli Lilly and Company. From 1994 thro®§l05, Mr. Zuerblis served as Chief Financial Gffiof Enzon Pharmaceuticals Inc.,
and held the position of Corporate Controller frb891 through 1994. Enzon developed the first tRi2& approved products using
PEGylation technology. Most notably during Mr. Zbigs' 14 year tenure, Enzon transformed from atyedage biotechnology company into
a fully integrated biopharmaceutical company witte fmarketed products. He began his career at KPM®,in 1982 where he held
management positions of increasing responsibiligr @ ten-year period. Mr. Zuerblis previously sglon the board of directors of
Immunomedics, Inc. Mr. Zuerblis brings nearly 3@nrgeof proven leadership expertise in buildingyfiitegrated biopharmaceutical
organizations and has an established track redarépnaging complex commercial and research orgdoie raising capital, overseeing
multifaceted merger and acquisition transactiond, directing all investor and shareholder relatidvis Zuerblis earned his B.S. in
Accounting from Seton Hall University and is a dertl public accountant in the State of New Jers8#g. believe Mr. Zuerblis is qualified to
serve on our Board of Directors due to his extemsiecounting and financial experience and yeaexetutive leadership in the
biopharmaceutical industry.

Other Board Members

Ivan Bergstein, M.D., 47, founded Stemline in August 2003 and has sesgeour President and Chief Executive Officer tued
Chairman of our Board of Directors since our ingaptDr. Bergstein has advanced the Company froncept to late-stage clinical
development, and led the Company through its irptigolic offering completed in January 2013. He wwasviously Medical Director of
Access Oncology, Inc., a private clinical stageaogy-focused biotechnology company, which was eghently acquired. Previously, he
was a senior biopharmaceuticals research anal@Gdrater Advisors, Inc., a Wall Street-based firat #dvised investment funds on public
oncology-focused companies. Dr. Bergstein recea/8dA. in Mathematics from the University of Penlsyia and an M.D. from the Mount
Sinai Medical Center, where he completed a gemserrglery internship. Subsequently, he was namededirmme A. Urban postectoral fellow
at Cornell University Medical College. Dr. Bergstéhen went on to complete a residency in intemmedlicine and a clinical fellowship in
hematology-medical oncology at the New York Presbgh Hospital-Weill Medical College of Cornell Weirsity, where he is currently a
voluntary faculty member. We believe that
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Dr. Bergstein is qualified to serve on our Boardakctors due to his many years of service asobroeir directors and our President and
Chief Executive Officer and his extensive knowled§i@ur Company and industry.

Ron Bentsur, 47, has served as a member of our Board of Diresince 2009. Mr. Bentsur has served as Chie¢lxe Officer of
Keryx Biopharmaceuticals, Inc. and as a membetsdfdard of directors since 2009. Prior to joinkgryx Biopharmaceuticals, Inc.,
Mr. Bentsur served as Chief Executive Officer oflXBiopharmaceuticals, Inc. from 2006 to 2009. Fr2000 to 2006, Mr. Bentsur was
employed by Keryx Biopharmaceuticals, Inc., whezesrved as Vice President Finance and Chief Fiala@fficer from 2003 until 2006.
From 1998 to 2000, Mr. Bentsur served as Directdrezhnology Investment Banking at Leumi Underwstavhere he was responsible for
all technology and biotechnology private placensnd advisory transactions. From 1994 to 1998, MntBur was a New York City-based
investment banker, primarily at ING Barings Furn&aiz. Mr. Bentsur holds a B.A. in Economics andiBess Administration with
distinction from the Hebrew University of Jerusaldarael and an M.B.Amagna cum laude, from New York University's Stern Graduate
School of Business. We believe that Mr. Bentsuyualified to serve on our Board of Directors duéileadership and management
experience, his service as an executive of a pbiicharmaceutical company and his knowledge oboginess and industry.

J. Kevin Buchi, 57, has served as a member of our Board of @iresince March 2012. Mr. Buchi served as Chiefchige Officer of
Cephalon, Inc. from December 2010 through its $@lB®n acquisition by Teva Pharmaceutical Indwestrin October 2011. Mr. Buchi served
as Corporate Vice President, Global Branded PredoctTeva from October 2011 until May 2012. Mr.dBujoined Cephalon, Inc. in March
1991 and held several positions with the comparfigrbédbecoming its Chief Executive Officer. From dary 2010 through December 2010,
Mr. Buchi was Chief Operating Officer. In this rolee managed the company's global sales and magKetictions, as well as product
manufacturing, business development and investatioas. From February 2006 through January 2010 BJchi served as Chief Financial
Officer. At various times in his career at Cephalme., Mr. Buchi had oversight of corporate finapnaccounting, information systems,
facilities, human resources and administration. Birchi graduated from Cornell University with a BiA chemistry. He was a synthetic
organic chemist for the Eastman Kodak Company kejoing on to obtain a Masters of Management fioenitL. Kellogg Graduate School
of Management at Northwestern University. He worfada large public accounting firm before begirnhis career in the pharmaceutical
industry with E.l. du Pont de Nemours and Compan{d83 and is a certified public accountant. Heprasiously served on the boards of
directors of a number of public and private companiVe believe Mr. Buchi is qualified to serve am Board of Directors due to his
executive leadership and management experiencejl&dge of the industry, financial expertise andezignce serving as a member of the
board of directors of a public biopharmaceuticahpany.

Eric L. Dobmeier, 44, has served as a member of our Board of Direstince April 2012. Mr. Dobmeier is currently @hbief
Operating Officer of Seattle Genetics, Inc. In ttike, he is responsible for Seattle Genetics'ass development, manufacturing, corporate
communications, legal, market research and progwadralliance management functions. Mr. DobmeiergdiSeattle Genetics in March 2(
and has served in positions of increasing respitgiince then, most recently as Chief Busine$$c@r from May 2007 to June 2011. Prior
to joining Seattle Genetics, Mr. Dobmeier was wfith law firms of Venture Law Group and Heller Ehrmid_P where he represented
technology companies in connection with public pridate financings, mergers and acquisitions angam@te partnering transactions.
Mr. Dobmeier received a J.D. from the UniversityGa#lifornia, Berkeley School of Law and an A.BHistory from Princeton University.
We believe that Mr. Dobmeier is qualified to seoreour Board of Directors due to his legal, bussndsvelopment and operating background
and years of senior management experience at & fidlechnology company.
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During 2012, our Board of Directors heldbtmeetings and took eight actions by unanimougeawritonsent. During 2012, each
incumbent director standing for election attendel@ast 75% of the meetings of the Board of Directnd the meetings of those committees
on which each incumbent director served, in eask daring the period that such person was a direChe permanent committees
established by our Board of Directors are the AGaitnmittee, the Compensation Committee, and theifmimg and Corporate Governance
Committee, descriptions of which are set forth iorendetail below. Our directors are expected tenatteach Annual Meeting of Stockhold
and it is our expectation that all of the directstanding for election will attend this year's AahMeeting.

Communicating with the Board of Directors

Our Board of Directors has establishedaz@ss by which stockholders can send communicatiotie Board of Directors. You may
communicate with the Board of Directors as a graupo specific directors, by writing to Kenneth b&sman, our Corporate Secretary, at ¢/o
Matthew W. Mamak, Alston & Bird LLP, 90 Park Avenudew York, New York 10016. The Corporate Secretaitl/review all such
correspondence and regularly forward to the Boamli@ctors a summary of all correspondence andesopf all correspondence that, in the
opinion of the Corporate Secretary, deals withftimetions of the Board of Directors or committelesreof or that he otherwise determines
requires their attention. Directors may at any tiexiew a log of all correspondence we receive ithatldressed to members of our Board of
Directors and request copies of any such corregggared Concerns relating to accounting, internatrots) or auditing matters may be
communicated in this manner, or may be submittedroanonymous basis via e-mail at audit@stemline.dhese concerns will be
immediately brought to the attention of our Auddgr@mittee and handled in accordance with procedestablished by our Audit Committee.

Audit Committee

The Audit Committee currently consists @iRBentsur, J. Kevin Buchi, and Kenneth Zuerblis. Kuerblis chairs the Audit Committee.
The Audit Committee was created in 2012 and, dubddact that Company was not a public compar0ih2, there were no committee
meetings held during 2012.

The duties and responsibilities of the A@bhmmittee are set forth in the Charter of the iRGdmmittee which was recently reviewed
by our Audit Committee. Our Audit Committee detemed that no revisions needed to be made to théechwrthis time. A copy of the
Charter of the Audit Committee is available on wabsite, located at www.stemline.com. Among othergs, the duties and responsibilities
of the Audit Committee include reviewing and moniitg our financial statements and internal accawgngirocedures, the selection of our
independent registered public accounting firm amusalting with and reviewing the services providhgdour independent registered public
accounting firm. Our Audit Committee has sole dision over the retention, compensation, evaluaiuh oversight of our independent
registered public accounting firm.

The SEC and Nasdaq have established rntesegulations regarding the composition of audihmittees and the qualifications of audit
committee members. Our Board of Directors has emaththe composition of our Audit Committee anddbalifications of our Audit
Committee members in light of the current rules esglilations governing audit committees. Based upsnexamination, our Board of
Directors has determined that each member of oditALlommittee is independent and is otherwise fjedlito be a member of our Audit
Committee in accordance with the rules of the SE€ Masdagq.

Additionally, the SEC requires that at temse member of the Audit Committee have a "heigdt# level of financial and accounting
sophistication. Such a person is known as the taudi
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committee financial expert" under the SEC's rulaas: Board of Directors has determined that Mr. Blistis an "audit committee financial
expert," as the SEC defines that term, and is @agendent member of our Board of Directors andfautit Committee. Please see
Mr. Zuerblis' biography on page 5 for a descriptidthis relevant experience.

The report of the Audit Committee can benfd on page 12 of this proxy statement.

Compensation Committee

The Compensation Committee currently cassiERon Bentsur, J. Kevin Buchi, and Eric L. Daber. Mr. Dobmeier chairs the
Compensation Committee. The Compensation Commitéeecreated in 2012 and, due to the fact that Cagnpas not a public company in
2012, there were no committee meetings held dig.

The duties and responsibilities of the Cengation Committee are set forth in the Chart¢h@fCompensation Committee. A copy of
Charter of the Compensation Committee is availahleur website, located at www.stemline.com. Asused in its Charter, among other
things, the duties and responsibilities of the Cengation Committee include evaluating the perforreast our executive officers,
determining the overall compensation of our exeeutifficers and administering all executive compios programs, including, but not
limited to, our incentive and equity-based planse Tompensation Committee evaluates the performafnmer executive officers on an
annual basis and reviews and approves on an ahasial all compensation programs and awards reltatisgch officers. The Compensation
Committee applies discretion in the determinatibmdividual executive compensation packages taemnsompliance with the Company's
compensation philosophy. Our Chief Executive Officeakes recommendations to the Compensation Cogenitith respect to the
compensation packages for officers other than HitriBee Compensation Committee may delegate itaaity to grant awards to certain
employees, and within specified parameters ungeCthmpany's 2012 Equity Incentive Plan, to a speoimmittee consisting of one or more
directors who may but need not be officers of toenany. As of April 22, 2013, however, the CompéinsaCommittee had not delegated
any such authority.

Nasdaq has established rules and regusatearding the composition of compensation conemdgtiand the qualifications of
compensation committee members. Our Board of Diredtas examined the composition of our Compens&@ammittee and the
qualifications of our Compensation Committee memliedight of the current rules and regulationsgming compensation committees.
Based upon this examination, our Board of Direchas determined that each member of our Compensatmmittee is independent and is
otherwise qualified to be a member of our Compénmsaommittee in accordance with such rules.

The report of the Compensation Committaelmafound on page 22 of this proxy statement.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance 1@ittee currently consists of J. Kevin Buchi, Ericlobmeier and Kenneth Zuerblis.
Mr. Buchi chairs the Nominating Committee. The Nonating Committee was created in 2012 and, dueetdaitt that Company was not a
public company in 2012, there were no committeetmge held during 2012.

The duties and responsibilities of the Nwating Committee are set forth in the Nominatind @orporate Governance Committee
Charter. A copy of the Nominating and Corporate &aance Committee Charter is available on our websicated at www.stemline.com.
Among other things, the duties and responsibilibethe Nominating Committee include identifyingliniduals qualified to become Board
members, recommending director nominees to thedBimarthe next annual meeting of stockholders, eatithg the overall effectiveness of
the Board, developing, mentoring and evaluating
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applicable corporate governance practices of thafamy, and performing such other duties as enuegitand consistent with the Charter.

Our Nominating Committee will also considandidates recommended by stockholders for norom#&t our Board of Directors. A
stockholder who wishes to recommend a candidatedorination to our Board of Directors must subraittsrecommendation to our
Corporate Secretary, Kenneth Hoberman, at c/o Mativ. Mamak, Alston & Bird LLP, 90 Park Avenue, N&erk, New York 10016. Any
recommendation must be received not less thanlé@da days nor more than 90 calendar days bdiferariniversary date of the previous
year's annual meeting. All stockholder recommendatof candidates for nomination for election to Baard of Directors must be in writir
and must set forth the following: (i) the candidateame, age, business address, and other canftarchation, (ii) the number of shares of
Stemline common stock beneficially owned by thedidaite, (iii) a complete description of the cantiaqualifications, experience,
background and affiliations, as would be requiete disclosed in the proxy statement pursuancthe&ule 14A under the Exchange Act,
(iv) a sworn or certified statement by the candidatwhich he or she consents to being named ipithrey statement as a nominee and to
serve as director if elected, and (v) the nameaaftiless of the stockholder(s) of record making suettcommendation and the number of
shares owned by the recommending shareholders.

We believe that our Board of Directors aghale should encompass a range of talent, skill,expertise enabling it to provide sound
guidance with respect to our operations and inter€ur Nominating Committee evaluates all candigié our Board of Directors by
reviewing their biographical information and quiakitions. If the independent directors determira thcandidate is qualified to serve on our
Board of Directors, such candidate is interviewgdbleast one of the independent directors andChief Executive Officer. Members of the
Board of Directors also have an opportunity torvieav qualified candidates. The independent dinectben determine, based on the
background information and the information obtaimethe interviews, whether to recommend to therBad Directors that the candidate be
nominated for approval by the stockholders todfitlirectorship. With respect to an incumbent doewsthom the independent directors are
considering as a potential nominee for re-electiba,independent directors review and consideimitigmbent director's service during his or
her term, including the number of meetings attentma! of participation, and overall contributitmthe Board of Directors. The manner in
which the independent directors evaluate a potemtiainee will not differ based on whether the ddatk is recommended by our directors
or stockholders.

Nasdaq has established rules and regusategarding the composition of nominating commstaerd the qualifications of nominating
committee members. Our Board of Directors has emadhthe composition of our Nominating Committee thedqualifications of our
Nominating Committee members in light of the cutmeres and regulations governing nominating corteag. Based upon this examinati
our Board of Directors has determined that each beeraf our Nominating Committee is independent ismatherwise qualified to be a
member of our Nominating Committee in accordandé wuch rules.

We do not have a formal policy in placehai¢gard to the consideration of diversity in cdasing candidates for our Board of Directors,
but the Board of Directors strives to nominate édaiebs with a variety of complementary skills sattfas a group, the Board of Directors will
possess the appropriate talent, skills and expexigversee our business.

Code of Business Conduct and Ethics

We have adopted a written code of busineasluct and ethics that applies to our directdfg;ers and employees, including our
principal executive officer, principal financialfafer, principal accounting officer or controller;, persons performing similar functions. A
current copy of the code is posted on the Corpd@sateernance section of our website, www.stemlima.co
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES ANDOTHER MATTERS

Ernst & Young LLP, the independent registepublic accounting firm that audited our finahstatements for the years ended
December 31, 2012 and December 31, 2011, has sasvedr independent registered public accountimg since 2011. We expect a
representative of Ernst & Young LLP to be presénbha Annual Meeting. The representative will hameopportunity to make a statement
will be available to answer your questions.

Our Board of Directors has asked the stoldérs to ratify the selection of Ernst & Young LBB our independent registered public
accounting firm. See Proposal Two: RatificatiomAppointment of Ernst & Young LLP as Our IndependRegistered Public Accounting
Firm on page 37 of this proxy statement. The AQditnmittee has reviewed the fees described belowwanduded that the payment of such
fees is compatible with maintaining Ernst & YounigR's independence. All proposed engagements of Briveung LLP, whether for audit
services, audit-related services, tax servicepeamissible non-audit services, were pre-approyeoiun Audit Committee.

Audit Fees

For the fiscal years ended December 312 201 December 31, 2011, Ernst & Young LLP billecan aggregate of approximately
$782,100 and $70,000, respectively, in fees foptioéessional services rendered in connection thighaudits of our annual financial
statements for those two fiscal years and our tregiisn statement filings.

Audit-Related Fees

For the fiscal years ended December 312 201 December 31, 2011, Ernst & Young LLP billschn aggregate of approximately $0,
respectively, in fees for the professional serviegglered in connection with audétated services reasonably related to the perfocmaf thi
audits and reviews for those two fiscal years.

Tax Fees

During the fiscal years ended Decembe2812 and December 31, 2011, Ernst & Young LLP dills an aggregate of approximately
$0, respectively, for professional services rendléoe tax compliance, tax advice, and tax planrsagices.

All Other Fees

During the fiscal years ended Decembe2812 and December 31, 2011, we were not billedrogt Young LLP for any fees for
services, other than those described above, reshderes and our affiliates for those two fiscal ngea

Pre-Approval of Services

Our Audit Committee sets forth the procedunnder which services provided by our independsgistered public accounting firm will
be pre-approved by our Audit Committee. The potdisgrvices that might be provided by our independegistered public accounting firm
fall into two categories:

. Services that are permitted, including the aafldur annual financial statements, the reviewwf quarterly financial
statements, related attestations, benefit plart@add similar audit reports, financial and othee diligence on acquisitions,
and federal, state, and non-US tax services; and
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. Services that may be permitted, subject to indizigwe-approval, including compliance and interc@ahtrol reviews, indirect
tax services such as transfer pricing and custerdsiaties, and forensic auditing.

Services that our independent registerddigaccounting firm may not legally provide inckiduch services as bookkeeping, certain
human resources services, internal audit outsogireind investment or investment banking advice.

All proposed engagements of our indepencegistered public accounting firm, whether for iasdrvices or permissible non-audit
services, are pre-approved by the Audit Commitfée jointly prepare a schedule with our independegistered public accounting firm that
outlines services that we reasonably expect weng#ld from our independent registered public adbogifirm, and categorize them
according to the classifications described aboaehEservice identified is reviewed and approvereacted by the Audit Committee.
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REPORT OF THE AUDIT COMMITTEE

In monitoring the preparation of our fineastatements, the Audit Committee met with boemagement and Ernst & Young LLP, our
independent registered public accounting firm Fer year ended December 31, 2012, to review andsfsall financial statements prior to
their issuance and to discuss any and all sigmfiaacounting issues. Management and our indepénelgistered public accounting firm
advised the Audit Committee that each of the fimgratatements were prepared in accordance witbrgéin accepted accounting principles.
The Audit Committee's review included a discussibthe matters required to be discussed pursuahetStatement on Auditing Standards
No. 61, "Communication with Audit Committees," asended, (Codification of Statements on Auditingn8txds, AU Section 380)
adopted by the Public Company Accounting Oversiydrd (PCAOB) in Rule 3200T, or SAS 61. SAS 61 rezpiour independent registe
public accounting firm to discuss with the Audit@mittee, among other things, the following:

. Methods used to account for significant or umlisransactions;

. The effect of any accounting policies in controiarer emerging areas for which there is a lackuthoritative guidance or
consensus;

. The process used by management to formulate senaitcounting estimates and the basis for the &whsnt registered publ

accounting firm's conclusion regarding the reastamss of any such estimates; and

. Any disagreements with management over the egupdin of accounting principles, the basis for nggmaent's accounting
estimates and the disclosures necessary in thecfaldastatements.

The Audit Committee has discussed the inddpnce of Ernst & Young LLP, our independent tegésl public accounting firm for the
year ended December 31, 2012, including the writisolosures made by Ernst & Young LLP to the A@himmittee, as required PCAC
Rule 3526, "Communication with Audit Committees €eming Independence." PCAOB Rule 3526 requiresthependent registered put
accounting firm to (i) disclose in writing all rélenships that, in the independent registered pudaicounting firm's professional opinion, may
reasonably be thought to bear on independencepfifirm their perceived independence, and (iijage in a discussion of independence
with the Audit Committee.

Finally, the Audit Committee continues tomitor the scope and adequacy of our internal otsxind other procedures, including any
and all proposals for adequate staffing and fargjthening internal procedures and controls whgpeogriate and necessary.

On the basis of these reviews and discossibe Audit Committee recommended to the Boardiafctors that it approve the inclusion
of our audited financial statements in our Annuap&t on Form 10-K for the fiscal year ended Decen®i, 2012, for filing with the SEC.

The Audit Committee reviewed its writtenaCter previously adopted by our Board of Directéi@lowing this review, the Audit
Committee determined that no changes needed taade mith respect to the Audit Committee Chartahigttime.

By the Audit Committee of the Board of Directt
Kenneth Zuerblis, Chairperson

Ron Bentsur

J. Kevin Buchi

Dated April 19, 201:
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OUR EXECUTIVE OFFICERS

Executive Officers

Our current executive officers are as foo

Name Age Position
Ivan Bergstein, M.D 47 President, Chief Executive Officer, and ChairmathefBoard of
Directors
Eric K. Rowinsky, 56 Executive Vice President, Chief Medical Officer dieélad of Research
M.D. and Developmer
Stephen P. Ha 62 Vice President of Finance and Chief Accounting €ff

Kenneth Hoberma 48 Chief Operating Office

No executive officer is related by bloocamiage or adoption to any other director or exigeubfficer. The biography of lvan Bergstein,
M.D. is presented in connection with "Corporate &mance" beginning on page 4 of this proxy statemen

Eric K. Rowinsky, M.D., 56, has served as our Executive Vice Presiddnef®ledical Officer and Head of Research and Dewelent
since November 2011. Prior to joining Stemline, Rowinsky was co-founder and Chief Executive OffisEPrimrose Therapeutics, Inc., a
start-up biotechnology company, from June 2010 G&ptember 2011 when it was acquired. He alscesleag a drug development and
regulatory strategy consultant to the ImClone-L@lncology Business Unit and several other biophaeutical and life sciences companies
from 2010 to 2011. From 2005 to 2009, Dr. Rowinglas Executive Vice President and Chief Medical €ffiof ImClone Systems, Inc.,
where he led the FDA approval of Erbitux® for heami neck and colorectal cancers and advancedaigit monoclonal antibodies through
clinical development. From 1996 to 2004, Dr. Rowinkeld several positions at the Cancer TherapyReskarch Center, including Director
of the Institute of Drug Development (IDD) and 8BC Endowed Chair for Early Drug Development atlib®. From 1996 to 2006, he was
a Clinical Professor of Medicine at the UniversifyTexas Health Science Center at San Antonio. Fi888 to 1996, Dr. Rowinsky was an
Associate Professor of Oncology at the Johns Hapldimiversity School of Medicine. He was a longstagd\ational Cancer Institute
principal and co-principal investigator from 19902004, and was integrally involved in pivotal @@ and preclinical investigations that led
to the development of numerous cancer therapeinidsiding paclitaxel, docetaxel, topotecan, irgxsn, erlotinib, gefitinib, and
temsirolimus among others. Dr. Rowinsky is curneath Adjunct Professor of Medicine at New York Usisity School of Medicine and he
sits on the board of directors of several publichgded biopharmaceutical and life sciences compaiieluding Biogen Idec Inc., as well as
several private biopharmaceutical companies. Dutiegpast five years, Dr. Rowinsky has also seased director of ADVENTRX
Pharmaceuticals, Inc. and Tapestry Pharmaceuticals,both life sciences companies. Dr. Rowingdgeived his M.D. from Vanderbilt
University School of Medicine. He completed hisidescy in internal medicine at the University oflifania, San Diego and completed his
fellowship in medical oncology at Johns Hopkins @logy Center. He holds a B.A. from New York Univigrs

Stephen P. Hall 62, joined us as a full time employee in Octdd@t2 and serves as our Vice President of Finand&aref
Accounting Officer. Prior to joining Stemline fulme, Mr. Hall acted as a consultant to StemlimesiMarch 2012 on our accounting,
finance, human resources and information technofoggters. Previously, Mr. Hall was founder and ngamg director of Deimos
Consulting, LLC, a management consulting firm sakzing in Life Sciences. Mr. Hall has also senasdSenior Vice President, Chief
Financial Officer, Chief Compliance Officer and &serrer of Orthocon, Inc. a New York-based medicadipcts company, from October
2009 to October 2010. Prior to this, Mr. Hall sehas Senior Vice President, Chief Financial Offiged Treasurer of Helicos BioSciences, a
public life science company, from May 2008 untilgust 2009. Mr. Hall
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previously served as Senior Vice President andf@timancial Officer of TriPath Imaging, Inc., a pighcancer diagnostics company, from
September 2001 to December 2006, when it was aatjbly Becton, Dickinson and Company, at which tMreHall continued to serve as
Senior Advisor to Becton, Dickinson and Companyrfidecember 2006 to June 2007. Mr. Hall served dsfEmancial Officer and
President of the Imaging and Power System Divisio@olorado Medtech, Inc., a public medical produatd services company, from
September 1999 until August 2001. From Septemb@0 1® August 1993, he served as Chief Financiac@fffor BioTechnica
International, Inc., a publicly-held agriculturabplucts company. Mr. Hall spent four years with élceounting firm of Peat, Marwick,
Mitchell & Co. He earned an A.B. degree from Had/@ollege and an MBA from the Stanford GraduateoStbf Business.

Kenneth Hoberman 48, was appointed Chief Operating Officer of Steenin March 2013. Prior to that Mr. Hoberman sshas our
Vice President of Operations since February 204@mR2004 to 2012, Mr. Hoberman was Vice Presidé@arporate and Business
Development of Keryx Biopharmaceuticals, Inc., véhkee was instrumental in securing multiple souofesapital including over $200 millic
in equity investments through public and privatieofigs. He also initiated and executed a $100anilstrategic alliance and originated,
negotiated and closed dozens of licensing and tipeed contracts, and helped grow the company®6G0 million market capitalization at
peak. Previously, he was Managing Director at HawlBioVentures, a healthcare advisory firm. Mr. Elwban received a B.S.B.A. in
Finance from Boston University and completed p@atelalaureate studies at Columbia University.
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COMPENSATION DISCUSSION AND ANALYSIS

In the paragraphs that follow, we give apreiew and analysis of our compensation prograchpiicies, the material compensation
decisions we have made under those programs ariegakith respect to our executive officers, dmel inaterial factors that we considere
making those decisions. Later in this proxy stateénu@der the heading "Executive Compensation,"wiifind a series of tables containing
specific information about the compensation eaworgahid in 2012 to the following individuals, whome refer to as our named executive
officers, or NEOs:

. Ivan Bergstein, M.D., our President and Chief ExieeuOfficer;
. Eric K. Rowinsky, M.D., our Executive Vice Preside@hief Medical Officer and Head of Research amd&opment;
. Stephen P. Hall, our Vice President of Finance@higf Accounting Officer; and

. John T. Cavan, who served as our Chief Accountifii@ from March 2012 to August 2012.

Compensation Philosophy and Objectives

Our compensation programs are designedtivate our employees to work toward achievememusfcorporate mission to create long-
term sustained stockholder value by discoveringuaing, developing and commercializing propriettrgrapeutics that target both cancer
stem cells, or CSCs, and tumor bulk. In order fuexe our key business and strategic goals, we bruable to attract, retain and motivate
quality employees in an exceptionally competitiveionment. Our industry is highly scientific, rdgted, scrutinized and dynamic, and as a
result, we require employees that are highly edsatedicated and experienced. The primary obgtdf our executive compensation
program are to:

. attract, retain and motivate experienced and tateekecutives;
. ensure executive compensation is aligned with oyparate strategies, research and developmentgrsgand business goals;
. recognize the individual contributions of execusiwehile fostering a shared commitment among exeesifoy aligning their

individual goals with our corporate goals;

. promote the achievement of key strategic, dgaraknt and operational performance measures bynfinkdmpensation to the
achievement of measurable corporate and individegbrmance goals; and

. align the interests of our executives with our kbmtders by rewarding performance that leads tatkation of stockholder
value.

Determining Executive Compensation

Each of our NEOs was hired by us beforeBunard of Directors established a formal executioepensation program. Historically, in
determining compensation levels of our executifieerfs, our Board of Directors considered the conspéion objectives noted above, our
financial status, the contributions that the manae@ team had made to our business and trends indbstry in which we compete. The
Board also considered the applicable terms of amyl@yment agreements in effect with any of our exiee officers. Other than for new
hires, the Board of Directors evaluated compensaimually at the beginning of the year, deterngidonuses for the prior year and setting
base salaries for the coming year for each exexufificer. The Board of Directors also periodicajianted stock options under our Amen
and Restated 2004 Employee, Director and Consutenak Plan, which we refer to as the 2004 Equiign P
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Currently, we have employment agreementis @is. Bergstein and Rowinsky and Mr. Hall. Weegatl into an employment agreement
with Dr. Bergstein in October 2007, with Dr. Rowlkgsn November 2011 and with Mr. Hall in Octoberl20as part of our hiring process. In
June 2012, we entered into an amended and restaigidyment agreement with Dr. Bergstein, which bezaffective at the time of our
initial public offering earlier this year. We weaéso party to an employment agreement with Mr. @gwéor to the separation of his
employment with us in August 2012.

Historically, our President and Chief Exioel Officer, Dr. Bergstein, has been actively ilweal in the compensation decisions regart
our executive officers and other employees, incigdivaluating and communicating with such employeekserving as a member of our
Board of Directors (which for several years prim2012 consisted of Dr. Bergstein and one other pegm

We expect to continue an annual compensatiocess under our new compensation program anmgp&usation Committee. We expect
our Chief Executive Officer will continue to evataahe compensation and performance of each ofesuéve, from his own perspective ¢
based on input from others within our Company, @nchake a recommendation to our Compensation Caeenitith respect to each
executive officer, other than himself, as to:

. the level of contributions made to the general ganzent and guidance of the Company;

. the need for salary increases;

. the amount of bonuses to be paid, including théeaelment of stated corporate and individual perfomoe goals; and
. whether or not equity incentive awards should bdena

These recommendations will be reviewed lny@ompensation Committee and taken into accoumtuinyCompensation Committee wt
it makes a final determination on all such matters.

To achieve our compensation objectivefiénfuture, we expect that our Board of Directoenagally, and our Compensation Commi
in particular, will evaluate our executive compeisaprogram with the goal of setting and maintaghcompensation at levels that are
appropriate based on each executive's level ofrepee, performance and responsibility and comipetivith those of other companies in
industry and our region that compete with us farceive talent. In addition, we expect that ourcestewe compensation program will tie a
substantial portion of each executive's overall gensation to key strategic, financial and operatigoals. We have provided, and expect to
continue to provide, a portion of our executive pemsation in the form of stock-based compensatibich we believe helps to retain our
executives and aligns their interests with thoseusfstockholders by allowing them to participatehie long-term success of our Company.

For purposes of determining total compeorand the primary components of compensatiomfrexecutive officers in 2011 and
2012, we did not retain the services of a compénsabnsultant or use survey information or compéing data to engage in benchmarking.
We expect that in the future our Compensation Catemiwill consider publicly available compensatdata for national and regional
companies in the biotechnology and pharmaceutichlstry to help guide their executive compensatiecisions at the time of hiring and for
subsequent adjustments in compensation.
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Components of Our Executive Compensation Program
Our executive compensation program consistise following components:

Compensation Element Purpose

Base salary Base salary represents the fixed portion of atetve's annual
compensation and is intended to recognize the ¢ixetsivalue to the
Company based on skills and experience relatithaoesponsibilities of
his position.

Annual performance-  Annual cash incentive awards represent the podi@n executive's
based cash bonuses compensation that is intended to vary as a dieftgation of Company and
individual performance for the ye:

Stock-based awards Long-term equity awards are intended to rewardgoerédnce over a multi-
year period, link the interests of executives tsthof the stockholders, a
encourage retentio

Health and welfare These benefits are intended to provide competi@ivels of medical and
benefits disability coverage, and retirement benefits uraler401(k) plan. Our
executives participate in the same programs offeyedl of our eligible
employees
Severance benefits Certain of our executives have employment agreesrtbat provides for

severance benefits in certain circumstances. Té®sgrance benefits are
intended to incentivize the executives to contittuereate stockholder
value in connection with change in control or otbiéwations in which they
could be terminated without cau:

We do not, and do not expect in the futordhave a formal or informal policy for allocatibgtween long-term and short-term
compensation, between cash and non-cash compansationong the different forms of non-cash compmsalnstead, our Board of
Directors, after reviewing data it considers reldyaas determined subjectively what it believebddhe appropriate level and mix of the
various compensation components. Ultimately, thedailve in allocating between long-term and curgeptiid compensation is to ensure
adequate base compensation to attract and retesarpeel, while providing incentives to maximize determ value for our Company and our
stockholders.

Our employment agreements with Drs. Beigstad Rowinsky contain provisions relating to baakaries, annual bonuses and sever
and change in control arrangements. Our employegreement with Mr. Hall contains provisions relgtio base salary and annual bonus.
Details of these employment agreements are pro\ngémv under the heading "—Employment Agreements."

2012 Executive Compensation
Base Salary

We use base salaries to recognize the iexpey, skills, knowledge and responsibilities of employees, including our executive
officers. Base salaries for our named executivieef§ were established through arm's-length netimmiat the time the executive was hired,
taking into account the position for which the axtéee was considered and the executive's qualifinat prior experience and prior salary.

Dr. Bergstein's annual base salary has $8866,000 since 2008. In accordance with a pradtiegfect between 2008 and 2011, the
Board of Directors approved annual 7% base satemgases for Dr. Bergstein and certain key empgeaditioned upon the occurrence of
specified financing or other strategic corporatergs, including an initial public offering, and temployee's continued
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employment with us at such time. The Board of Dwexconditioned the payment of these base sal@rgases on certain specified
financings or other strategic corporate eventsHerpurposes of maintaining its cash balances. iksw@t, an aggregate of $153,980 in base
salary increases, representing a 7% compoundingghsalary increase for the years from 2008 to 2@&te earned and paid to Dr. Bergs
in connection with the initial public offering ir023. Beginning on the effective date of the inigablic offering registration statement,

Dr. Bergstein's initial annual base salary wasdased to $458,779.

Dr. Rowinsky's 2011 and 2012 annual bakeysaas $250,000 pursuant to the terms of his eympént agreement.

Mr. Hall became our Vice President of Ficeiand Chief Accounting Officer in October 2012d &is annualized 2012 base salary was
set at $100,000 pursuant to the terms of his empéoy agreement.

Mr. Cavan served as our Vice Presidentimffice and Chief Accounting Officer from March 2Gd2August 2012, and his annualized
2012 base salary was $100,000 pursuant to the @frhis employment agreement.

In approving these base salaries, our BohRirectors considered the factors discussed @bioeluding the qualifications, prior
experience and prior salary of each of Drs. Bengsted Rowinsky and Messrs. Hall and Cavan, antheércase of Dr. Bergstein, various
Company accomplishments under his leadership. Becdne determination of Dr. Rowinsky's and Medsadl's and Cavan's base salaries
were made as part of our negotiation of the terhtber employment with us, the Board of Directomsidered the overall terms of each
executive's employment agreement and each exesudinticipated role in the Company.

In addition to amending and restating aupyment agreement with Dr. Bergstein, in 2013©@ampensation Committee also incre:
the base salaries of our current executive offiears other key employees to recognize their ine@assponsibilities with respect to serving
as executives of a publicly-traded company. Weelelithat the base salaries for our named execoffieers are aligned with our executive
compensation objectives stated above and competitith those of similarly-situated companies.

We expect that our Compensation Committilleannually review and evaluate, with input frorarcChief Executive Officer, the need
adjustment of the base salaries of our executigsedon changes and expected changes in the Scapexecutive's responsibilities,
including promotions, the individual contributiomsade by and performance of the executive duringtloe year, the executive's
performance over a period of years, overall labarkat conditions, the relative ease or difficulfyreplacing the executive with a well-
qualified person, our overall growth and developtreena company, general salary trends in our inglastd among our peer group and where
the executive's salary falls in the salary rangs@nted by that data. In making decisions regarshiayy increases, we may also draw upon
the experience of members of our Board of Directatls other companies.

Annual Cash Bonus

Historically, our Board of Directors detémed the amount of discretionary annual cash banfmeour executive officers based on our
attaining certain performance measures and eaiteo$f contribution to our attaining such measures.years 2008 through 2011, in order to
maintain adequate cash balances, our Board of @nerequired that the payment of any awarded drvash bonuses to our executive
officers and other key employees be conditionedhupe occurrence of specified financing or otheatsgic corporate events, including an
initial public offering, and the employee's congduemployment with us at such time, and, in sonses;aadditional conditions.
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Additionally, for 2011, the Board of Direcs approved certain conditional bonus paymentsvtkee or will be payable to each of our
employees (with the exception of Dr. Rowinsky, wies already entitled to a bonus payment contingpah an initial public offering
pursuant to his employment agreement) upon eith#rg occurrence of an initial public offering aather specified conditions (which vary
by individual), provided that the employee is sithployed by the Company at the time of the corguiatf the initial public offering, or
(ii) the one-year anniversary of the completionthaf initial public offering, provided that the erapee is still employed by the Company on
such anniversary.

In accordance with the terms of his emplegtragreement, Dr. Bergstein is eligible to recainennual bonus award in an amount up to
50% of his base salary, taking into account thalitmmal 7% annual increases to his base salatyatigasubject to certain conditions (the
amount of such increases was an aggregate of 8G&)Pthe years 2009-2011). For years 2008, 22020 and 2011 our Board of Directors
approved the award of annual cash bonuses to PgsBen equal to $175,000, $187,250, $50,179 addl®2, respectively, payable to
Dr. Bergstein upon the closing of the initial pebdffering in 2013, with an additional $50,000 @spect of each of 2010 and 2011 payable
one year after the closing of the offering, prodid. Bergstein is employed by us on each such déte Board of Directors considered a
variety of factors in making these determinationd atructuring the timing of the awards, includthg finalization of critical license
agreements, achievement of clinical trial milesgey patent allowances and various business alawent objectives, an important tax
grant award, presentation of scientific data atomepnferences and key patent issuances or all@gaaad efforts towards positioning the
Company for an initial public offering. Dr. Bergsts key leadership role in the achievement of eddhe foregoing factors was considered
by our Board of Directors in determining the amoofDr. Bergstein's discretionary bonus awardayelf as a desire to provide an incentive
for Dr. Bergstein to remain with the Company follogy such offering.

In addition, in 2012 Dr. Bergstein was asheat a bonus of $96,472, which payment was continggon the completion of an initial
public offering of more than $30,000,000 and Drrd¥ein's continued employment with us at such tifie Board of Directors approved
this bonus amount as an incentive to maximize #laeevof the Company's initial public offering amtognize Dr. Bergstein's efforts in
efficiently building the clinical pipeline and irfstructure necessary to achieve such an offerunguBnt to his amended and restated
employment agreement, in future years Dr. Bergsidirbe eligible to receive an annual bonus awiardn amount equal to 70% of his base
salary.

Pursuant to his employment agreement, BwiRsky is entitled to receive specified cash bammeunts upon the occurrence of certain
events, including the completion of the initial palffering during his employment. Following th&ering, Dr. Rowinsky is eligible to earn
discretionary annual cash bonuses up to 50% dfdss salary depending on our market capitalizabetails of Dr. Rowinsky's employment
agreement are provided below under the heading "pl&yment Agreements."

The Board of Directors has not yet metdtednine the actual cash bonus awards, if anyyttiabe paid for 2012, but it anticipates that
such determination will be made in the second &ia%013.

We are in the process of designing an dreash bonus program to reward our executive affioe the future. We expect that our
Compensation Committee will provide for increasethie target bonus percentage for our current éxecafficers to recognize their
increased responsibilities with respect to sera@sgxecutives of a publicly-traded company. We eixjtet our annual cash bonus program
will be based upon the achievement of specifiediahcorporate goals that will be established inaaae by our Compensation Committee.
We expect that our annual cash bonus program miflh&size pay-for-performance and will be intendeddsely align executive
compensation with achievement of specified opegatisults as the amount paid will be calculated on
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the basis of achievement of corporate goals. Thieimeance goals established by our Compensationritiee will be based on the business
strategy of the Company and the objective of bngdstockholder value.

We expect that our process for determirfimgd the extent to which an annual cash bonusbeipayable to a named executive officer
will consist of three steps. First, at the begignir the year, our Compensation Committee will datee the target annual cash incentive
award for the named executive officer based orregp¢age of the officer's annual base salary fatryear. Second, our Compensation
Committee will establish the specific performanoalg that must be met for the officer to receivedivard. Third, shortly after the end of the
year, the Compensation Committee will determinestktent to which these performance goals were metlze amount of the award. \
expect that our Compensation Committee will workhwaur Chief Executive Officer to develop corporgtmls that they believe can be
reasonably achieved with hard work over the coafgke year. We do not expect that our past pracfanaking the payment of annual cash
bonuses conditional upon the occurrence of spelc#fieents will continue.

Stock-Based Awards

Our equity award program is the primaryigkhfor offering long-term incentives to our exéeas. While we do not have any equity
ownership guidelines for our executives, we beliénat equity grants provide our executives wittirarsy link to our long-term performance,
create an ownership culture and help to alignherésts of our executives and our stockholderadttition, the vesting feature of our equity
awards contributes to executive retention by priogidn incentive for our executives to remain im employ during the vesting period. In 1
past, our executives were eligible to participatéhe 2004 Equity Plan, and all equity awards gt 2012 were pursuant to the 2004
Equity Plan. Following the closing of the initialilplic offering, our employees and executives walddigible to receive stock-based awards
pursuant to our 2012 Equity Incentive Plan, whighrefer to as the 2012 Equity Plan. Under our 2042ity Plan, executives will be eligible
to receive grants of stock options, restrictedlstgards, restricted stock unit awards, stock apatien rights and other stock-based equity
awards at the discretion of our Board of Directors.

Historically, our equity awards have beeihie form of stock options. Because our execufirefit from stock options only if our stock
price increases relative to the stock option's@serprice, we believe stock options provide megfuinncentives for our executives to
achieve increases in the value of our stock ovee.tWhile we currently expect to continue to uselsoptions as the primary form of equity
awards that we grant to our executive officersyweg in the future use alternative forms of equitaads, such as restricted stock or restri
stock units.

We expect that our Compensation Committilecantinue to use equity awards to compensateeaecutive officers in the form of initi
grants in connection with the commencement of egmént and may make greater use of equity awar@nmannual basis to our executive
officers. We may also make additional discretiongmants, typically in connection with the promotioihan employee, to reward an employ
for retention purposes or in other circumstancesmamended by management.

The equity awards that we have grantedutee®ecutives are subject to time-based vestireyent-based vesting, or a combination of
each. The awards subject to tiln@sed vesting generally vest over a period of betvikree to four years following the grant datee alvard:
subject to event-based vesting generally vest dp@occurrence of a significant financing or sigatevent. Vesting ceases upon termination
of employment and exercise rights cease shortéyr &dtmination of employment, except that in theecaf a termination for cause exercise
rights cease immediately upon termination of emypiest. Prior to the exercise of a stock option,htbleler has no rights as a
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stockholder with respect to the shares subjeatith sption, including voting rights or the rightreceive dividends or dividend equivalents.

We have granted stock options with exerpréees that are set at no less than the fair maddae of shares of our common stock on the
date of grant as determined by our Board of Dinect®he exercise price of all stock options grarfter the closing of our initial public
offering will be equal to the fair market valuestfares of our common stock on the date of grarnithwdrenerally will be determined by
reference to the closing market price of our comistock on the date of grant.

In February 2012, pursuant to our employinagmeement with Dr. Rowinsky and in recognitiorhd service to us, we granted
Dr. Rowinsky options to purchase a total of 112,80ares of our common stock at an exercise prid@ &0 per share, the fair market value
of our common stock on the date of grant as detexchby our Board of Directors. Of these options,right to purchase 17,765 shares vested
upon the closing of the initial public offering, idhof the remaining, 25% vest on the first anndaey of the grant date and the remaining
vest in approximately equal quarterly installmeht®ugh the fourth anniversary of the grant dat@o#tion of the options are subject to
partial accelerated vesting upon the terminatioBrofRowinsky's employment without "cause" or fgobd reason”, or full accelerated
vesting if such termination occurs within 12 monfthifowing a "change in control" transaction. If.0Rowsinky remains employed following
a change in control transaction, a portion of theested options would vest as to 50% after six and as to 100% after one year.

In March 2012, we granted Dr. Bergsteiroption to purchase 180,704 shares of our commark stban exercise price of $3.30 per
share, the fair market value of our common stockhendate of grant as determined by our Board ofdors. This option vests over a four
year period, in which 25% vest upon the first aeréary of the vesting commencement date, and thainéng 75% vest in equal quarte
installments. With respect to the right to purch@8g852 of the shares underlying this option, thsting commencement date is January 1,
2012, and with respect to the remaining 90,352eshanderlying this option, the vesting commencerdatd is the closing of the initial pub
offering.

In March 2012, we granted Mr. Cavan anaptb purchase 23,375 shares of our common stomk exercise price of $3.30 per share,
the fair market value of our common stock on thie @é grant as determined by our Board of Direct®le vesting terms of this option were
amended in July 2012 so that it would vest ovédrree year period starting at the closing of thBahpublic offering. In March 2012, we also
granted Mr. Cavan an option to purchase 11,688sh&rour common stock at an exercise price of®e3 share, the fair market value of
our common stock on the date of grant as deternbyeslr Board of Directors. This option was to vieliowing the initial offering in
accordance with a vesting schedule to be deterntigexiir Chief Executive Officer. Mr. Cavan forfaiteach of the foregoing options in
connection with his separation of his employmenhwis in August 2012.

Benefits and Other Compensatic

We believe that establishing competitivadfé packages for our employees is an importarctofain attracting and retaining highly
qualified personnel. We maintain a health bengfitgyram that is provided to all employees. All af executives are eligible to participate in
all of our employee benefit plans, in each casthersame basis as other employees. Consistenbuitbompensation philosophy, we intend
to continue to maintain our current benefits for oamed executive officers.

In certain circumstances, we may award s&ghing bonuses or may reimburse relocation exgendien executives first join us as
employees. Whether a signing bonus is paid or a¢ilme expenses are reimbursed, and the amountheff siuch benefit, is determined by our
Board of Directors on a case-by-case basis baséueospecific hiring circumstances and the recondagon of our Chief Executive Officer.
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Pursuant to his employment agreement, BwiRsky was entitled to an annual allowance of 8@6,for commuting expenses (which is
pro-rated for periods of less than one year anduaccuntil the closing of our initial public offag, when it was payable in a lump sum
payment), as well as reimbursement of certain gsiémal memberships and the cost of attendancelastry conferences.

Severance and Change in Control Benet

Pursuant to employment agreements we hategeal into with certain of our executives, thesecatives are entitled to specified benefits
in the event of the termination of their employmentler specified circumstances, including termarafollowing a change in control of our
Company. Please refer to "—Employment Agreememisafmore detailed discussion of these benefitshée provided estimates of the
value of the severance payments made and othefitsgmevided to executives under various termioraitircumstances, under the heading
"—Potential Payments Upon Termination or Chang&antrol" below.

We believe providing these benefits helpsampete for executive talent. Based on the sutistdusiness experience of the membel
our Board of Directors, we believe that our seveesand change in control benefits are generalljpéwith severance packages offered to
executives by companies at comparable stages efamwent in our industry and related industries.

Report of the Compensation Committee

The Compensation Committee of the BoarDicéctors has reviewed and discussed with managetierCompensation Discussion and
Analysis set forth above. Based on the review ascudsions noted above, the Compensation Commétsemmended to the Board of
Directors that the Compensation Discussion and ysmabe included in this proxy statement and inocafed by reference in the Company's
Annual Report on Form 10-K for the fiscal year eshdde=cember 31, 2012, for filing with the SEC.

By the Compensation Committee of the Board of
Directors

Eric L. Dobmeier, Chairperson

Ron Bentsur
J. Kevin Buchi
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RISK ASSESSMENT OF COMPENSATION PROGRAMS

The Compensation Committee has reviewel management the design and operation of our ilMeeadbmpensation arrangements for
all employees, including executive officers, foe fhurpose of determining whether such programs tneigbourage inappropriate risk-taking
that could have a material adverse effect on thefizmy. Management and the Compensation Commit#eeared the Company's incentive
compensation arrangements for the purpose of fgargiany aspects of such programs that might eragmubehaviors that could exacerbate
business risks. In conducting this assessmen€ tinepensation Committee considered, among othegghthe performance objectives used
in connection with these incentive awards and ¢agures of the Company's compensation progranatbatesigned to mitigate
compensation-related risk. The Compensation Coramitbncluded that any risks arising from the Corgiisactompensation plans, policies
and practices are not reasonably likely to haveaterial adverse effect on the Company.

EXECUTIVE COMPENSATION

The following table sets forth the totahgmensation awarded to, earned by or paid to ouedamecutive officers during 2011 and 2(

Summary Compensation Table

Option
Bonus Awards All Other
Name and Principal Position Year Salary ($) ($)(1) ($)(2) Compensation ($) Total ($)

Ivan Bergstein, M.D. 2012 350,00( — 396,47 — 746,47(
President and Chief
Executive Officer 2011 350,00( — 175,87 — 525,871

Eric K. Rowinsky, M.D.
3) 201z 250,00( — 918,51! — 1,168,51!
Executive Vice
President, Chief
Medical 2011 41,667 — — — 41,667
Officer and Head of
Research
and Devel opment

Stephen P. Hall(4 2012 25,00( — — 32,00((5) 57,00(
Vice President of
Finance and Chief
Accounting Officer

John T. Cavan(€ 201z 37,50C 40,00( 287,03t — 364,53t
Chief Accounting
Officer

(1) The Board of Directors has not yet met to deterntigeactual cash bonus awards, if any, that wilhaiel for 2012, but
anticipates that such determination will be madién@ésecond quarter of 2013.

(2 The amounts in the "Option Awards" columneeflthe aggregate grant date fair value of stotiong granted during
the year computed in accordance with the provisaditSASB ASC Topic 718. For those stock option ayganade in
2012 and 2011 that are subject to performance tiondj the amounts shown reflect the value of thard at the grant
date based upon the probable outcome of such é@mmdithich amount is consistent with the estimdtaggregate
compensation cost to be recognized over the sepeded determined as of the grant date under FASB Topic 718,
excluding the effect of estimated forfeitures. Hssumptions used in calculating these amountseoedorated by
reference to Note 2 to the financial statementsuinannual report on Form 10-K filed with the SECApril 1, 2013.

3) Dr. Rowinsky commenced his employment with the Canypin November 201:
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(4)

()
(6)

Mr. Hall commenced his employment with the Compen@ctober 2012. He served as a consultant to tregany
from April 2012 until September 2012.

Represents the aggregate consulting fees paideb@aimpany to Mr. Hall between April 2012 and Sefiten?2012.

Mr. Cavan served as our Chief Accounting OfficenfrMarch 2012 until August 201

The following table sets forth informatimgarding grants of plan-based awards to our naredutive officers during 2012:

Grants of Plan Based Awards in 2012

Estimated
Future Payouts All Other
Under Equity Option Awards: Exercise or Bas¢ Grant Date Fair
Incentive Plan Number of Securities Price of Value of Stock
Awards Underlying Option Awards and Option Awards
Name Grant Date Target (#) Options (#) ($/Sh)(5) ($)(6)
Ivan
Bergste
M.D. 3/09/1: 90,35/(1) 90,3541) 3.3C 396,47(
Eric K.
Rowinsky
M.D. 3/09/1: 17,7642) 94,437(2) 3.3C 918,51!
Stephen F
Hall — — — — —

John T.

Cavan 3/05/1: — 23,3743) 3.3C 191,35
3/05/1: — 11,68¢4) 3.3C 95,68

Q) Represents an option to purchase 180,704 sbémur common stock granted to Dr. Bergstein @rdil 9, 2012. Of the
180,704 shares underlying the option award, th@320listed under "All Other Option Awards" will ie35% per year
over four years beginning one year after the daggant and the remaining 90,352 listed under tgated Future
Payouts Under Equity Incentive Plan Awards" begasting upon the successful completion of the IPQaimuary 2013.

(2 Represents options to purchase 112,202 sbams common stock granted to Dr. Rowinsky on Mig®¢ 2012. Of the
112,202 shares underlying the option awards, th43J4listed under "All Other Option Awards" will $€25% per year
over four years beginning one year after the daggant and the remaining 17,765 listed under tgated Future
Payouts Under Equity Incentive Plan Awards" vestedn the successful completion of the IPO in Jan@84d.3.

3) Such option was scheduled to vest as to 25% ugmaoltising of the IPO and 25% upon the first anrsagy of such
closing, in each case provided Mr. Cavan was enggl@s our Chief Accounting Officer at such closig.additional
25% upon the second anniversary of such closingiged Mr. Cavan was providing services to us orhaammiversary
and the remaining 25% upon the third anniversaigueh closing provided Mr. Cavan was providing E@¥to us on
such anniversary. Mr. Cavan forfeited this optiorconnection with the termination of his employmefth us in Augus
2012.

4 Such option was scheduled to vest followirg¢tosing of the IPO in accordance with a vestittgedlule to be
determined by our Chief Executive Officer. Mr. Cavarfeited this option in connection with the ténation of his
employment with us in August 2012.

(5) Option awards have been granted with exercise pgqeal to the fair market value of our commonlstotthe date of
grant.

(6) The amounts in the "Grant Date Fair Value of Stacét Option Awards" column reflect the grant datevalue of stock

and option awards granted in 2012 calculated iom@ance with FASB ASC Topic 71
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Outstanding Equity Awards at December 31, 2012

Option Awards

Number of Number of Equity Incentive
securities securities Plan Awards:
underlying underlying Number of Securities Option
unexercised unexercised Underlying Unexercised exercise Option
options (#) options (#) Unearned Options price Expiration
Name exercisable unexercisable (#) ($) Date
Ivan Bergstein, M.D. 43,3241) — — 2.1¢ 5/19/201.
— — 271,05(2) 2.2z 3/22/202(
11,29¢3) 45,17¢ 33,88 2.92 3/8/202:
—(4) 90,35 90,352 3.3C 3/9/202:
Eric K. Rowinsky,
M.D. 23,60¢5) 70,82¢ 17,76¢ 3.3C 3/9/202:

Stephen P. Ha — — — — —

John T. Caval — — — — —

(1) Represents an option to purchase up to 43B2ares of our common stock granted to Dr. BergsteiMay 19, 2008.
The shares underlying this option vested as folldMds831 shares on December 31, 2008, 2,708 sharapiarter
commencing with March 31, 2009 and ending on Sep&er80, 2011 and 2,705 shares on December 31, 2011.

(2 Represents an option to purchase up to 271,05@sb&our common stock granted to Dr. Bergsteiivianch 22, 2010.
The shares underlying this option vested upon tilceessful initial public offering in January 2013.

) Represents the exercisable portion of an npgbgurchase 90,352 shares of our common stockegido Dr. Bergstein
on March 8, 2011. Of the 90,352 shares underlyiegoption award, 45,176 will vest 25% per year dwar years
beginning one year after the date of grant andehwmining 45,176 vested upon the successful coioplef a capital
raise of at least $25 million in January 2013.

4 Represents an option to purchase 180,784 sbémr common stock granted to Dr. Bergstein @rdil 9, 2012. Of the
180,784 shares underlying the option award, 90v@8%est 25% per year over four years beginning gear after the
date of grant and the remaining 90,352 began \@gsgon the successful completion of an IPO in Jgn2@13.

(5) Represents the exercisable portion of options tohase 112,202 shares of our common stock graotBd. tRowinsky
on February 29, 2012. Of the 112,202 shares undgrtie option award, 94,437 will vest 25% per yeagr four years
beginning (on November 6, 2012) and the remainif@@5 vested upon the successful completion oPé&hih January
2013.

Options Exercised and Stock Vested in 2012

None of our named executive officers exsadiany options during 2012, and none of our nagmedutive officers hold shares of
restricted stock.

Employment Agreements

We have employment agreements with lvarg&ein, M.D., our President and Chief Executiveic@ff, Eric K. Rowinsky, M.D., our
Executive Vice President, Chief Medical Officer andad of Research and Development, and StephealPodr Vice President of Finance
and Chief Accounting Officer. We were party to ampboyment agreement with John T. Cavan, our for@tg@ef Accounting Officer, which
terminated upon the separation of his employmetit us in August 2012.

The employment agreements with Drs. Bengsted Rowinsky and Messrs. Hall and Cavan eachigeechat employment will continue
for an indefinite period until either we or the doyee provides written notice of termination in agtance with the terms thereof. In addition,
each named
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executive officer is bound by non-solicitation, roempetition, confidentiality and inventions assiggnt provisions that, among other things,
prevent the executive from competing with us dutimgterm of his employment and for a specifiecettimereafter.

Ivan Bergstein, M.D.

We entered into an employment agreemefit lwén Bergstein, M.D. in October 2007. The empleptragreement provides for an initial
annual base salary of $350,000, which is reviewetdially by the Board of Directors and may be insegb(but not decreased) at its
discretion. In addition, Dr. Bergstein is eligilitereceive an annual cash bonus of up to 70% dahkis-base salary, as determined by the
Board of Directors. Our existing employment agreenwéth Dr. Bergstein also contains severance drahge in control provisions, as well
as other provisions.

In June 2012, we entered into an amendddeastated employment agreement with Dr. Bergstetiich became effective on the
effective date of the registration statement retatd the initial public offering. The employmemfraement provides for an initial annual base
salary of $458,779, subject to annual increasescas a Consumer Price Index, and a target aneufirmance bonus set at 50% of
Dr. Bergstein's annual base salary. Dr. Bergsteaiso eligible to receive bonuses, in amountsfamds to be determined by the Board of
Directors, upon our achieving specified clinicavelepment, financial and operational milestonesvdfterminate Dr. Bergstein without
"cause" or if he terminates his employment witHars'good reason," in each case other than in coiorewith or following a change in
control, or upon a termination of Dr. Bergsteimspdoyment for "disability” (each as defined in Bimployment agreement), we are obligated
to pay Dr. Bergstein a sum equal to 24 months sflen-current base salary six months followindhgecmination and any unpaid annual
performance and other bonuses earned in the pranrgnd provide continuing coverage under our groagical benefits for up to six months
following such termination. In the case of a teration without cause or for good reason in conneatith or following a change in control,
we are obligated to pay Dr. Bergstein a lump sugmpnt equivalent to 2.99 times the aggregate oft@n-current base salary and target
annual performance bonus (less any severance asalueady received), and accelerate in full theéivgof all outstanding equity awards. In
addition, Dr. Bergstein is bound by non-competitioonfidentiality and employee and customer nomciation restrictions that, among other
things, prevent him from competing with us durihg term of his employment and for a specified tihereafter.

Eric K. Rowinsky, M.D.

We entered into an employment agreemetit Biiic K. Rowinsky, M.D. in November 2011. The emyphent agreement provides for an
initial annual base salary of $250,000, subjedhtoeases based upon achievement of funding thigspdor to the initial public offering. In
each year following the initial public offering, DRowinsky's base salary will range between $35Ddtd $425,000 according to our market
capitalization, measured annually. Dr. Rowinsky wastled to a cash bonus of at least $100,000upntd $200,000 conditioned on his
continued employment at the time of the closinghefinitial public offering and based on the timiwithe initial public offering. Following
the initial public offering, Dr. Rowinsky is eligib to receive an annual cash bonus at a target @mobbetween 30% and 35% of his then-
base salary, as determined by our market capitaiizeneasured annually and Dr. Rowinsky's perforrean

Dr. Rowinsky is entitled to an annual allowee of $15,000 for commuting expenses (whichasgted for periods of less than one year
and accrues until the consummation of the initiddljg offering when it is payable in a lump sum pent), as well as reimbursement of
certain professional memberships and the costefi@dance at industry conferences.
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Pursuant to the employment agreement, BwiRsky was granted an option, which we refer tthesNew Hire Option, to purchase
70,126 shares of our common stock, as well an nptibich we refer to as the Anti-Dilution Option, purchase 18,701 shares of our
common stock, each at an exercise price of $3.88t@e. In addition, Dr. Rowinsky was granted ptiom to purchase 23,375 shares of our
common stock, at an exercise price of $3.30 peesfidne Anti-Dilution Option will only become exésable, to the extent vested, if upon the
closing of the initial public offering Dr. Rowinslgyaggregate holdings of our common stock and pgptio purchase shares of our common
stock equal less than 1.25% of our issued andandstg capital stock (giving effect to the init@lblic offering) (such amount is the
Minimum Equity Holdings Amount), and in such case Anti-Dilution Option shall only be exercisabtethe extent necessary so that
Dr. Rowinsky's aggregate holdings equal the Minintoaguity Holdings Amount. To the extent the Anti-lltibn Option becomes exercisable
and Dr. Rowinsky's aggregate holdings equal less the Minimum Equity Holdings Amount, we are ohligd to grant Dr. Rowinsky an
additional option to purchase that number of shaf@air common stock such that his aggregate hgidghall equal the Minimum Equity
Holdings Amount.

If we terminate Dr. Rowinsky without "catise if he terminates employment with us for "gaedson," (each as defined in his
employment agreement) including if such terminationurs within 12 months following a change in cohtwe are obligated to pay
Dr. Rowinsky his base salary for 12 months, antboup4 months, following such termination (in theseaf a termination following a change
in control, the payment is made in a lump sum) pmodide continuing coverage under our group medealefits for between 12 months and
18 months following such termination. In the cafa termination without cause or for good reasahdpbthan in connection with or
following a change in control), the duration of Rowinsky's severance period (whether 12, 18 angaths) depends on (i) when the
termination occurs in relation to the closing of mitial public offering or another significantncing event, (ii) the duration of
Dr. Rowinsky's employment with us and (iii) our rketr capitalization at the time of such terminatibnthe case of a termination without
cause or for good reason in connection with oofeihg a change in control, the duration of Dr. Rasky's severance period depends on
(i) when the change in control occurs in relationhte closing of our initial public offering and)(our market capitalization immediately prior
to the public announcement of the change in comtanlsaction. Additionally, we are obligated to ey a pro-rata portion of certain cash
bonuses earned and awarded under the employmexragnt, as well as a pro-rata bonus for the podidhe year in which he was
employed by us.

In addition, Dr. Rowinsky is bound by noortpetition, confidentiality and employee and customon-solicitation restrictions that,
among other things, prevent him from competing wighduring the term of his employment and for agi@el time thereafter.

Stephen P. Hal

We entered into an employment agreemetht Stiéphen P. Hall in October 2012. The employmgrgement provides for an annual k
salary of $100,000, which was to increase to $1@Df6llowing the closing of the initial public offi@g. Subsequent to the closing of the
initial public offering and effective February 1023, Mr. Hall's annual base salary was increas&25®,000. Mr. Hall is entitled to an annual
cash bonus of up to 40% of his then-base salad/hans also entitled to a one-time cash bonuaf@0 subject to the closing of the initial
public offering, payable in two equal installmeatspecified time periods. He is also entitled stackbased equity award in an amount tc
determined by the Board of Directors. Mr. Hall'séaalary and annual bonus may be adjusted froettrtime by our Chief Executive
Officer at his discretion.

In addition, Mr. Hall is bound by non-contiien, confidentiality, assignment of inventionscaemployee and customer non-solicitation
restrictions that, among other things, prevent fiom competing with us during the term of his enyoh@nt and for a specified time
thereafter.
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John T. Cavan

We entered into an employment agreemetht d¢ihn T. Cavan in March 2012. The employment ageeé provided for an annual base
salary of $100,000, which was subject to an ine&e¢as$$195,000 as of October 1, 2012 subject to®dxan's continued employment with us.
Mr. Cavan was entitled to an annual cash bonup @b 25% of his then-base salary, and he was alsitteel to one-time cash bonuses of
$40,000 payable on October 1, 2012 and of $28,8%alge on October 1, 2012 subject to his contireragloyment with us. Pursuant to the
employment agreement, as amended as of July 2@, Brl Cavan was granted options to purchase areggtge of 35,063 shares of our
common stock at an exercise price of $3.30 pereshar

If we terminated Mr. Cavan without "caua$ defined in his employment agreement) followthng first anniversary of his hire date, we
would have been obligated to pay Mr. Cavan his afay for 6 months. Additionally, if we termindt®r. Cavan's employment without
"cause" within 90 days following a "change in cofit(as defined in his employment agreement), flWla Cavan's options granted pursuant
to his employment agreement would have become Waibfed and immediately exercisable. In August 20&2separated our employment
with Mr. Cavan. All options granted to Mr. Cavanreeinvested, expired unexercised and were candafled in accordance with their ter

Mr. Cavan continues to be bound by non-oetitipn, confidentiality, assignment of inventioaisd employee and customer non-
solicitation restrictions that, among other thingevent him from competing with us for a specifiede after the termination of his
employment with us.

Potential Payments upon Termination or Change in Cotrol

The following tables set forth informatimgarding potential payments that each named exeanfficer who was serving as an
executive officer as of December 31, 2012 wouldeh@ceived if the executive officer's employmerd teeminated as of December 31, 2012
under the circumstances set forth below, assumnirtige case of Dr. Bergstein that his amended astdtesl employment agreement described
above was in effect as of December 31, 2012:

Termination Without Cause or for Good
Reason Absent a Change in Control
Value of Stock

Options with
Name Cash Payment Accelerated Vesting Value of Benefits
Ivan Bergstein, M.D. $ 1,146,94(1) $ 2,379,88! $ 9,00((2)
Eric K. Rowinsky, M.D. $ — 8 — —
Stephen P. Ha $ — 8 — $ —
John T. Caval $ — % — % —
Termination Without Cause or for Good Reason ir
Connection With or Following a Change in Control
Value of Stock
Options with
Name Cash Payment Accelerated Vesting(3) Value of Benefits
Ivan Bergstein, M.D. $ 2,057,62(4) $ 3,018,68 $ —
Eric K. Rowinsky, M.D. $  250,00(5) $ — 3 27,00((6)
Stephen P. Ha $ — 3 — $ —
John T. Caval $ — % — 3 —

Q) Represents twenty four months of Dr. Berg&tdiase salary of $458,779 per his amended aratedgmployment
agreement and an annual performance bonus caldda&0% of Dr. Bergstein's base sal
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(2 Represents six months continuation of standard @yepl benefits, including health insurance and hisnef

3) Represents the in-the-money value of 100% of thvested portion of such person's equity awards &eoémber 31,
2012. The value is calculated by multiplying theoammt (if any) by which $11.00, the midpoint of féce range set
forth in the IPO prospectus, exceeds the exergise pf the option, by the number of shares sulifethe accelerated
portion of the option.

(4) Represents 2.99 times the sum of Dr. Bergsteirse balary of $458,779 and an annual performancesbeaiculated at
50% of Dr. Bergstein's base salary.

(5) Represents twelve months of base salary. Dr. Réyim&mployment agreement provides that if Dr. Rmky's
employment is terminated without cause or for gagason in connection with or following a changeamtrol and such
termination occurs before the consummation of oitiai public offering, then Dr. Rowinsky is enéd to receive twelv
months of base salary. Because our initial pulffiermg was not consummated before December 312 284 of that
date Dr. Rowinsky was entitled to receive twelventhe base salary.

(6) Represents eighteen months continuation of staretaployee benefits, including health insurance lzemkfits.

Pension Benefits

We do not maintain any defined benefit p@mglans.

Nonqualified Deferred Compensation

We do not maintain any nonqualified defércempensation plans.

DIRECTOR COMPENSATION
During 2011 and 2012, we did not pay arshazompensation to our directors.

In March 2011, we granted Ron Bentsur aroaopo purchase 9,034 shares of our common sidoé.option vests with respect to 1,129
shares in equal annual installments through theHanniversary of the grant date and with respetite remaining 4,517 shares upon the
closing of a capital-raising financing by us ofedst $25.0 million. The exercise price of the optis $2.92 per share, the fair market value of
our common stock on the date of grant as deternbyeslr Board of Directors.

In March 2012, in connection with J. Keachi's election to the Board of Directors, we geainto Mr. Buchi 13,272 shares of common
stock. These shares vest with respect to 75% dfhtaees in equal annual installments beginnindherfitst anniversary and through the third
anniversary of the grant date, and with respethdéaemaining 25% of the shares upon the closirthefnitial public offering.

In March 2012, in connection with Kennetherblis' election to the Board of Directors, wergea to Mr. Zuerblis 5,309 shares of
common stock. These shares vest with respect toof3Be shares in equal annual installments beggaon the first anniversary and through
the third anniversary of the grant date, and wadpect to the remaining 25% of the shares upoanltising of the initial public offering.

In March 2012, we granted Mr. Bentsur atiapto purchase 18,070 shares of our common sidoi.option vests with respect to 25%
of the shares on January 29, 2014 and with reg¢pelce remaining 75% of the shares in equal gugriestallments thereafter through Jant
2017. The
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exercise price of the option is $3.30 per shaeefdir market value of our common stock on the déigrant as determined by our Board of
Directors.

In April 2012, in connection with Eric L.dbmeier's election to the Board of Directors, wanged to Mr. Dobmeier 7,963 shares of
common stock. These shares vest with respect toof3Be shares in equal annual installments beggmaon the first anniversary and through
the third anniversary of the grant date, and wéfpect to the remaining 25% of the shares upoanltiséng of the initial public offering.

In April 2012, in connection with Mr. Zudid) election to the Board of Directors, we granted/r. Zuerblis 2,654 shares of common
stock. These shares vest with respect to 75% dfhihees in equal annual installments beginninderfitst anniversary and through the third
anniversary of the grant date, and with respetitéaemaining 25% of the shares upon the closirthefnitial public offering.

Director Compensation

Fees Earned o1 Option Restricted
Paid in Awards Stock Awards
Name(1) Cash ($)(2) ($)(3) ($)(4) Total ($)
Ron Bentsu — 147,92 147,92°
J. Kevin Buchi — — 43,85( 43,85(
Eric L. Dobmeiel — — 26,31( 26,31(
Kenneth Zuerblis — — 26,31( 26,31(

Q) Members of the Board of Directors have either stogttons or restricted stock awards. Mr. Bentsuhésonly
member of the Board of Directors that has stockoogtawards and no shares of restricted stock.d4e5i,956
shares of common stock underlying options of wii¢l627 shares are exercisable as of April 22, 20t8.othe
directors were granted restricted stock in 201@esribed above.

(2 During 2012, we did not pay any cash compémsab our directors.

(3) The amounts in the "Option Awards" column refléwt aiggregate grant date fair value of stock optipasted
during the year computed in accordance with theipians of FASB ASC Topic 718. The assumptions used
calculating these amounts are incorporated byeater to Note 2 to the financial statements in onual report
on Form 10-K filed with the SEC on April 1, 2013.

4) The amounts in the "Restricted Stock Awardslimn reflect the aggregate grant date fair vafuestricted
stock granted during the year computed in accomlanth the provisions of FASB ASC Topic 71

Effective upon the closing of the initiallpic offering, our non-employee directors will bempensated for service on our Board of
Directors as follows:

. an annual retainer for our directors for servwoeour Board of Directors of $30,000;
. for members of our Audit Committee, an annueald&$7,500 ($15,000 for the chair);

. for members of our Nominating Committee, an atree of $3,750 ($7,500 for the chair);

. for members of our Compensation Committee, an drfagaf $5,000 ($10,000 for the chair);

. for any lead director of our Board of Directors,additional annual fee of $20,000;

. for any newly elected director, an initial stockiop grant of 5,489 shares of our common stock; and

. for continuing service on our Board of Directons,aamnual stock option grant of 2,744 shares ofcourmon stock.
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Subject to the director's continued seraigelirector, the initial and annual stock optioangs will vest in approximately equal monthly
installments through the first anniversary of thang date.

In addition, we will continue to reimburser non-employee directors for reasonable travdlaher expenses incurred in connection
with attending Board of Directors meetings.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The current members of our Compensation i@iti@e are Eric L. Dobmeier, Ron Bentsur, and JiK8uchi. No member of our
Compensation Committee during fiscal year 2012sasfahe date of this proxy statement, is or hankan officer or employee of Stemline or
any of our subsidiaries, nor has any member oCmmpensation Committee had any relationship wigmihe requiring further disclosure.

During the last fiscal year, none of oue@xtive officers served as a director or membéh®iCompensation Committee (or other
committee serving an equivalent function) of arfyeotentity, whose executive officers either ser@e@d member of our Compensation
Committee or our Board of Directors.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requineisdirectors, executive officers and persons wilio more than 10% of the shares of our
common stock to file an initial report of ownersloip Form 3 and changes in ownership on Form 4 onFowith the SEC. Such officers,
directors and 10% stockholders are also require8EB@ rules to furnish us with copies of any Form4 8r 5 that they file. The SEC rules
require us to disclose late filings of initial refmof stock ownership and changes in stock owngtshour directors, executive officers and
10% stockholders. Based solely on a review of copfehe Forms 3, 4 and 5 furnished to us by rémprersons and any written
representations furnished by certain reportinggresswe believe that during the fiscal year endeddinber 31, 2012, all Section 16(a) filing
requirements applicable to our directors, executffieers and 10% stockholders were completedtimaly manner.

RELATED-PERSON TRANSACTIONS

Since January 1, 2012, we have engagdukifotiowing reportable transactions with our dioes, executive officers, holders of more
than 5% of our voting securities, and affiliatesromediately family members of our directors, exeaiofficers and holders of more than
of our voting securities. We believe that all oédlk transactions were on terms as favorable ad bauk been obtained from unrelated third
parties.

Redemption of Series A Preferred Stock

On March 16, 2010, we entered into a notelpase agreement pursuant to which we redeemedftnads affiliated with Pequot Capital
Management, Inc., or the Pequot Funds, all of tiaees of our Series A Preferred Stock held by thenich represented all of our issued and
outstanding shares of Series A Preferred Stooxd@mange for (i) an aggregate cash payment of 8880(ii) 411,571 shares of our common
stock and (iii) 2.45% senior unsecured convertifles in the aggregate principal amount of $1,Z8D,Bursuant to the note purchase
agreement, the Pequot Funds immediately transfetreld shares of common stock and the notes to KgetbBerman Athyrium LLC, a fund
affiliated with Neuberger Berman Group LLC, whictegently holds such shares and notes.

Before the redemption of the Series A RreféStock, we, the Pequot Funds and certain holafesur common stock were party to an
investors' rights agreement that provided the Pelgunds with
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demand registration rights, piggyback registratights, information rights and rights of first offim respect of certain future issuances of our
securities. This agreement also required the apaithe directors designated by the Pequot Fandscertain holders of our common stock
for certain actions proposed to be taken by us.péirges to the investors' rights agreement tertaththe agreement in connection with the
redemption of the Series A Preferred Stock.

On July 26, 2012, the Company and NB AtlyriLLC, the holder of our senior convertible notee @015, entered into an amendment to
such note pursuant to which NB Athyrium agreeddweterate repayment of $625,000 in principal amopins accrued interest thereon, of
such note in cash, and convert the remaining $625Dprincipal amount, plus accrued interest therénto shares of our common stock at
the initial public offering price. On November 2012, the Company and NB Athyrium LLC, entered iatoadditional amendment to our
senior convertible note due 2015 pursuant to whiBhAthyrium agreed to cancel the acceleration agférdthe repayment of $625,000 in
principal amount, plus accrued interest thereomsuch note in cash until February 28, 2014. In I8013, the remaining principal amount
due to NB Athyrium LLC was converted to sharesarheon stock.

Assignment Agreement and License Agreement with OutChief Executive Officer

On June 15, 2012, we and Dr. Bergsteinredtmto an assignment agreement pursuant to vidricBergstein transferred certain patent
rights following the closing of our initial publiaffering. These patent rights include several theutic and diagnostic patents (including U.S.
Patents 6,004,528, 7,361,336, 7,427,400, 7,5047,688,259 and 8,038,998) and related pending @fans (including USSN 12/187,198
and 12/187,177) covering methods to treat and disgcancer, and pending patent application (USS849(037) covering oligonucleotide-
based oncology therapies. These patent rights tieetade to our product candidates SL-401 and SL-P@irsuant to the assignment
agreement, as amended on November 7, 2012, Drstargvill assign to us ownership of all such pateghts and any related knolaew anc
technology then owned by him in exchange for agggegayments of $2.0 million in a combination dltand shares of our common stock,
payable only if, within five years of the date ddrisfer, we either (i) have a change in controfefsed in the assignment agreement, or
(i) achieve a market capitalization of at leasd@2nillion for a prescribed period. Under the tewhshe assignment agreement, as amended,
50% of such payment shall be paid in cash anddimaining 50% may be paid in shares of our commacksbr a combination of cash and
common stock, as determined by us. Dr. Bergstelirhave certain piggyback registration rights wiéispect to any shares he receives as
payment. The number of shares issued as paymdritendalculated based on a volume weighted avgrage formula if available, and
otherwise on the fair market value as determinedusyBoard of Directors. If Dr. Bergstein disputhe value of the common stock as
determined by the Board of Directors, then the atidun will be determined by one or more independintd-party appraisers.

Policies and Procedures for Related Person Transaohs

Our Board of Directors has adopted writeficies and procedures for the review of any tatisn, arrangement or relationship in
which we are a participant, the amount involvedeexts $120,000 and one of our executive officersctiirs, director nominees or 5%
stockholders, or their immediate family membergheaf whom we refer to as a "related person," hdisegt or indirect material interest.

If a related person proposes to entersntth a transaction, arrangement or relationshijgiwie refer to as a "related person
transaction," the related person must report tbpgeed related person transaction to our Chief itkex Officer. The policy calls for the
proposed related person transaction to be reviamnddif deemed appropriate, approved by our Audim@ittee. Whenever practicable, the
reporting, review and approval will occur priordotry into the transaction. If advance
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review and approval is not practicable, our Audin@nittee will review, and, in its discretion, maatify the related person transaction. The
policy also permits the chairman of our Audit Cortiee to review and, if deemed appropriate, apppreposed related person transactions
that arise between committee meetings, subjedtification by our Audit Committee at its next miagt Any related person transactions that
are ongoing in nature will be reviewed annually.

A related person transaction reviewed utigepolicy will be considered approved or ratified is authorized by our Audit Committee
after full disclosure of the related person's ies¢iin the transaction. As appropriate for theuritstances, our Audit Committee will review
and consider:

. the related person's interest in the related paramsaction;
. the approximate dollar value of the amount involirethe related person transaction;
. the approximate dollar value of the amount of #lated person's interest in the transaction withegard to the amount of any

profit or loss;

. whether the transaction was undertaken in tbaary course of our business;

. whether the terms of the transaction are nofeessrable to us than terms that could have beached with an unrelated third
party;

. the purpose of, and the potential benefits to usheftransaction; and

. any other information regarding the related petsansaction or the related person in the conte#t@fproposed transaction

that would be material to investors in light of tiEcumstances of the particular transaction.

Our Audit Committee may approve or rathig transaction only if our Audit Committee deteresirthat, under all of the circumstances,
the transaction is in our best interests. Our AGdimmittee may impose any conditions on the relptrdon transaction that it deems
appropriate.

In addition to the transactions that arel@ked by the instructions to the SEC's related@etransaction disclosure rule, our Board of
Directors has determined that the following tratisas do not create a material direct or indiratéiest on behalf of related persons and,
therefore, are not related person transactionpdgroses of this policy:

. interests arising solely from the related pelsposition as an executive officer of anothertgiftvhether or not the person is
also a director of such entity) that is a partioipa the transaction, where (i) the related perma all other related persons
own in the aggregate less than a 10% equity irteresich entity, (ii) the related person and hisier immediate family
members are not involved in the negotiation oftdrens of the transaction and do not receive angiapeenefits as a result of
the transaction and (iii) the amount involved ia thansaction is less than the greater of $20000@9%6 of the annual gross
revenues of the company receiving payment underdinsaction; and

. a transaction that is specifically contemplateghyisions of our charter or bylaws.

The policy provides that transactions inuml compensation of executive officers will beiesved and approved by our Compensation
Committee in the manner specified in its charter.

STOCK OWNERSHIP OF OUR DIRECTORS, EXECUTIVE OFFICER S,
AND 5% BENEFICIAL OWNERS

The following table sets forth informatiasith respect to the beneficial ownership of our coon stock as of April 22, 2013 by:
. each of our directors;
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. each of our NEOs;
. all of our directors and executive officers as augr, and
. each person, or group of affiliated persons, wHamwvn by us to beneficially own more than 5% of common stock.

Beneficial ownership is determined in ademce with the rules and regulations of the SECimeiddes voting or investment power with
respect to our common stock. Shares of our comrumk subject to options that are currently exetdisar exercisable within 60 days of
April 22, 2013 are considered outstanding and heiadl owned by the person holding the optionstfte purpose of calculating the
percentage ownership of that person but not foptlipose of calculating the percentage ownershgmgfother person. Except as otherwise
indicated in the footnotes below, we believe thespes and entities in this table have sole votimdjiavesting power with respect to all of the
shares of our common stock beneficially owned lyrthsubject to community property laws, where ajaflie. Except as otherwise indicated
in the footnotes below, the address of the berafimvner is c/o Stemline Therapeutics, Inc., 75Qihgton Avenue, Sixth Floor, New York,
New York 10022

Number of Shares
Beneficially Percentage of Share
Name and Address of Beneficial Owne Owned Beneficially Owned

Directors and Named Executive Officers %
Ivan Bergstein, M.D.
Ron Bentsu
J. Kevin Buchi
Eric L. Dobmeiel
Kenneth Zuerbli
Eric K. Rowinsky, M.D.
Stephen P. Ha
John T. Caval
All directors and executive officers as a group (9
persons
5% Stockholders
Ivan Bergstein, M.D.
Madoff Family LLC

* Represents beneficial ownership of less thanpereent of our outstanding common stock.

(1) Consists of (i) shares of coomstock and (ii) shares of commamistunderlying options that are
exercisable as of April 22, 2013 or will becomereigable within 60 days after such date.

(2 Consists of (i) shares of common stoak @ip shares of common stock undedyaptions that are
exercisable as of April 22,2013 or will become eigable within 60 days after such date.

3) Consists of shares of restrictedlst of which shares have vested andof which shares will vest in two
equal annual installments on March 19, 2014 ancciae, 2015.

(4) Consists of shares of restrictedlstoc of which shares have vested and whiEh shares will vest in three
equal annual installments beginning on April 30120

(5) Consists of shares of restricted stock, of which shares have vested and atkvbhares will vest in two

equal annual installments beginning on March 19426nd March 19, 2015 and of which shardlsvest in three
equal annual installments beginning on April 301.2(
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(6)

(7)

(8)

Consists of shares of common stocletdgithg options that are exercisable as of April 2213 or will become
exercisable within 60 days after such date.

Consists of (i) shares of commatist (ii) shares of common stock ungiag options that are
exercisable as of April 22, 2013 or will becomereigable within 60 days after such date and (iii) shares of
restricted stock.

Consists of shares of common stockthdishares were acquired in 2004 and 2007. Thessldf the beneficial
owner is 319 Lafayette Street # 280, New York, NO012. The Madoff Family LLC, or the LLC, is a maeag
managed LLC with sole voting power held by the nggmaThe interim manager is Andrew H. Madoff. A®ault of a
bankruptcy court order issued in February 2010sawurities held by the LLC may be transferred withmankruptcy
court approval. Ongoing proceedings, of which thepany is not a party, may result in a transferesfain of these
shares for the benefit of the claimants in sucle@edings
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PROPOSAL ONE:

ELECTION OF DIRECTOR; NOMINEE

Our Bylaws provide that the Board of Distwill consist of one or more members, as detezthfrom time to time by resolution of t
Board of Directors. Our Board of Directors currgridbnsists of five members. Our Class | direct@ haen nominated for re-election at the
2013 Annual Meeting of Stockholders by all of ondépendent directors. The nominated director isn€dnZuerblis. For information about
the nominee and our Board of Directors generallyage see "Corporate Governance—Our Board of Dirgcbeginning on page 4. If
elected, the nominee will hold office for a thremay term and until a successor is elected andées dualified, or until such director resigns
or is removed from office. Management expects tifiainominee will be available for re-election, Bute is unable to serve at the time the
election occurs, your proxy will be voted for tHeation of another nominee to be designated by janityaof the independent directors
serving on our Board of Directors.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E "FOR" THE ELECTION OF THE NOMINEE
FOR CLASS | DIRECTOR. IF A CHOICE IS SPECIFIED ON T HE PROXY BY THE STOCKHOLDER, THE SHARES
WILL BE VOTED AS SPECIFIED. IF NO SPECIFICATION IS MADE, THE SHARES WILL BE VOTED "FOR" THE
NOMINEE. THE AFFIRMATIVE VOTE OF THE HOLDERS OF AP LURALITY OF THE SHARES OF COMMON
STOCK REPRESENTED AND ENTITLED TO VOTE AT THE ANNUA L MEETING AT WHICH A QUORUM IS
PRESENT IS REQUIRED FOR THE ELECTION OF THE NOMINEE .
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PROPOSAL TWO:

RATIFICATION OF APPOINTMENT OF ERNST & YOUNG LLP AS OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors is submitting théeston of Ernst & Young LLP as our independentisegred public accounting firm to the
stockholders for ratification at our Annual MeetirBiockholder ratification of our independent régyisd public accounting firm is not
required by our Bylaws or otherwise. If Ernst & Y@uLLP is not ratified as our independent registgrablic accounting firm by a majority
of the shares present or represented by proxyAtld# Committee will review its future selection isfdependent registered public accounting
firm. Ernst & Young LLP will still serve as our iegendent registered public accounting firm forytear ending December 31, 2013, if it is
not ratified by our stockholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E "FOR" RATIFICATION OF THE
APPOINTMENT OF ERNST & YOUNG LLP AS STEMLINE'S INDE PENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR THE YEAR ENDING DECEMBER 31, 2013. PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL
BE SO VOTED UNLESS THE STOCKHOLDER SPECIFIES OTHERW ISE. THE AFFIRMATIVE VOTE OF THE
HOLDERS OF A MAJORITY OF THE SHARES OF COMMON STOCK REPRESENTED AND ENTITLED TO VOTE AT
THE ANNUAL MEETING AT WHICH A QUORUM IS PRESENT IS REQUIRED FOR RATIFICATION OF THE
APPOINTMENT OF ERNST & YOUNG LLP.
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PROPOSAL THREE:

APPROVAL OF AN AMENDMENT TO OUR RESTATED CERTIFICAT E OF INCORPORATION TO
INCREASE THE COMPANY'S AUTHORIZED SHARE CAPITAL BY 11,250,000 SHARES OF
COMMON STOCK

Our restated certificate of incorporatiamrently contains an authorization of 22,500,008rsh of common stock. The Board of
Directors recommends stockholder approval of anmaiment to our restated certificate of incorporatimreasing the shares of authorized
common stock to 33,750,000 shares.

Article 1V of our restated certificate afdorporation, as amended to date, establishegtiregate number of shares which the Company
is authorized to issue as 27,500,000, of which@2,@0 are designated as common stock and 5,00ar@0fesignated as preferred stock. If
Proposal Three is approved by our stockholdersclarty would be amended to increase the aggregateber of shares which we are
authorized to issue by 11,250,000 shares (from0®70®0 to 38,750,000), all of which increase wdwddesignated as common stock,
resulting in a total of 33,750,000 authorized shariecommon stock. The number of authorized shairpseferred stock would remain
unchanged at 5,000,000 shares. Our restated cetgifof incorporation would otherwise remain ungjegh A copy of the proposed certificate
of amendment is attached heretdeakibit A .

Purposes and Effects of the Amendment

The additional common stock for which authation is sought would be a part of the existilgss of common stock and, if and when
issued, would have the same rights and privileggh@common stock presently issued and outstanding

Except for shares reserved or to be reddinsethe issuance of shares of common stock uyidercertain options to purchase shares of
our common stock, we have no agreements or undeiegs concerning the issuance of any additionadraon stock. However, our Board
Directors believes that the increased authorizaifamommon stock is advisable at this time botbrider to avoid the adverse consequences tc
us of the failure to adopt this Proposal Three smthat shares will be available for issuance énfttiure on a timely basis if such need arises
in connection with financings, acquisitions or atberporate purposes. This will enable us to takeatage of market conditions, the
availability of favorable financing, and opportueg for acquisitions, without the delay and expeassociated with convening a special
stockholders' meeting.

Unless required under Delaware law or estated certificate of incorporation or the ruléthe Financial Industry Regulatory Authori
our Board of Directors will be able to provide the issuance of the additional shares of commarkstathout further action by our
stockholders and no further authorization by tleldtolders will be sought prior to such issuance.

Although not designed or intended for spahposes, the effect of the proposed increasesiatithorized common stock might be to
render more difficult or to discourage a mergendtr offer, proxy contest or change in control ®fand the removal of management, which
stockholders might otherwise deem favorable. Thbaity of our Board of Directors to issue commaock might be used to create voting
impediments or to frustrate an attempt by anotleesgn or entity to effect a takeover or otherwiam gontrol of us because the issuance of
additional common stock would dilute the voting owf the common stock and preferred stock thestanding. Our common stock could
also be issued to purchasers who would supporBoard of Directors in opposing a takeover bid whicin Board determines not to be in our
best interests and those of our stockholders.

In addition to the proposed amendmentresiated certificate of incorporation and bylawsently contain provisions approved by our
stockholders that could have the effect of makingare difficult for a third party to acquire, of discouraging a third party from attempting
to acquire, or
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control us. These provisions could limit the pticat certain investors might be willing to pay e tfuture for shares of our common stock.
Our restated certificate of incorporation allowstasssue preferred stock with rights senior testhof the common stock without any further
vote or action by the stockholders and our amelaaedrestated bylaws eliminates the right of stotddrs to call a special meeting of
stockholders, which could make it more difficult &iockholders to effect certain corporate actidieese provisions could also have the e
of delaying or preventing a change in control. @seiance of preferred stock could decrease the @inab@arnings and assets available for
distribution to the holders of our common stoclcould adversely affect the rights and powers, idiclg voting rights, of such holders. In
certain circumstances, such issuance could haveffibet of decreasing the market price of our comrsitmck.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E "FOR" THE APPROVAL OF THE
AMENDMENT OF OR RESTATED CERTIFICATE OF INCORPORATI ON TO INCREASE THE NUMBER OF
AUTHORIZED COMMON STOCK. PROXIES SOLICITED BY THE B OARD OF DIRECTORS WILL BE SO VOTED
UNLESS THE STOCKHOLDER SPECIFIED OTHERWISE. THE AFF IRMATIVE VOTE OF THE HOLDERS OF A
MAJORITY OF THE SHARES OF COMMON STOCK OUTSTANDING IS REQUIRED FOR APPROVAL.
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ADDITIONAL INFORMATION
Householding of Annual Meeting Materials

Some banks, brokers and other nominee dduaders may be participating in the practicelafuseholding” proxy statements and
annual reports. This means that only one copy opoaxy statement and 2013 Annual Report may haenlsent to multiple stockholders in
your household. We will promptly deliver a separaipy of either document to you if you contact tisSeemline Therapeutics, Inc., 7
Lexington Avenue, Sixth Floor, New York, New YorR@22, Attn: Kenneth Hoberman. You may also contigcat (646) 502-2310.

If you want to receive separate copieefggroxy statement and Annual Report in the futaréf, you are receiving multiple copies and
would like to receive only one copy for your housleh you should contact your bank, broker, or oth@mninee record holder, or you may
contact us at the above address or phone number.

Stockholder Proposals for Our 2013 Annual Meeting

Only proper proposals under Rule 14a-&heffExchange Act which are timely received will belided in the proxy materials for our
next annual meeting. In order to be consideredlyinseich proposal must be received by our Corpdatetary, Kenneth Hoberman, at c/o
Matthew W. Mamak, Alston & Bird LLP, 90 Park Avenudew York, New York 10016, no later than Decem®®r2013. We suggest that
stockholders submit any stockholder proposal btifeet mail, return receipt requested.

Our Bylaws require stockholders to provédivance notice to the Company of any stockholdectir nomination(s) and any other
matter a stockholder wishes to present for acti@nannual meeting of stockholders (other thartersato be included in our proxy statem
which are discussed in the previous paragraphjrder to properly bring business before an annwgdtmg, our Bylaws require, among other
things, that the stockholder submit written notieereof complying with our Bylaws to Kenneth Hobarmour Corporate Secretary, at the
above address, not less than 60 days nor moredthdays prior to the anniversary of the precediear’y annual meeting. Therefore, Sterr
must receive notice of a stockholder proposal stibthother than pursuant to Rule 18léas discussed above) no sooner than March 2@,
and no later than April 19, 2014. If a stockholtigls to provide timely notice of a proposal tofresented at our 2013 Annual Meeting of
Stockholders, the proxy designated by our Boar@iadctors will have discretionary authority to vate any such proposal that may come
before the meeting.

Other Matters

Our Board of Directors does not know of atlyer matters that may come before the meetingueider, if any other matters are properly
presented to the meeting, it is the intention efplerson named in the accompanying proxy cardte wo otherwise act, in accordance with
their judgment on such matters.

Solicitation of Proxies

We will bear the cost of solicitation obpies. In addition to the solicitation of proxieg immail, our officers and employees may solicit
proxies in person or by telephone. We may reimbhrekers or persons holding stock in their name# the names of their nominees, for
their expenses in sending proxies and proxy materiaeneficial owners.
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Incorporation of Information by Reference

The Compensation Committee Report and thditACommittee Report contained in this proxy staat are not deemed filed with the
SEC and shall not be deemed incorporated by referigro any prior or future filings made by us unthee Securities Act or the Exchange
Act, except to the extent that we specifically irpmrate such information by reference.
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EXHIBIT A

Proposed Certificate of Amendment
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CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF
STEMLINE THERAPUETICS, INC.

April , 2013

Stemline Therapeutics, Inc. (th€drporation "), a corporation organized and existing under layndirtue of the Delaware General
Corporation Law (the "DGCL"), does hereby certify:

FIRST: That the Board of Directors of ther@oration (the "Board"), pursuant to a unanimouist@n consent of the Board dated
April [ ], 2013, duly adopted resolutions apprayan amendment to the Restated Certificate afrpparation and declared said
amendment to be advisable. The proposed amendmastfollows:

RESOLVED, the Corporation's Restated Certificatthobrporation be amended by deleting the firsageaph of the Article
Fourth and by substituting in lieu thereof thedaling as the amended first paragraph:

"FOURTH: The total number of shares of all classiestock which the Corporation shall have authatdtyssue is
38,750,000 shares, consisting of (i) 33,750,000eshaf Common Stock, $0.0001 par value per sh&aen{imon
Stock"), and (ii) 5,000,000 shares of Preferredc§t$0.0001 par value per share ("Preferred Stdck")

SECOND: That said amendment was duly adbipt@ccordance with the provisions of Section @fithe Delaware General
Corporation Law.

IN WITNESS WHEREOF, the Corporation hasselthis certificate to be signed by a duly auttestiofficer as of the date first written
above.

STEMLINE THERAPEUTICS, INC.

By:

Name: Ivan Bergstein, M.D
Title: Chairman, President and Chief
Executive Officer
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