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EINZOMN

PHARMATGC

20 Kingsbridge Road
Piscataway, New Jersey 08854
(732) 980-4500

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD TUESDAY, MAY 10, 2011

To our Stockholders:

The annual meeting of stockholders (the “Annual tifeg) of Enzon Pharmaceuticals, Inc., a Delawayeporation (“Enzon”,
the “Company” or “we”)will be held at the Hilton Hotel, 1335 Avenue oétAmericas, New York, NY 10019 on Tuesday, May
2011 at 10:00 a.m., local time, for the followingrposes:

1. To elect seven (7) directors for a term of one yedil the 2012 annual meeting of stockholders (Bsal No. 1)
2. To approve the Compa’s 2011 Stock Option and Incentive Plan (Proposalayi

3. To ratify the selection of KPMG LLP, independentagntants, to audit the consolidated financiakstents of the
Company for the year ending December 31, 2011 @¢zaiNo. 3)

4. To hold an advisory vote on executive compensdfsoposal No. 4)
5. To hold an advisory vote on the frequency of theisaty vote on executive compensation (Proposal®ic

6. To transact such other matters as may properly dmfare the Annual Meeting or any adjournment astponement
thereof.

Only holders of record of the Compasy¢common stock as of the close of business on Ap#iD11, the record date, are entil
to notice of and to vote at the Annual Meeting.

We hope that as many stockholders as possiblgwaitionally attend the Annual Meeting. Whether dryoai plan to attend the
Annual Meeting, your vote is important. To assusanyrepresentation at the meeting, please sigrdatedthe enclosed proxy card
and return it promptly in the enclosed postagéd envelope. Sending in your proxy will not pnetrgou from voting in person at t
Annual Meeting. If you vote in person by ballotla Annual Meeting, that vote will revoke any prpoxy that you have
submitted.

By Order of the Board of Directors,

QLIS N

Andrew Rackear
Corporate Secretary

Piscataway, New Jersey
April 11, 2011

The Company’s Annual Report to Stockholders forfibeal year ended December 31, 2010 accomparnigsaakice but is not
incorporated as part of the proxy statement amdbtigo be regarded as part of the proxy solicitatiaterials.




EINZOMN

PHARMATGC

20 Kingsbridge Road
Piscataway, New Jersey 08854
(732) 980-4500

PROXY STATEMENT

Enzon Pharmaceuticals, Inc. (“Enzon” or the “Comyars furnishing this Proxy Statement and the eseld proxy card to
stockholders of record of the Company as of theeclaf business on April 6, 2011 in connection ita Company’s solicitation of
proxies for use at the annual meeting of stockhelded any adjournment(s), postponement(s) or atbleys thereof (the “Annual
Meeting”) to be held at the Hilton Hotel, 1335 Awenof the Americas, New York, NY 10019 on Tuesddgy 10, 2011 at 10:00
a.m., local timeThe accompanying proxy is solicited by the Board dbirectors of Enzon (the “Board of Directors” or the
“Board”) and is revocable by the stockholder any tine before it is voted.This Proxy Statement is being mailed to stockhaldd
the Company on or about April 11, 2011, accompahiethe Company’s Annual Report to Stockholderglierfiscal year ended
December 31, 2010. Enzon’s principal executiveceffiare located at 20 Kingsbridge Road, PiscataMewy, Jersey 08854,
telephone (732) 980-4500.

Who May Vote

Only holders of the Company’s common stock, pane&0.01 per share (the “Common Stock” or “Commbar8&s”),
outstanding as of the close of business on Ap203,1 (the “Record Date”) are entitled to receieéice of, and to vote at, the
Annual Meeting. As of the Record Date, there wet§52,900 Common Shares outstanding and entitlgdtwat the Annual
Meeting. Each Common Share is entitled to one gotall matters. No other class of securities wallémtitled to vote at the Annual
Meeting. There are no cumulative voting rights.

Voting Requirements

One-third of the Common Shares entitled to vothatAnnual Meeting present in person or by proxystitutes a quorum for
action at the meeting. Broker non-votes and alistesare counted for purposes of determining whiedtgpiorum is present. A
“non-vote” occurs when a nominee holding shares for a beaéteiner votes on one proposal but does not votenother propos
because, with respect to such other proposal,ah@nee does not have discretionary voting powertesinot received instructions
from the beneficial owner.

The vote requirement for each matter is:

» Proposal No. 1 (Election of Directors)—A nominedl e elected as a director if he receives a mgjaf the votes cast at
the Annual Meeting. A majority of votes cast metra the number of shares voted “FOR” a directeléstion exceeds the
number of votes cast “AGAINST” that director’s diea. Abstentions and broker non-votes, if any] wilt be counted either
for or against the election of a Director nomir

» Proposal No. 2 (Approval of the Company’s 2011 BtOption and Incentive Plan)—Approval of the Comgar2011 Stock
Option and Incentive Plan requires the favorable wd a majority of the Common Shares present mregented by proxy at
the Annual Meeting and entitled to vote thereonst&htions from voting will have the same effecvasng against the
approval, and broker n-votes, if any, will be disregarded and have noatfée the outcome of the vor

» Proposal No. 3 (Ratification of the appointmenK&MG LLP as the Company’s independent registerddipaccounting
firm for 2011)—The ratification of the appointment of independaetountants requires the favorable vote of a ntgjofithe
Common Shares present or represented by proxg &rthual Meeting and entitled to vote thereon. Absbns from voting
will have the same effect as voting against thiéication, and broker non-votes, if any, will bestigarded and have no effect
on the outcome of the vote. The ratification of #ppointment of KPMG LLP is a matter consideredirmiunder applicable
rules. A broker or other nominee may generally wtgoutine matters, and therefore no broker naesrare expected to
exist in connection with Proposal No.

» Proposal No. 4 (The advisory vote on executive camsption)—The approval, on an advisory (non-bindbasis, of the
executive compensation program for the Companysethexecutive officers as described in this Praage®nent requires



the favorable vote of a majority of the Common $kagsresent or represented by proxy at the Annuatikig and entitled to
vote thereon. Abstentions from voting will have tame effect as voting against the proposal, aokebmon-votes, if any,
will be disregarded and have no effect on the aquiof the vote

» Proposal No. 5 (The advisory vote on the frequasfdhe advisory vote on executive compensation)—ddhdsory (non-
binding) proposal regarding how frequently adviseoyes on executive compensation, such as Proplmsal, will occur
requires a plurality of the votes cast for the ¢hfirequency options presented at the Annual Meelihg frequency option
that receives the most affirmative votes of alltbées cast on Proposal No. 5 is the frequencyviibbe deemed
recommended by the Company’s stockholders. Abstesitind broker non-votes will have no effect ired®ining the
frequency option that is recommended by stockhel

The Board of Directors’ Voting Recommendations

The Board of Directors recommends that you vote ghiares “FOR” each of the Board’s seven nomine&isare standing for
election to the Board of Directors (Proposal Ng."EDR” approval of Company’s 2011 Stock Option dncentive Plan (Proposal
No. 2),“FOR” the ratification of KPMG LLP as our indepemdeccountants (Proposal No. 3), “FOR” the approsalan advisory
basis, of the executive compensation program ®iQbmpany’s named executive officers (ProposaldYand “EVERY YEAR”
for the proposal regarding an advisory vote onfteguency of the advisory vote on executive compgos (Proposal No. 5).

How to Vote

You may vote either in person by ballot at the Aaindeeting or by proxy whether or not you plan ttead the meeting. To
vote by proxy, you should sign and date the end@sexy card and return it in the enclosed postaajd-envelope.

Giving us your proxy means you authorize the Baad#signated proxy holders (who are identifiedhenenclosed proxy card)
to vote your shares at the Annual Meeting in thamea that you have indicated and in their discretio such other matters as may
properly come before the Annual Meeting. If younsamd return the enclosed proxy card but do natatd your vote, the
designated proxy holders will vote your shares “F@&ch of the Board’s seven nominees that are sigridr election to the Board
of Directors (Proposal No. 1), “FOR” approval ofr@pany’s 2011 Stock Option and Incentive Plan (Psapblo. 2), “FOR” the
ratification of KPMG LLP as our independent accamts (Proposal No. 3), “FOR” the approval, on avisaty basis, of the
executive compensation program for the Companysethexecutive officers (Proposal No. 4) and “EVEREAR” for the
proposal regarding an advisory vote on the frequefithe advisory vote on executive compensatianBsal No. 5).
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If You Plan to Attend the Annual Meeting

Attendance at the Annual Meeting will be limitedstockholders as of the Record Date. Each stockhaidy be asked to
present valid picture identification, such as aeirs license or passport. Stockholders holdingksto brokerage accounts or by a
bank or other nominee may be required to show kebage statement or account statement reflectoak stwnership as of the
Record Date. Cameras, recording devices and okberanic devices will not be permitted at the AahMeeting. You may contact
our Investor Relations Department by calling (998)-8777 or through an e-mail request to investerZz@e.com for directions to
the Annual Meeting.

If you are a stockholder of record as of the Redaate, you may vote your shares in person by batltihe Annual Meeting. If
you hold your Common Shares in a stock brokeragewat or through a bank or other nominee, you madli be able to vote in
person at the Annual Meeting unless you have puoslyaequested and obtained a “legal proxy” frominoroker, bank or other
nominee and present it at the Annual Meeting.

Revoking a Proxy

You may revoke your proxy by submitting a new prewh a later date or by notifying our Corporatecf@tary before the
Annual Meeting by mail at the address shown on fdadkyou attend the Annual Meeting in person aate by ballot, any
previously submitted proxy will be revoked.

How We Solicit Proxies

We will solicit proxies and will bear the entirestf our solicitation, including the preparatiassembly, printing and mailing
of this Proxy Statement and any additional matefiainished to our stockholders. The initial seéition of proxies by mail may be
supplemented by telephone, fax, e-mail, Interndt@arsonal solicitation by our directors, officersother regular employees. No
additional compensation for soliciting proxies vi# paid to our directors, officers or other regelamployees for their proxy
solicitation efforts. The Company expects to reimselbanks, brokers and other persons for theiornedide out-of-pocket expenses
in handling proxy materials for beneficial ownefsGmmmon Stock. We have engaged the services afiidg & Co., Inc. to assit
us in the solicitation of proxies for an anticiphfee of $12,500 plus expenses.

If You Receive More Than One Proxy Card

If you hold your Common Shares in more than on®@aet, you will receive a proxy card for each acdolio ensure that all of
your Common Shares are voted, please sign, datestumth the proxy card for each account. You sheole all of your Common
Shares.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Heldon May 10, 2011
The proxy statement and annual report to stockingldee available at http://investor.enzon.com/proixy .
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PROPOSAL NO. 1—ELECTION OF DIRECTORS

General

Pursuant to the provisions of the Company’s AmeratetiRestated Certificate of Incorporation and Sdcdemended and
Restated By-Laws, each member of our Board of Boreds to be elected each year to hold officeofoe year until the annual
meeting of stockholders after such election. Thegamance and Nominating Committee has recommeradtgttBoard, and the
Board also recommends, that the stockholders alkeat the Board’s director nominees at this ye@nsmual Meeting to serve until
the 2012 Annual Meeting. The proxies solicited g Proxy Statement cannot be voted for more tlearrsnominees at the Anni
Meeting. The nominees for election to the officelméctor and certain information with respecthsit backgrounds are set forth
below. It is the intention of the persons nametha&accompanying proxy card, unless otherwiselnstd, to vote to elect the
nominees named herein. In the event that any n@miaeed herein is unable or unwilling to serve dsextor, discretionary
authority is reserved to the Board of Directorsate for a substitute. The Board has no reasomlieve that any nominee named
herein will be unable to serve if elected.

On March 11, 2011, the Board approved and adopee&écond Amended and Restated By-Laws of the Coyn(plze ‘Seconc
Amended and Restated By-Laws$d)implement majority voting for election of direcs in uncontested elections. Commencing '
the Annual Meeting, in an uncontested electionidalors (i.e., an election where the only nomineesthose recommended by the
Board), each member of the Board will be electdg rihe votes cast for the director exceed thi&egaast against the director,
rather than by plurality voting. Plurality voting ietained for contested elections. In additioa,Bloard also adopted a Board
Resignation Policy in furtherance of these majoviting principles. Pursuant to this policy, ea¢lth@ Board’s nominees has
agreed to submit an irrevocable resignation froenBbard which will become effective in accordangthwsuch policy in the event
the nominee fails to receive the required votehisire-election at the Annual Meeting. Each ofBlmard’s nominees has agreed to
submit a similar irrevocable resignation with resfte the 2012 Annual Meeting of Stockholders ie évent the nominee is re-
elected to the Board at the Annual Meeting.

Director Nominees

The Board has nominated and recommends that thkhstlllers elect Alexander J. Denner, Thomas F. D&abert LeBuhn,
Harold J. Levy, Richard C. Mulligan, Robert C. Shliry and Richard A. Young for one-year terms. plaxies solicited by this
Proxy Statement cannot be voted for more than segarinees at the Annual Meeting.

The nominees for election to the office of directomd certain information with respect to theirk@rounds, are set forth belc
It is the intention of the Board’s designated préwjders (who are identified on the enclosed proeayl), unless otherwise
instructed, to vote to elect Messrs. LeBuhn, Saligland Levy, Drs. Denner, Deuel and Young, andeg3sor Mulligan.

In the event that any of the Board’s nominees &hleor unwilling to serve as a director, discnedity authority is reserved to
the Board of Directors to select a substitute. Bbard has no reason to believe that any nomineeddrarein will be unable to
serve if elected. Each nominee for director hasented to being named in this Proxy Statement@sdriving as a director if
elected.

The term in office of Rolf A. Classon expires a thnnual Meeting and Mr. Classon has elected nstand for re-election to
the Board.

The name, age and year in which the current tepirexof each nominee for election to the BoarDioéctors is set forth
below.
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Term Expires on the

Director Annual Meeting Held
Name Age Since Position with the Company in the Year

Nominees:

Alexander J. Denner 41 200¢ Chairman of the Board 2011
Richard C. Mulligan 56 200¢  Vice-Chairman of the Board 2011
Thomas F. Deuel 75 201C Director 2011
Robert LeBuhn 79 1994 Director 2011
Harold J. Levy 57 200¢ Director 2011
Robert C. Salisbury 67 200t Director 2011
Richard A. Young 57 201C Director 2011

BUSINESS EXPERIENCE OF DIRECTORS

Director Nominees

Alexander J. Denner, Ph.Dhas served as a director since May 2009 and Chaiafhithe Company’s Board of Directors since
July 2009. Dr. Denner serves as Managing Diredtentties affiliated with Carl C. Icahn, includingahn Partners LP, Icahn
Partners Master Fund LP, Icahn Partners Master Hurieland Icahn Partners Master Fund Il LP. Ic&artners LP, Icahn Partn
Master Fund LP, Icahn Partners Master Fund Il L& laahn Partners Master Fund lll, all of which private investment funds. C
Denner has served in this position since Augus6288m April 2005 to May 2006, Dr. Denner servaedgortfolio manager
specializing in healthcare investments for Vikiniplial Investors. Previously Dr. Denner served ragety of roles at Morgan
Stanley, beginning in 1996, including as portfatianager of healthcare and biotechnology mutualduBd. Denner was the
Chairman of the Executive Committee of ImClone 8yt Incorporated, a publicly-traded biopharmacalutompany, and served
as a director from 2006 until ImClone was purchaee2D08. He served as a director of Adventrx Plzaenticals, Inc., a publicly-
traded biopharmaceutical company, from 2006 to 2008ddition, Dr. Denner has served as a diregft®iogen ldec Inc., a
publicly-traded biopharmaceutical company, since®@nd Amylin Pharmaceuticals, Inc., a publiclyd&d biopharmaceutical
company, since 2009. Dr. Denner received his SeBrek from the Massachusetts Institute of Techryadogl his M.S., M.Phil. and
Ph.D. degrees from Yale University.

Dr. Denner brings to the Board extensive experiggaeed from his background serving on the boafd®weral biotechnology
and pharmaceutical companies. Moreover, Dr. Desreperience with private investment funds and partiolio manager of
healthcare and biotechnology investments bringeddoard valuable and unique insights.

Richard C. Mulligan, Ph.D. has served as a director since May 2009 and Viaar@ian of the Company’s Board of Directors
since March 2011. Professor Mulligan has been th#ihkrodt Professor of Genetics at Harvard Meld&ehool and Director of
the Harvard Gene Therapy Initiative since 1996fd¢asor Mulligan received his B.S. degree from thesbhchusetts Institute of
Technology, and his Ph.D. from the Department aicBemistry at Stanford University School of Medeifter receiving
postdoctoral training at the Center for Cancer Reteat MIT, Professor Mulligan joined the MIT fdtyuand subsequently was
appointed Professor of Molecular Biology and Memiiegthe Whitehead Institute for Biomedical Resedyefore moving to
Children’s Hospital and Harvard in 1996. His honioidude the MacArthur Foundation Prize, the Rhodesnorial Award of the
American Association for Cancer Research, the ASMBgen Award, and the Nagai Foundation Internatiéiréde. Professor
Mulligan has been associated with a number of biotelogy companies, including DuPont (as Consuli&netics Institute (as
Consultant), AMGEN (as Consultant), Somatix Ther@uyporation (as founder, member of the Scienfifilvisory Board and
Board of Directors, and Chief Scientific Officefell Genesys, Inc. (as member of the Scientificiddry Board), ImClone Syster
Incorporated, a publicly-traded biopharmaceuticehpany (as member of Scientific Advisory Board, Bbaf Directors and
Executive Committee from 2006 until it was purctthse2008), Cellectis SA, a publicly-traded genoengineering company (as
member of Board of Directors since 2007), Biogesclthc., a
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publicly-traded biotechnology company (as membehefBoard of Directors since 2009) and Kadmon ihaeuticals (as Vice-
Chairman of the Board of Directors and executiarteince November 2010). He has also served oNdtienal Institutes of
Health’'s Recombinant DNA Advisory Committee andtiba U.S. Food and Drug Administration BiologicalsRense Modifiers
Advisory Committee.

A Professor of Genetics at Harvard Medical Schoobimost 15 years, Professor Mulligan’s deep keoge in the genetics
field provides the Board with an important undemdiag of the scientific issues that pharmaceutioahpanies face. His
involvement in and connections with the academit r@search communities provide the Board with gumiscientific perspective
and with key access to other scholars and resaarhthe field.

Thomas F. Deuel, M.Dhas served as a director of the Company since 20fiD. Dr. Deuel is currently a Professor of
Molecular and Experimental Medicine and Cell BigtpBirector of the Division of Molecular Oncolog®epartment of Molecular
and Experimental Medicine, and Director of the \tdacBiology Affinity Group at The Scripps Reseatoltitute and has served
such positions since February 2002. In additiom;esil998, Dr. Deuel has served as a Professor diciMe at Harvard Medical
School, where he is currently a Professor Emerfusm 1996 to 2002, Dr. Deuel served as a Dire@ivision of Growth
Regulation at Beth Israel Hospital, Boston, Massaelts and, prior to that, was a Professor of Mediand Biochemistry and the
head of Oncology Services at the Washington Unitye8chool of Medicine, St. Louis, Missouri. Dr. D& is a member of the
Institute of Medicine at the National Academy ofe®ces. Dr. Deuel is also President of the Edwarii&linckrodt Foundation, £
Louis, Missouri. He has served on various editds@drds, including théournal of Clinical InvestigatiomandBlood, and currently
is on the Editorial Board dZurrent Opinion in Hematologgnd Section Editor for Vascular Biology. Dr. Detek served and
continues to serve on numerous scientific advibaards for various companies, including the sdiergidvisory board of ImClone
Systems Incorporated, a publicly-traded biopharm@écal company, during the existence of such b@foin 1988 to 2001). From
July 2007 to November 2008, Dr. Deuel served onltm€s board of directors. Dr. Deuel has earnedynpofessional honors and
awards and holds an M.D. from Columbia Universitg @an A.B. from Princeton University.

Dr. Deuel, a professor at both The Scripps Resdasthute and Harvard Medical School, brings te Board many years of
experience with scientific and medical researchti@darly in the areas of molecular medicine amdaogy. A noted researcher,
Dr. Deuel’s involvement in and connections with #oademic and research communities provide thedBeih a unique scientific
perspective and key access to other scholars aedneghers in the field.

Robert LeBuhn has served as a director of the Company since Adg@®t. Mr. LeBuhn is a private investor and hasext on
a number of corporate and non-profit boards. MBUlen has been a Trustee of the Geraldine R. Dodgadation since 1980. The
Foundation is one of the largest supporters oatkein the state of New Jersey while also funditiggr areas of special interest to
Mrs. Dodge: public issues, secondary educationsaimal welfare. He serves on the Investment Coremitf the Board of the Ne
Jersey Performing Arts Center. Mr. LeBuhn is arestinent advisor to the Sidney E. Frank Foundatioaddition, Mr. LeBuhn is
Founding Trustee of the Board of All Kinds of Mindsnonprofit institute for the understanding of differescin learning in Chap
Hill, North Carolina. Mr. LeBuhn was Chairman (199294) and President (1984-1992) of Investor Irggomal (U.S.), Inc. New
York, a subsidiary of Investor AB of Stockholm, Slea. Investor AB is part of the Wallenberg Groug@afedish companies, the
most notable of which are: ABB, ASTRA-ZENECA, Atl@opco, Scania, Electrolux and L. M. Ericsson. MeEBuhn began his
investment career at Cyrus J. Lawrence & Sons,ew Nork in 1957 and served with the Rothschild lgraup (formerly New
Court Securities Inc.) from 1981-1984. He also aasnvestment advisor to the Sid W. RichardsonfPRriBass interests of Fort
Worth from 1962-1972. Mr. LeBuhn also served onBleard of US Airways, Inc. and its predecessoiras for over 37 years,
retiring in 2002. Mr. LeBuhn is a director of Fifienge, a developer of lightweight advanced compgogérts.
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Mr. LeBuhn’s extensive experience as an investergravided him with a valuable knowledge of the ptew financial issues
faced by entities such as the Company. AppointébdedCompany’s Board of Directors in 1994, Mr. LéBus also the longest-
serving Company director, which enables him to jteva deep institutional knowledge of the Company.

Harold J. Levy has served as a director of the Company since2Dd9. Mr. Levy is Co-President, Co-Chief Executaval Co-
Chief Investment Officer of Iridian Asset ManagemkhC and is responsible for the management of osgitalization value equi
portfolios. Previously, he worked over eleven yees portfolio manager with Arnhold and S. Bleggder, Inc. From 1983 to
1984, he was a research analyst with Lehman Brotkehn Loeb. In addition, from 1979 to 1983, he keal as a research analyst
focusing on venture capital with E.M. Warburg, Risa& Company.

Mr. Levy brings to the Board broad-based experien@sset management, which assists the Boardumder of areas,
particularly capital allocation. In addition, Mrely’s experience as a senior executive provideswitimexperience in the business
and operations decisions faced by the Company.

Robert C. Salisburyhas served as a director of the Company since NI8%.24n 1998, Mr. Salisbury retired from Pharmai
Upjohn, Inc., where he had most recently serveh@astutive Vice President and Chief Financial Offidereviously, Mr. Salisbury
served as Executive Vice President, Finance andf@mancial Officer at The Upjohn Company. Mr.iSkliry first joined The
Upjohn Company in 1974 and over a career of maaa 0 years, he served in various management jpdftance and strategic
planning. Mr. Salisbury also serves as a directéxsterand plc, a publicly- traded supplier of humisssue and human tissue-based
research services. From 1998 to 2007, Mr. Salistuay a director of Viragen, Inc., a publicly-tradadpharmaceutical company.

Mr. Salisbury brings wide-ranging experience toBwoard, including 20 years of corporate servicdwito pharmaceutical
companies. From this experience, Mr. Salisbury igexl an array of skills, specifically in the aredstrategic and financial
planning, which he draws upon in his roles as a berof the Company’s Board of Directors and asiwaitaommittee financial
expert on the Board’s Finance and Audit Committee.

Richard A. Young, Ph.D.has served as a director of the Company since 2pfiD. Dr. Young is a member of the Whitehead
Institute and a Professor of Biology at the Masgaelts Institute of Technology. Dr. Young has baemember of the Whitehead
Institute since 1984. In 2008¢ientific Americamecognized Dr. Young as one of the top 50 leadesgience, technology and
business. His other awards include a Burroughsabiele Scholarship, the Chiron Corporation BiotecbgplResearch Award and
Yale's Wilbur Cross Medal. Dr. Young has serve@dasdvisor t&sciencanagazine, the National Institutes of Health andwhald
Health Organization and received his Ph.D. fromeManhiversity in 1975.

Dr. Young, whose research focuses on the regulafoeyitry that controls gene expression programeeils, brings to the
Board valuable knowledge in disease mechanismstendevelopment of new diagnostics and therapeissinvolvement in and
connections with the academic and research commasimitovide the Board with a unique scientific pextive and with key access
to other scholars and researchers in the field.

There are no family relationships among any ofGoenpany’s directors or executive officers.

Recommendation
The Board of Directors recommends a vote FOR eaclf the nominees named above (Proposal No. 1 on theogy card).
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DIRECTORS’ NOMINATION

Process for Identifying and Evaluating NomineHse Charter of the Governance and Nominating Cotemipecifies the
process for nominating persons for election toBbard. The Committee will solicit nominations faew directors and screen the
of potential new directors submitted to it by otdéectors or any other sources and decide whefieeassistance of a search firm is
needed, and if so, choose the firm. After a revaéwoard candidates and after considering the adviche Chairman of the Board,
the committee will designate which candidatesnif,are to be interviewed. Candidates will be wiewed by the chairman of the
Governance and Nominating Committee, the ChairnfidheoBoard and the Principal Executive Officer amay be interviewed by
other directors of the Company. After the intervieave completed, the committee will recommend ¢oBbard which individuals it
approves as nominees for membership on the Boamle directors standing for re-election are megjuired to participate in an
interview process.

Criteria for Board Membershipl'he Charter of the Governance and Nominating Cotemiioes not set forth the specific
criteria for identifying and recommending new catades to serve as directors; however, candidatgdmanterviewed by the
Governance and Nominating Committee to evaluatéalf®ving, among other qualifications it may deegpropriate:

» experience as a director of another pub-traded corporation, experience in industries ohwgthnologies relevant to t
Company, accounting or financial reporting expereeror such other professional experience thaGthwernance and
Nominating Committee determines qualifies an indlisl for Board service

» candidates’ business judgment and temperamentaégtandards, view of the relative responsibgiti a director and
management, independent thinking, articulate conication and intelligence; ar

 any other factors as the Governance and Nomin&orgmittee deems appropriate, including judgmernl, skversity,
experience with businesses and other organizatiboemparable size, the interplay of the candida¢perience with the
experience of other Board members, and the extemhich the candidate would be a desirable additiaine Board and any
committees of the Boar

Although the Governance and Nominating Committeesdwt have a written diversity policy, it consildiversity of
knowledge, skills and professional experience etofa in evaluating candidates for the Board.

Stockholder Nominee¥he Governance and Nominating Committee will coasigritten proposals from stockholders for
nominees for director. Any such nominations shdxddsubmitted to the Governance and Nominating Cdtaejic/o the Secretary
of the Company, and should include the followinfpimation: (a) all information relating to such niome that is required to be
disclosed pursuant to Regulation 14A under the @essiExchange Act of 1934, as amended (the “EmgkaAct”), (including such
person’s written consent to being named in the psiatement as a nominee and to serving as adiréeected) and the
Company’s Second Amended and Restated-Bylawshémames and addresses of the stockholders méildngptnination and the
number of shares of Common Stock that are ownedfingally and of record by such stockholders; (gp@priate biographical
information and a statement as to the qualificatibthe nominee and (d) a statement whether thamesmif elected, intends to
tender an irrevocable resignation effective upahsuerson’s failure to receive the required vosewdl be provided by candidates
nominated by the Board, in accordance with the 8saesignation policy described below. The Compsa®8econd Amended and
Restated By-Laws require that this information dtidne submitted not less than 120 days prior tcatir@versary date of the
immediately preceding annual meeting of stockhaldEhe manner in which the committee evaluatesnpialedirectors will be the
same for candidates recommended by the stockhdddm candidates recommended by others.

Majority Voting for Directors and Board Resignati®olicy. On March 11, 2011, the Board approved and adope&écond
Amended and Restated By-Laws to implement majeatyng for election of directors in uncontestedcéins. Commencing with
the Annual Meeting, in an
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uncontested election of directors (i.e., an electibiere the only nominees are those recommendéueligoard), each member of
the Board will be elected only if the votes casttfe director exceed the votes cast against tieetdr, rather than by plurality
voting. Plurality voting is retained for contestdctions. In addition, the Board also adopted arB&esignation Policy in
furtherance of the majority voting principles refied in the Second Amended and Restated By-Lawdetthis policy, in
uncontested elections, a director nominee who doeseceive the required votes for election orlestion is expected to tender his
or her resignation to the Board. In addition, tleagl will only nominate for election or re-electicandidates who agree to tender
resignations if they fail to receive the requirerdes. The resignation tendered by a nominee widifiective automatically on the
60th day following the annual meeting at which tloeninee failed to receive the required vote, unlksBoard decides to suspend
the resignation for so long as the Board determtin@ssuch resignation would cause the Board omeiti@es thereof to fail to
comply with Enzon’s bylaws, the Delaware Generalgdoation Law, the listing requirements of The Nag&tock Market LLC or
any regulation promulgated by the Securities anchBrge Commission. Enzon will publicly disclose Bward’'s determination
regarding suspension of the tendered resignatidrttenrationale behind the decision.

DIRECTORS’ COMPENSATION

2007 Outside Director Compensation Plan

In March 2007, the Board adopted a compensatiamfolanon-employee directors effective April 1, Z0OQnder the 2007
Outside Director Compensation Plan, each employee director received an annual grant of stgtions on the first trading day
the calendar year with a Black-Scholes value of @ (the “2007 Plan Annual Option Grant”) and anual grant of restricted
stock units settled in shares of Common Stock erfitkt trading day after June 30 of each calegdar with a value of $75,000
(the “2007 Plan Annual Restricted Stock Grant”)e3é grants were made under the Company’s 2001timeetock Plan. The
number of options in each 2007 Plan Annual OptiocanGwas based on its Bla8choles value and had at an exercise price eq
the closing price of our Common Stock on the dégrant. Each 2007 Plan Annual Option Grant wowddtvin one tranche on the
first anniversary of the date of grant if the réeip director remains on our board on that dateeeQrested, options granted pursuant
to each 2007 Plan Annual Option Grant expire onl@té anniversary of the date of grant. The nuntbshares issued in each 2(
Plan Annual Restricted Stock Grant was equal tq@Xbdivided by the closing price of our CommoncRton the date of grant.
The shares covered by each 2007 Plan Annual Resti&tock Grant would vest in three equal trandmesach of the first three
anniversaries of the date of grant if the recipa@irgctor remains on our board on each such datenlthe election of a new non-
employee director to our Board, such newly eledtieector would receive a grant of stock optiondwétBlack-Scholes value of
$75,000 (the exercise price of which would be equahe closing price of our Common Stock on thiead grant) and a grant of
restricted stock units settled in shares of Com®imtk with a value of $75,000 (the number of shamegred by such grant being
equal to $75,000 divided by the closing price of Gommon Stock on the date of grant) (the “200'hRielcome Grant”). The
options and restricted stock units included in e2@b7 Plan Welcome Grant would vest in three etraaches on each of the first
three anniversaries of the date of grant, if thegpient director remains on the Board on each slath. Furthermore, for the
Chairperson of our Board, if such Chairperson weriean employee of the Company, the value of th®g and restricted stock
units covered by the 2007 Plan Annual Option Grad@7 Plan Annual Restricted Stock Grant and 208i Welcome Grant wou
be twice the amounts mentioned above.

In addition, under the 2007 Outside Director Congagion Plan, each naemployee director received an annual cash retaif
$25,000. Non-employee directors also received ditiadal annual cash retainer of $18,000 for serds chair of the Finance and
Audit Committee, $8,000 for service as chair of @@mmpensation Committee and $5,000 for servicéhas of any other
committee. Non-employee directors received an anfdit annual cash retainer of $8,000 for servicmambers of the Audit and
Finance Committee and an annual cash retainer,6084or each
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other committee on which they served but did naiirchiFurther, each non-employee director was extitb a cash meeting fee of
$2,000 for each meeting of our Board attended regreand $1,000 for each meeting of our Board dééry teleconference and
$1,000 for each committee meeting attended.

2011 Outside Director Compensation Plan

In January 2011, the Governance and Nominating Ctteareviewed director compensation in view ofrayes in the size and
direction of the Company and trends in director pensation at peer group companies. The GovernamtBleminating Committe
recommended changes that would place a greaterasispdn retainer fees and provide a larger pergerdéthe retainer in full-
value equity awards rather than stock options.

In March 2011, the Board adopted a new compensatamfor nonemployee directors, effective April 1, 2011. Unttes 2011
Outside Director Compensation Plan, each employee director receives an annual grant of stptions on the first trading day
the calendar year with a Bla@eholes value of $25,000 and an exercise pricel ¢gjtiae closing price of our Common Stock on
date of grant (the “Annual Option Granfihd an annual grant of restricted stock unitsexkiti shares of Common Stock on the 1
trading day after June 30 of each calendar yedr avitalue of $75,000 (the “Annual Restricted St@cknt”). These grants will be
made under the 2011 Stock Option and Incentive iPlais approved at the Annual Meeting or undez 2001 Incentive Stock Pl:
if the 2011 Stock Option Plan and Incentive Plandsapproved. The Annual Option Grant vests intoaeche on the first
anniversary of the date of grant if the recipieinéctor remains on our board on that date. Onctedesptions granted pursuant to
the Annual Option Grant expire on the 10th anniaer®f the date of grant. The number of sharesibéu the Annual Restricted
Stock Grant will be equal to $75,000 divided by thesing price of our Common Stock on the daterahy The shares covered by
the Annual Restricted Stock Grant vest in threeabétranches on each of the first three anniversariehe date of grant if the
recipient director remains on our board on eaclh siate. Upon the election of a new non-employeecttr to our Board, such
newly elected director will receive a grant of @ptions with a Blackscholes value of $25,000 (the exercise price otiwviill be
equal to the closing price of our Common Stockhmndate of grant) and a grant of restricted stogtssettled in shares of Comn
Stock with a value of $100,000 (the number of shamvered by such grant being equal to $100,00delivby the closing price of
our Common Stock on the date of grant) (the “Weleddnant”). The options and restricted stock umtduded in the Welcome
Grant vest in three equal tranches on each ofittettiree anniversaries of the date of grantyéftecipient director remains on the
Board on each such date. Furthermore, for the @&ison of our Board, if such Chairperson is no¢mployee of the Company, t
value of the options and restricted stock unitseced by the Annual Option Grant, Annual Restricdolck Grant and Welcome
Grant are twice the amounts mentioned above.

In addition, under the 2011 Outside Director Congagion Plan, each naemployee director receives an annual cash retair
$50,000. Non-employee directors also receive aitiaddl annual cash retainer of $18,000 for ser@se&hair of the Finance and
Audit Committee and $8,000 for service as chaimf other committee. Non-employee directors recaivadditional annual cash
retainer of $8,000 for service as members of thdittand Finance Committee, an annual cash retaiin®4,000 for each other
committee on which they serve but do not chair &h@®00 for each committee meeting attended.

Directors who are employees of the Company do ex#tive compensation for their service on our Badtdirectors.

Total Director Compensation

A summary of compensation paid to each of the Cawigairectors during fiscal year ended December2®810 is set forth
below. Jeffrey H. Buchalter, who served as Presjdeénief Executive Officer and a director of ther@many until February 22,
2010, did not receive compensation for his sergit@ur Board of Directors.
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DIRECTOR COMPENSATION FOR FISCAL YEAR ENDED DECEMBE R 31, 2010

Fees Earned or Stock Option

Name Paid in Cash ($) Awards ($) ©®@ Awards ($) ©® Total ($)
Alexander J. Denner 63,00( 150,01¢ 150,00¢ 363,02¢
Rolf A. Classor® 68,00( 75,00¢ 75,00¢ 218,01
Thomas F. Deued 39,51¢ 150,01¢ 75,011  264,54:
Robert LeBuhn 64,00( 75,00¢ 75,00¢  214,01:
Harold J. Levy® — — — —
Victor Micati @ 31,11¢ 75,00¢ 75,004 181,12¢
Richard C. Mulligan 60,00C( 75,00¢ 75,00¢  210,01:
Robert C. Salisbury 75,00( 75,00¢ 75,006  225,01¢
Richard A. Young® 35,51/ 150,01¢ 75,011 260,54

Dollar value of stock awards and option awards showthis table is the aggregate grant date fdirevaf such awards calculated in accordance witBBA
ASC Topic 718. Assumptions used in the calculatamesincluded in Company’s audited financial stasts for the year ended December 31, 2010 included
in the Compan’'s Annual Report on Form -K for the year ended December 31, 2C

As of December 31, 2010, each of our directors tledollowing aggregate number of outstanding ste@ shares of restricted Common Stock and resst
stock units: Dr. Denner: 21,041, Mr. Classon: 16,51r. Deuel: 14,180, Mr. LeBuhn: 10,516, Mr. LeWy:Professor Mulligan: 13,998, Mr. Salisbury: 1%
and Dr. Young: 14,18(

As of December 31, 2010, each of our directors tr@dollowing number of outstanding options: Derer: 59,463, Mr. Classon: 146,467, Dr. Deuel:
17,673, Mr. LeBuhn: 146,467, Mr. Levy: 0, Profesktulligan: 42,676, Mr. Salisbury: 121,467 and Doung: 17,673

Mr. Classon has elected not to stand f-election to the Board at the Annual Meeting andskivice on the Board will end on May 10, 20

Dr. Deuel joined the Board in April 2010. In accande with the Company2007 Outside Director Compensation Plan, Dr. Deageived welcome grants
stock options with a Black-Scholes value of $75,806 restricted stock units settled in shares ah@on Stock with a value of $75,000, upon joining th
Board. In addition, Dr. Deuel received the 2007mPanual Restricted Stock Grant (i.e. a grant sfrieted stock units settled in shares of CommariSt
with a value of $75,000) along with all other di@s, on July 1, 2010 in accordance with the Cong’s 2007 Outside Director Compensation Pol

Mr. Levy has waived all cash and equity compensatiowhich he is entitled in connection with hisvéee on the Boarc

Mr. Micati's tenure on the Board ended on July 2&10. Upon his departure, none of the options stricted stock units he received in 2010 were \katel
those grants were terminated accordin

Dr. Young joined the Board in April 2010. In accante with the Company’s 2007 Outside Director Camspé&on Plan, Dr. Young received welcome grants
of stock options with a Black-Scholes value of $D8, and restricted stock units settled in sharéSomfimon Stock with a value of $75,000, upon joirting
Board. In addition, Dr. Young received the 2007nPAamnual Restricted Stock Grant (i.e. a grant efrieted stock units settled in shares of Commarist
with a value of $75,000) along with all other di@s, on July 1, 2010 in accordance with the Cong’s 2007 Outside Director Compensation Pol

Directors’ Stock Ownership Program

The directors’ stock ownership program requireheasche outside directors to own and maintain esaf our Common Stock

with a market value of five times their annual chshrd retainer within five years after the diredirst joins the Board. Currently,
the minimum market value requirement is $250,08presenting five times the $50,000 annual cashdoedainer. The
determination of whether the shares owned by aireneet the current $250,000 minimum market vadggiirement will be bast
on the higher of the highest average trading pfagur Common Stock over any consecutive twentglitig days (after the director
acquires the applicable shares), or the price foaithe Common Stock by the director. For the pagsoof these guidelines the
following will be counted in determining stock owsRip: (1) shares purchased on the open markeshées owned jointly with or
separately by spouse and/or children, (3) sharesran through stock option exercise, (4) restdatock or restricted stock units
and (5) vested and “in the money” unexercised ogtiprovided that the shares underlying such optinay not exceed 50% of the
requirement total. The Board may waive this requeat under certain circumstances.
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CORPORATE GOVERNANCE

Director Independence

All directors meet the listing standards of The ND¥&) Stock Market (“NASDAQ”) for independence. Thelependent
directors of the Board hold at least two execusi@ssions each year at which only the independesittdis are present. In 2010, the
independent directors held seven executive sesdion®enner presided at these executive sessions.

Meetings and Attendance

The Board of Directors held 13 meetings duringfibeal year ended December 31, 2010. Each direttended at least 75%
the total number of meetings held during fiscalry&210 by the Board of Directors and committeethefBoard of Directors of
which such director was a member.

Enzon does not have a policy requiring the directorattend the annual stockholders’ meeting. Haneadl of the Company’s
directors in office at the time of our last annsi@ickholders’ meeting attended that meeting. dixigected that all of our directors
who are nominated for re-election to the Board afifend the Annual Meeting.

Board Leadership Structure

Dr. Denner became Chairman of the Board in July92&d Professor Mulligan became Vice-Chairman efBbard in March
2011. Maintaining separation of the Chairman antEMChairman positions from the Principal Executdféicer position allows the
Principal Executive Officer to focus on setting #teategic direction of the Company and the dagagpleadership and performance
of the Company, while the Chairman and Vice-Chairriead the Board in its role of providing advicedad overseeing the
performance of, the Principal Executive OfficereTBoard believes that while there is no single beganizational model that is t
most effective in all circumstances, the stockhidtimterests are best served by allowing the Boanetain the flexibility to
determine the optimal organizational structuretiier Company at a given time. The members of thedpassess considerable
experience and unique knowledge of the challengdpportunities that the Company faces and atteeibest position to evaluate
the needs of the Company and how to best orgamézeapabilities of the directors and managementdet those needs. Currently,
the Board believes that an independent Chairman/aedChairman best serves the Company’s needs.

Communications with Directors

Stockholders may communicate directly with the cives. All communications should be sent in carthefSecretary of Enzon
at Enzon’s address and should prominently indioatthe outside of the envelope that it is intenfdedhe Board of Directors, for a
specific non-employee director or a particular cdttea of the Board. If no director is specifiede tommunication will be
forwarded to the entire Board.

Standing Committees of the Board of Directors

The Board of Directors currently has the followstgnding committees: Finance and Audit Committemm@ensation
Committee, Governance and Nominating Committeetattutive Committee.

Finance and Audit Committe€he Finance and Audit Committee currently consi$tslr. Salisbury (Chairman) and Messrs.
Classon and LeBuhn. Mr. Classon has elected rsiatal for reelection to the Board at the Annual Meeting. ThealRce and Aud
Committee is independent as defined by NASDAQrgstandards, and Messrs. Salisbury, Classon aBdHreeach satisfy the
definition of audit committee financial expert agermined by the Securities and Exchange Commigtient'SEC”). The primary
purpose of the Finance and Audit Committee is isaghe Board of Directors in its oversight resgibilities by monitoring the
integrity of the Company’s financial reporting pess and financial statements, the systems of @teontrols and controls
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over financial reporting, the compliance by the @amy with legal and regulatory requirements, amdpdrformance and
independence of the Company’s independent accagnfBime committee meets periodically with managdrteoonsider the
adequacy of the Company’s internal controls anditiacial reporting process. It also discussesdimaatters with the Company’s
independent accountants. The committee review$&imamcial statements and discusses them with manegeand the independent
accountants before those financial statementsladeviiith the SEC. The charter of the Finance andifCommittee may be found
on our website at www.enzon.carnfhe Finance and Audit Committee held seven meegtituring the fiscal year ended December
31, 2010.

Compensation CommitteEhe Compensation Committee currently consists aofGhkasson (Chairman), Mr. Levy, Dr. Deuel
and Dr. Young. Mr. Classon has elected not to stande-election to the Board at the Annual MeetiBgch member of the
Compensation Committee is independent as definddAFDAQ listing standards. The primary duties aesponsibilities of the
Compensation Committee are to oversee our ovasaipensation structure, policies and programs, asdss whether our
compensation structure establishes appropriataiives for management and employees, to admirmisteincentive-compensation
and equity-based compensation plans, to reviewagpdove corporate goals and objectives relevatitde@ompensation of our
Principal Executive Officer and set the compensatibother executive officers based upon the recendation of the Principal
Executive Officer, and to review and recommend @ymlent agreements and severance arrangementshfor sfficers, including
change of control provisions, plans or agreememmng other things. The Compensation Committee agedggate any of the duti
specified in its charter to a subcommittee of tlen@ensation Committee consisting of not less thanmembers of the committee.

Until February 22, 2010, Mr. Buchalter was the Camys Chief Executive Officer. In such capacity,donducted
performance reviews of members of executive managéand made recommendations to the Compensatiomiiitee on
compensation, including salary increases, bonusg&quity grants, based on his assessment of dinednal’s performance as
measured against that individual’s targeted perémme goals. Following Mr. Buchalter's departure, el Campo, in his capacity
as Chief Operating Officer and Principal Execut®#icer conducted performance reviews of membermxefcutive management
and made recommendations to the Compensation Césenoih compensation, including salary increasas)des and equity gran
based on his assessment of the individual's pedan®a as measured against that individual’s targegefdrmance goals. The
Compensation Committee reviewed these recommemgatidependently and approved, with any modificegih considered
appropriate, the compensation.

The Compensation Committee has the authority &irreat the Company’s expense, such outside cousgetrts and other
advisors as it determines appropriate to assisttite performance of its functions, including sae authority to retain and
terminate any compensation consultant and to apptte consultant’s fees and other retention tefins.Compensation Committee
has retained Mercer, a wholbwned subsidiary of Marsh & McLennan Companies,, lttcassist the Compensation Committee
its responsibilities related to the Company’s exeucompensation programs. Neither Mercer noafitiiates performed services
unrelated to executive compensation that exceeti2d, 300 in 2010.

The charter of the Compensation Committee may bed@n our website at www.enzon.coifhere were four meetings of the
Compensation Committee during the fiscal year edeckmber 31, 2010.

Governance and Nominating Committ&éae Governance and Nominating Committee currertthsists of Professor Mulligan
(Chairman), Dr. Denner and Messrs. Salisbury arBube. Each member of the Governance and Nomin&orgmittee is
independent as defined by NASDAQ listing standafti® committee reviews and sets corporate goveenpolicy and is
responsible for making recommendations to the Bo&Mirectors on organization and procedures, parémce evaluation of the
Board of Directors and individual directors, andmiation of directors. The Governance and Nomimgp@ommittee’s Charter may
be found on our website at www.enzon.cofthere were four meetings of the Governance andih&ting Committee during the
fiscal year ended December 31, 2010.
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The Board’s Role in Risk Oversight

Enzon, like other companies, faces a variety éfstitncluding strategic, operational, liquidityedit, legal and regulatory risks.
The Board oversees risk management primarily thrahg Finance and Audit Committee, which reviewgdfrs policies regardin
risk oversight and management. Risk oversightsigaificant component in all major Board decisiamsl the evaluation of risk is
an important element in the Board’s decisinaking process. In addition, other Board committeegew risks relating to their are
of oversight. For example, the Compensation Conemiteviews risks relating to the Company’s compimsgractices and
policies and believes that the compensation packagards strong performance without encouragingssige risk-taking.

The Company reviews risk on an ongoing basis déadlls of the corporate organization. At leastuaily, management
reviews its risk management activities with thedfice and Audit Committee, and the Chairman of thariee and Audit
Committee provides updates to the full Board. Tlead believes that its current leadership strudsio®nducive to the risk
oversight process.

Code of Conduct

The Board of Directors has adopted a Code of Cdritiat is applicable to all of our directors, offis and employees. Any
material changes made to the Code of Conduct omnamers granted to any of our directors and exeeutfficers will be publicly
disclosed on our website at www.enzon.oeithin four business days of such material changsaiver. A copy of our Code of
Conduct is available on the Corporate Governange paour website at www.enzon.camupon request, without charge, by
contacting our Investor Relations Department blirga(908) 541-8777 or through an e-mail requesht@stor@enzon.com.

Compensation Committee Interlocks and Insider Paritipation

No member of our Compensation Committee was apeaffir employee of the Company during the lasafigear, was
formerly an officer of the Company, or had any tielaship requiring disclosure by us under Iltem é0Regulation S-K under the
Exchange Act.

During the last fiscal year, none of our executifficers served as a member of the compensatiomitiee (or other board
committee performing equivalent functions or, ie ibsence of any such committee, the entire Bddbirectors) of another entit
one of whose executive officers served on our Caorsgiion Committee or on our Board of Directors, aade of our executive
officers served as a director of another entityg ohwhose executive officers served on our Comgitias Committee.

BUSINESS EXPERIENCE OF EXECUTIVE OFFICERS

Set forth below is certain information regarding txecutive officers of the Company who do not sem the Board of
Directors.

Ralph del Campo, age 59, has served as Chief Operating OfficefPaimtipal Executive Officer of the Company since
February 2010. Mr. del Campo previously servedraoB’'s Executive Vice President, Technical Operetifsom April 2005 to
February 2010; and Senior Vice President, Techiarations from October 2002 to April 2005. Ptmjoining Enzon, Mr. del
Campo was Senior Vice President of North Americai@fions for Elan Corporation, plc from May 2000eptember 2002; Vice
President, Technical Operations, at The Liposome f@om 1994 to 2000; Senior Vice President, TecahDperations, Melville
Biologics from 1993 to 1994; Vice President, Faieiti & Corporate Administration, Bristol Myers Sghiwhere he held various
other senior operations position from 1977 to 1993 was employed by Schering Plough from 1974 @719

Paul S. Davit, age 56, has served as the Company’s Executive Rfiesident, Human Resources & Administration since
August, 2010. Mr. Davit previously served as Enzdexecutive Vice President, Human Resources fromil 2005 to August,
2010, Senior Vice President, Human
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Resources from January 2004 to April 2005 and Wiesident, Human Resources from March 2002 to da2094. Prior to
joining Enzon, Mr. Davit was an independent hunmesources consultant from September 2001 to Marf&.Z&rom July 1998 t
September 2001, Mr. Davit worked at Caliber Assiesiaa life-science focused executive search anthhuesources consulting
company and he spent over eleven years with RhénéefRc Rorer from October 1986 to May 1998, wheradrved as Vice
President of Human Resources for RPR Gencell, RR@utenc Rorer’s start-up biotechnology divisionl as Vice President of
Human Resources for the North American Pharmagdstitivision. Mr. Davit began his career as a camspéon consultant with
the Hay Group.

Mark Ogden , age 67, has consulted on accounting and finanwters with the Company since October 2005. Qn2Ry
2010, Mr. Ogden assumed the responsibilities oirgcVice President, Finance and Principal Finan©itiicer, while the Company
conducts a search for a permanent Chief FinandfadeD. Prior to his consulting assignment with BnzMr. Ogden was the
Assistant Controller, Financial Reporting for Phaaia, Inc. Mr. Ogden was employed by Pharmaciaitanutedecessor companies
for over 30 years in numerous managerial positinracounting and financial reporting from AprilZZuntil November 2004.
Before joining Pharmacia (The Upjohn Company), ®gden was a partner in the public accounting fifd@znin and Ogden
from April 1969 to April 1973 and employed by Pridéaterhouse from June 1965 to April 1969. Mr. Ogidea recognized expert

in corporate accounting matters and co-authoregegi8l Report of the Financial Standards Boardndigg accounting for
impairments.

Ivan D. Horak, M.D., the Company’s President of &esh and Development and Chief Scientific Offitendered his
resignation on March 21, 2011, effective April 812.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The Compensation Committee determines all compiemspaid or awarded to our executive officers, uidithg the Named
Executive Officers (as defined below under “HistatiCompensation of our Executive Officers”). Th#dwing discussion
describes the objectives of our compensation prograncluding the philosophy and policies behing pnograms, the elements of
our compensation programs, and the impact of régylaequirements on our compensation decisionspangrams.

Objectives of Our Compensation Program

Compensation Philosophy and Policies

The philosophy of our compensation programs isittaace the Company’s performance and stockholdee vz aligning the
financial interests of our senior managers withsthof our stockholders, while keeping the overmathpensation package
competitive. The compensation package for officeckides a number of components. The combinatidrasé salary, annual
incentives and long-term incentives that we prova@eur executives is designed to be competitivid wiose of comparable
companies and to align executive performance \kighiiterests of our stockholders. The packagesigded to align individual
compensation with the short-term and long-termgrerfince of the Company and is based on the follgwimciples:

 Pay for the achievement of business and stratdgéctives as well as individual strategic, managenaed development
goals.

» Pay competitively, with compensation set at letlets will attract and retain key employe
« Align the compensation of executive officers witle interests of stockholders through eqt

The Compensation Committee focuses on the long-$#raegic objectives of the Company and the needtain unique talent
to achieve those objectives. In addition to revieythe competitive landscape of the biotechnologlstry, the Compensation
Committee carefully considers, through strategalysis, the specific long term needs of the Compargrow stockholder value.
Along those lines, the Compensation Committee ool to monitor its compensation philosophy aneahbjes and will make
changes as appropriate to better position the Coynfma the future.

Compensation Consultant; Compensation Peer Group

Mercer, the outside compensation expert retainetthéy¥ompensation Committee, assists the Compensatmmittee with
determinations concerning compensation levels aimdanour executive officer group. As part of @agagement, Mercer analyzes
data from the group of biotechnology industry comipa and has historically focused on companies gathparable revenues,
therapeutic focus and business model, includinglected subset of companies that are includedeitNtRSDAQ Biotechnology
Index. This group, which we will refer to as theoiipensation Peer Group” in this Compensation Ds&oansand Analysis, is
intended to represent a group of companies agaimsh we believe we compete for talent and stoatdoinvestment. The
Compensation Peer Group is periodically reviewetl ipdated by the Compensation Committee. Additign&lercer has reviewe
and concurred with the selection of companies owtlin the Compensation Peer Group. In 2009, thepgeasation Peer Group
consisted of the following companies: Alkermes, lt@elgene Corporation, Cephalon, Inc., Genta lme@ted, Human Genome
Sciences, Inc., Ligand Pharmaceuticals Incorporadtediarex, Inc., Nektar Therapeutics, NeurocrinesBiences, Inc., OSI
Pharmaceuticals, Inc., PDL BioPharma, Inc., Seprlun, Telik, Inc. and Vertex Pharmaceuticals Inarated.

With the sale of the Company’s specialty pharmacabbusiness in January 2010 to affiliates ofdiggna-tau group (“Sigma-
Tau”) and the reorganization of the Company araauiibtechnology business model, the Compensatien ®e®up was re-
evaluated for a more appropriate mix of comparééeted to market capitalization, platform technédsgand pipeline
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status. With the analysis and advice of Mercer 20 Compensation Peer Group was realigned tastarighe following
companies: Affymax, Inc; ARIAD Pharmaceuticals,.ln&rQule, Inc.; Cell Therapeutics, Inc.; Curis¢InCytoKinetics, Inc.;
Exelixis, Inc.; Idera Pharmaceuticals, Inc.; ImmGemn, Inc.; Infinity Pharmaceuticals, Inc.; Mediatj Inc.; Micromet, Inc.; NPS
Pharmaceuticals, Inc.; Seattle Genetics, Inc.;3ymta Pharmaceuticals Corp. For comparison purptse£ompany’s market
capitalization ranked between the 50th and 75thgrdile of companies comprising the Compensatiar Beoup. The
Compensation Committee generally sets target cosgtiem for the Company’s executive officers betwden50th and 75th
percentiles of compensation paid to similarly sitglaexecutives of the companies comprising the Goreation Peer Group. The
Committee believes that the range between thedtdh75th percentiles provides competitive overathpensation targets to attract
and retain experienced executive talent, drive theiformance and reward the achievement of chgilgngoals.

Components of the Compensation Package

The compensation package for each of the Namedufixedfficers as well as other officers who aremhers of our executi
staff consists of four elements:

* base salary

« annual performan«-based incentiv
« stock incentive programs; ai

* various other benefit:

In addition, our executive officers may have erdérgdo employment agreements with us, and may ktezhto receive change
of control and severance payments, or to partieipabur executive deferred compensation plan. Mpezific information on each
of these elements follows.

There is no pre-established policy or target, ekedyere specified in an employment agreement,Herailocation between
either cash or non-cash or short-term and l@mgy incentive compensation. Rather, the Compems&ommittee determines, anc
its discretion, in consultation with Mercer, thepagpriate level and mix of incentive compensation.

The elements of the compensation package are detdrand allocated with consideration of comparsstanthe Compensatic
Peer Group. Each element of the compensation packad) the allocation of such elements are propbgedanagement and
reviewed and approved by the Compensation Commaéted at the discretion of the Compensation Cotemitin consultation with
Mercer.

Base Salary

The Compensation Committee aims to set base sakdrievels that are competitive with those paideoior executives at
companies included in the Compensation Peer Gitiup.Compensation Committee believes that thisallibw the Company to
attract and retain the executive talent requireldad the Company, since we compete with a largeben of companies in the
biopharmaceutical industry, including large pharewdical companies, for executive talent. Salarfesaviewed annually and in
connection with promotions. The Compensation Pgeuis considered in making salary determinattoredign our pay practices
with other companies in the biotechnology indushingividual job performance is also consideredstiisg salaries. During 2010,
our Principal Executive Officer conducted perforramneviews of members of executive management autimecommendations
to the Compensation Committee on salary, inclugalgry increases, based on his judgment of theitdhl’'s performance, using
the following criteria for evaluation: attainmerftjob accountabilities and functional goals, leatigp qualities, strategic
contribution and adoption of the Company’s corporatlues. The Compensation Committee reviewed tleesgnmendations
independently and approved the annual salary dadydacreases, with any modifications it consideagpropriate based on its o
interaction with executive management and revieaagomplishments. See the discussion in the Cag@avernance
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section above regarding the Compensation Comnfittezdditional disclosure concerning our Princigakcutive Officer’s role in
compensation decisions.

The Compensation Committee reviewed base saldrtbe &nd of the fiscal year ended December 310 201l determined not
to increase salaries for 2011 for Dr. Horak and avit. This determination was based on Compensd&&er Group market data
reviewed by Mercer and the determination that curbase salary levels remained competitive. The bakry for Mr. del Campo
was increased to $462,885 on February 22, 2010 hisgpromotion to Chief Operating Officer and Pijpat Executive Officer. For
additional information regarding the base salardsscal year 2010, see the Summary CompensataireTbelow. The base salar
for the Named Executive Officers, effective Januhr011, are as set forth below (other than forBdichalter, who resigned from
the Company effective February 22, 2010 and Mr.ritao who resigned from the Company effective July223.0). The titles for
each Named Executive Officer are as of Januarp1]12

2010 Base Salary Base Salary Effective
Name and Title of Executive Officer Salary Increase (%) January 1, 2011

Ralph del Campo, Chief Operating Officer and PpatExecutive Officer $462,88¢ 4% $ 481,40(
Ivan D. Horak, President, Research and DevelopaxethiChief Scientific

Officer @ $ 533,66: 0% $ 533,66:
Paul S. Davit, Executive Vice President, Human Resss and

Administration $ 349,83( 0% $ 349,83(
Mark Ogden, Acting Vice President of Finance anddfpal Financial

Officer @ — @

@ Dr. Horak tendered his resignation on March 21,12@ffective April 4, 2011

@ Mr. Ogden is a consultant to the Company and e888S per hour of service pursuant to his consubigigeement with the Company. His total compensation
for the fiscal year ended December 31, 2010 wad $98. Mr. Ogden will remain in a consulting capaeis the acting Principal Financial Officer urtil
permanent Chief Financial Officer is hire

Annual Performance-Based Incentive Compensation

The Company maintains an incentive program thatigdes an opportunity for officers and employeesdm a cash incentive
based upon the Company’s performance and thewithdil performance. The incentive potential isesfiadis a percentage of the
officer's or employee’s base salary and varies dsitpn, and for those officers with employmentesgments will be at least equal
to the percentage required by such employment aggets. Corporate goals are discussed and agrdsctibe Board of Directors
prior to the beginning of a new fiscal year. Indival goals for Named Executive Officers and empdsyare established in
alignment with these overall corporate goals. Iditioh, the Named Executive Officers have spedifitctional goals set at the start
of the fiscal year that are based on businesgieritéctual incentives are calculated at the entheffiscal year based on goal
performance and overall corporate performance.

All executive management had the same corporatis ¢mrathe period covered by this report. The coap® goals were based
operational project milestones and pipeline developt. These targets were developed to be consisténtand promote the
achievement of, the objectives of the Company@atsgic plan and the Compasyocus on developing the pipeline opportunitie:
long-term sustainable growth. Achievement of thggsals is part of the total consideration for mamaget's cash incentive for
2010. The 2010 stated corporate goals includectaicly a key milestone in the Phase Il clinical pamg for PEG-SN38; attaining
proof of principle for the Company’s HIF-1 alphadaBurvivin antagonists; filing an InvestigationadW Drug Application for the
Company’s Androgen Receptor antagonist; attainnogfpof principle for the PEGylation of a small reolile compound; executing
a value-added partnership or strategic alliancecetton of transition services to sigma-tau witbpect to Oncaspar and Adagen
programs; continued improvements in capital stngctind G&A efficiencies; continued maintenance addfinancial controls;
completing the evaluation of, and potential exemubtf, the sale of PEGINTRON royalties; restruatgrfor effective alignment ar
focus as a biotechnology organization; and
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developing a culture of inclusion, participatorynv@nvironment and rewards based on performanc2010 the Company’s
PEGylated SN38 product candidate progressed thrBhgke | studies and advanced into Phase Il. 16,26& Company filed and
received acceptance of an Investigational New Rygjication for its Androgen Receptor antagonisigpam. The Company was
also successful in transferring the improved martufing technology for the next-generation Oncagat Adagen to sigma-tau
and the pivotal clinical study for Oncaspar is welterway. The Company improved its capital stmectith the purchase of $20.5
million of its outstanding convertible debt in 20The Company also made improvements that willtpedy affect its financial
results, including the consolidation of its faddlg and efficiencies in its overall expense stmecprimarily in general and

administrative.

Individual goals and weightings for each participearied, depending on the participant’s positiad areas of responsibility
and the participant’s effect on the Company’s penfince. As with base salary, the evaluation consitithe individual's
performance using the following criteria for evdloa: attainment of job accountabilities and fuootl goals, leadership qualities,
strategic contribution and adoption of the Comparogrporate values. Targets were developed witlexpectation that their
achievement would be attainable but ambitious. Tthese is meaningful risk that targets will notdashieved and payments will r
be made at all or will be made at less than 10084 Uincertainty ensures that any payments undeptioigram are truly
performance-based. Achievement of the individualg@s reviewed in consideration of managementsh ¢gacentive for 2010.

The 2010 individual performance goals for the Nargdcutive Officers were as follows:

Name and Title of Executive Officer

2010 Performance Goals

2010 Achievements

Ralph del Campo
Chief Operating Officer and Principal Execut
Officer

¢ Achievement of 2010 corporate goals.

¢ Achievement of individual functional goals
by the other Named Executive Officers as
specified below in this table.

¢ Complete the evaluation and potential sal
PEGINTRON royalties.

¢ Continued improvements in capital structure
and G&aA efficiencies.

¢ Continue to maintain good financial
controls.

Special Transformational Goal

¢ Restructure the Company around a
biotechnology business model.

« Efforts are ongoing but did not close a
development partnership for an LNA targe
in 2010.

* See individual officer’'s achievements
below.

¢ After thorough evaluation it was
determined not to sell the royalty stream gue
to HCV market volatility.
¢ Achieved greater than 50% reduction In
G&A expenses by year-end.

¢ Realized two major restructurings and
headcount reductions.

« Completed move and consolidation of
employees at the Bridgewater and
Piscataway sites.

¢ Improved Company'’s capital structure
through implementation of the Company’
stock repurchase plans.

¢ Continued to maintain good financial
controls.

—

Ivan D. Horak
President, Research and Development and
Scientific Officer

¢ Achieving a key milestone in the Phase I
clinical program for PEG-SN38.

e Attaining proof of principle for the
Company’s HIF-1 alpha and Survivin
Antagonists.

e Filing an Investigational New Drug
Application for the Company’s Androgen
Receptor Antagonist.

¢ Attain proof of principle for the PEGylation
of a small molecule compound.

< Execution of publications and presentations
plan.

« Enroliment ongoing, but overall delay
completion of clinical programs for PEG-
SN38.

¢ Phase | clinical trial demonstrated target
down modulation of HIF-1 alpha antagonist.
« IND for AR antagonist filed in Septeml]
and accepted by FDA in October.

« PEGylation did not improve activity of
small molecule compound compared to
parent compound, program was terminatéed.
« Two manuscripts were published in
major research journals, and several oraljand
poster presentations were made at
international clinical oncology meetings.

=]
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Name and Title of Executive Officer

2010 Performance Goals

2010 Achievements

Paul S. Davit
Executive Vice President, Human Resources
and Administration

« Restructure for effective alignment and fo
as a biotechnology organization.

« Establish a culture of inclusion, participatory
work environment and rewards based on
performance.

« Consolidate Research & Development
personnel into Piscataway facility.

« Achieve substantial compliance Company-
wide with all policies, regulations and Code of

« Effectively completed downsizing of
sales and marketing group and right-sizing
of G&A staff post-sale of specialty
pharmaceutical business.

« Enhanced overall employee
communication initiatives to improve ope:|1
dialogue and feedback to re-orient corporate
culture.

¢ Completed move and consolidation of




Conduct. employees at the Bridgewater and
Piscataway sites.
e Substantial compliance Company-widg
with all policies, regulations and Code of
Conduct.
« Managed healthcare cost increase for(the
Company below national average without
reducing employee benefits.

Mark Ogden ¢ Complete the evaluation and potential sal e After thorough evaluation it was
Acting Vice President of Finance and Principal PEGINTRON royalties. determined not to sell the royalty stream gue
Financial Officer e Continued improvements in capital structure to HCV market volatility.
and G&A efficiencies. ¢ Improved Company’s capital structure
¢ Continue to maintain good financial through implementation of the Company’s
controls. stock repurchase plans.
¢ Restructure for effective alignment and fo ¢ Achieved greater than 50% reduction In
as a biotechnology organization. G&A expenses by year-end.
* Achieve substantial compliance Company- ¢ Substantial compliance Company-wid¢
wide with all policies, regulations and Code of with all policies, regulations and Code of
Conduct. Conduct.
¢ Continued to maintain good financial
controls.

For 2010, our Principal Executive Officer reviewbd performance goal achievement of members ofudxecmanagement
and made recommendations to the Compensation Cémenoih annual incentive payouts based on attainofeéhé agreed-upon
goals. The Compensation Committee reviewed thagammendations and, with any modifications it coaséd appropriate,
determined and approved the annual incentive paydtie Compensation Committee independently revdeamel recommended t
annual incentive payout and compensation for ouncipral Executive Officer to the entire Board ofr@itors for approval.

The Compensation Committee calculated performamumentives following the fiscal year ended Decen8igr2010, and the
Company paid those performance incentives as détlielow in February 2011.

Actual
Target Cash Cash
Cash Bonus Actual Bonus
Bonus Range Cash Award
Name and Title (as % of (as % of Bonus (as a % of
of Executive Officer base salary) base salary) Award ($) base salary)
Ralph del Campo
Chief Operating Officer and
Principal Executive Officer
Annual Incentive Award 60% 0-120% 166,63¢ 36.0%
Special Transformational Incentive Award 60% 0-120% 277,731 60.0%
Ivan D. Horakw
President, Research and Development and Chief t8iedfficer 60% 0-120% 160,09¢ 30.0%
Paul S. Davit
Executive Vice President, Human Resources and Aigtmation 50% 0-100% 157,42¢ 45.0%
Mark Ogden?
Acting Vice President, Finance and Principal FinahOfficer 0% 0% — 0%
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@ Dr. Horak tendered his resignation on March 21,12@ffective April 4, 2011

@ Mr. Ogden is a consultant to the Company and doeparticipate in our performance incentive awanasyram

For 2011, the Company goals upon which 2011 castniive awards will be based include:

The 2011 individual performance goals for the Nargdcutive Officers are as follows. The titles émch Named Executive

achieving key milestones in the Phase Il clinicalgpams (MCRC and mBC) for Pl-SN38

achieving a key milestone in the Phase I clinicagpam for Androgen Receptor antagon

executing a valti-added partnership or strategic alliar

continued improvements in capital structure and G&f#iciencies;

fully consolidate company into Piscataway s

establish a culture of inclusion and effective dix-making; anc

effectively manage to approved budc

Officer are as of March 1, 2011:

@ Jvan D. Horak, our President of Research and D@t and Chief Scientific Officer, tendered hisigaation on March 21, 2011, effective April 4, 20

@ Mark Ogden, our Acting Vice President, Finance Bridcipal Financial Officer, performs this roleasonsultant to the Company and is not eligible to

Name and Title of Executive Officer®

2011 Performance Goals

Ralph del Campo
Chief Operating Officer and
Principal Executive Officer

Achievement of 2011 corporate goals

Achievement of individual functional goals by tbther
Named Executive Officers

Execution of a value-added partnership or stiateg
alliance

Develop and implement an effective Investor
Relations/Public Relations plan

Achievement of key milestones in the Phase Il chhi
programs (MCRC and mBC) for PEG-SN38
Achievement of key milestone in the Phase | clihica
program for Androgen Receptor antagonist

Paul S. Davit
Executive Vice President, Human Resources and
Administration

Retention of key personnel

Establish a culture of inclusion and effectiveidsn-
making

Fully consolidate Company into Piscataway facility

Continuously strive for 100% compliance with padi]
regulations & code of conduct

Mark Ogden?
Acting Vice President, Finance and Principal Finahc
Officer

Develop and implement an effective Investor
Relations/Public Relations plan

Effectively manage to approved budget
Continuously strive for full compliance with polas,
regulations & code of conduct

Continued improvements in capital structure and G&
efficiencies.

receive performan«+based incentive compensatis
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Stock Incentive Programs

The Compensation Committee believes that stockniinae programs directly link the amounts earneaficers with the
amount of appreciation realized by our stockholdEtmiity-based awards also serve as a criticahtiete incentive. Stock incentive
programs have always been viewed as a major meatdct and retain highly qualified executived &ny personnel and have
always been a major component of the compensatiokage, consistent with practices throughout ttemphceutical and
biotechnology industries. Our stock incentive peogs are structured to encourage key employeesitmoe in our employ and
motivate performance that will meet the long-tenpextations of stockholders. In determining the sifany option or restricted
stock or restricted stock unit award, the Compeosaommittee considers the individumaposition, past performance and poter
the desired retention incentive, and market prastand levels.

The Compensation Committee generally considergraades grants of equity-based awards to executfieeos once a year
coinciding with annual performance reviews. Equigsed awards may also be granted at other tim@wydihie year in connection
with promotions or for new hires or as special perfance awards. Equity-based awards to memberseofitve management have
been made under our 2001 Incentive Stock Plan,iRdpposal No. 2 is approved by our stockholdesi#i,be made under the 20:
Stock Option and Incentive Plan. Options are gimiigh the exercise price equal to the last repbstge price of our Common
Stock on the date of grant and expire ten yeaes #fe date of the grant. Vesting on most equitsebdeawards occurs over a three to
four year period, which is designed to encouragent®n. The amount and combination of equity ggsaas well as the vesting
period, is determined by the Compensation Committigte the intention of providing performance indeetand retention.

Other Benefits

Executive officers participate in the Company’s Hoygpe Stock Purchase Plan. The Compensation Coaaittlieves that all
employees should have the opportunity to acquiieaease their holdings of our Common Stock. Uralgr2007 Employee Stock
Purchase Plan, all eligible employees, includingoexive officers, who choose to participate in2087 Employee Stock Purchase
Plan have deductions made by us from their compienst@ purchase our Common Stock semi-annuallivlanch 31 and
September 30 of each year, at a purchase price ®g85% of the reported last sale price of our @@m Stock on either the first
last day of each six-month offering period, whickeis less.

Executive officers participate in the Company’s &) kavings plan, a tax-qualified defined contribatplan for the benefit of
all of our employees, including our executive daffis. The 401(k) savings plan provides for a diganary matching contribution by
the Company.

Executive officers also participate in the Compariykecutive Deferred Compensation Plan that prevédselect group of our
management or highly compensated employees witbghertunity to defer the receipt of certain congaion. The material terms
of this plan are described below under “Executiefddred Compensation Plan.”

Executive officers participate in various medicintal, life, disability and benefit programs thet generally made available
all employees. Certain of our executive officesoaleceive reimbursement for tax and financial pilag services. It has been the
Company’s practice to make additional paymentscazetive officers to make them whole with respediixes incurred in
connection with such reimbursements. However, briary 2009, the Compensation Committee establiahmalicy providing that
the Company shall not make any such additional gaysto executive officers to make them whole wdtpect to taxes incurred
connection with any perquisites.

The Company maintained a limited membership inatehed flight lease program. A chartered flight paovide for more
efficient and productive use of executives’ timecampared to commercial flights. The Company’sgoprovided for independent
director review and approval of the business pwrgoscertain chartered flights. The Company’s pohlso allowed family
members to accompany our executive officers onnessi flights, provided, that the value of family
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member usage is reported according to Internal Rev&ervice rules. The Company terminated thisraragn February 2010.

Executive Officer Employment and Separation Agreements

Ralph del Campo

In May 2004, we entered into an amended and ressaecrance agreement with Mr. del Campo, thalrigrm of which
expired on December 31, 2004, with an automatiewe for an additional twelve months in Januargath year, unless the
Company provides notice of non-renewal by SepterBbef the preceding year. Notwithstanding suclicedty the Company not
to extend, in the event that there occurs, dutiregtérm, a change in control (as defined in Mr.Ckeinpo’s amended and restated
severance agreement), the agreement shall theimgerm effect for a period of twelve months beyahe date of such change of
control. The severance agreement was further andendéovember 2007 and then again in June 20106viatig Mr. del Campo’s
appointment as Chief Operating Officer and Prinicipaecutive Officer in February 2010.

Under the amended agreement, if we experiencerggehaf control (as defined in Mr. del Campo’s anmezhdnd restated
severance agreement, as amended) and Mr. del Campployment is terminated without cause (as définér. del Campo’s
amended and restated severance agreement, as anenfite good reason (as defined in Mr. del Cam@ohended and restated
severance agreement, as amended) within the pssindchencing 90 days before such change of contebeading one year after
the change of control, Mr. del Campo will be egtitto receive: (i) a cash payment equal to any idripese salary through the date
of termination, (ii) a cash payment equal to anated portion of the target bonus which would bgaée for the fiscal year during
which such termination occurs, (iii) a cash payneial to two times the sum of his annual baseysalad the target bonus which
would be payable for the fiscal year in which stetmination occurs, (iv) any deferred compensatioather unpaid amounts and
benefits earned and vested prior to terminationggimbursement for any medical and dental covesagé@able to Mr. del Campo
and any family member for a period of up to 18 rhgrmtommencing on the date of termination, (vipalions to acquire shares of
Company Common Stock shall fully vest prior to #ffective date of the change in control, and anyoog not exercised prior to
the effective date of the change in control stelntinate as of the effective date, and (vii) alirels of restricted stock and/or
restricted stock units will fully vest. In additipii Mr. del Campo is terminated without cause asigns for good reason other than
in connection with a change of control, Mr. del Ganwill be entitled to receive: (i) a cash paymequial to any unpaid base salary
through the date of termination, (ii) a cash paynegjual to a pro rated portion of the target bomhih would be payable for the
fiscal year during which such termination occuii§, & cash payment equal to the sum of his anbaak salary and the target bonus
which would be payable for the fiscal year in whetkth termination occurs, (iv) any deferred compgas or other unpaid amou
and benefits earned and vested prior to terminaigrreimbursement for any medical and dental cage available to Mr. del
Campo and any family member for a period of up8aronths commencing on the date of termination(aidutplacement
assistance.

Paul S. Davit

In May 2004, we entered into an amended and ressatecrance agreement with Mr. Davit, the inigafri of which expired on
December 31, 2004, with an automatic renewal foadditional twelve months in January of each yealess the Company
provides notice of non-renewal by September 3Gefareceding year. Notwithstanding such noticeheyGompany not to extend,
in the event that there occurs, during the terohange in control (as defined in Mr. Davit's amehded restated severance
agreement), the agreement shall then continudétegbr a period of twelve months beyond the adtsuch change of control. The
severance agreement was further amended in Novezab&t

Under the amended agreement, if we experiencerayehaf control and Mr. Davit’'s employment is teratied without cause
(as defined in Mr. Davit's amended and restateeisece
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agreement, as amended) or for good reason (asdefirMr. Davit's amended and restated severaneseatent, as amended)
within the period commencing 90 days before suangke of control and ending one year after the obafigontrol, Mr. Davit will
be entitled to receive: (i) a cash payment equahipunpaid base salary through the date of tetinmg(ii) a cash payment equal to
a pro rated portion of the target bonus which wdaddpayable for the fiscal year during which swaimination occurs, (iii) a cash
payment equal to two times the sum of his annusé lsalary and the target bonus which would be payabthe fiscal year in
which such termination occurs, (iv) any deferrechpensation or other unpaid amounts and benefiteedaand vested prior to
termination, (v) reimbursement for any medical dedtal coverage available to Mr. Davit and any fammiembers for a period of
up to 18 months commencing on the date of ternonativi) all options to acquire shares of Compamyn@on Stock shall fully
vest prior to the effective date of the changedntml, and any options not exercised prior todffective date of the change in
control shall terminate as of the effective datel &ii) all shares of restricted stock and/or tiestd stock units will fully vest.

Resignation of Jeffrey Buchalter

On February 19, 2010, Jeffrey Buchalter resignedjémd reason (as defined in his employment agragras President and
Chief Executive Officer and as a director of thar@any, effective as of February 22, 2010. In lighir. Buchalter’s resignation,
on February 20, 2010, the Board of Directors cikate Executive Committee, comprised of Dr. DenReofessor Mulligan and M
Classon, to serve as a search committee for a éef Executive Officer. On February 22, 2010, the&utive Committee
appointed Mr. del Campo, previously the Company)sdttive Vice President, Technical OperationshasGompany’s Chief
Operating Officer and designated him as Principadative Officer, and appointed Dr. Horak, previgule Company’s Executive
Vice President, Research and Development and Slgiehtific Officer, as the Company’s President esEBarch and Development.

Mr. Buchalter and the Company entered into a Teation Agreement dated May 20, 2010. Pursuant td@ émmination
Agreement, Mr. Buchalter received a lump-sum paytrirethe amount of $3,539,700, certain insuranakfange benefits and full
vesting of his outstanding equity awards, congistih218,621 stock options, 66,667 shares of ettistock and 165,234 restric
stock units, in full and final settlement of hisnti@ctual entitlements.

Resignation of Craig A. Tooman

On July 1, 2010, Craig Tooman tendered his resignats Executive Vice President, Finance and firgdincial Officer,
effective July 23, 2010. Mr. Tooman did not receswsy severance payment or equity accelerationfimection with his separation
from the Company.

Resignation of lvan D. Horak

On March 21, 2011, lvan D. Horak tendered his resign as President of Research and DevelopmenChied Scientific
Officer, effective April 4, 2011. Dr. Horak did no#ceive any severance payment or equity accederaticonnection with his
separation from the Company.

Executive Deferred Compensation Plan

The Company’s Executive Deferred Compensation Ptanides a select group of our management or higbigpensated
employees with the opportunity to defer the recefptertain compensation. To attract and retaintkésnt, the Company needs to
provide programs that are competitive within owtustry. By allowing tax-deferred income growth, exives are incentivized to
remain with the Company long-term, providing mawgity to management. The plan is administered manner that complies
with Section 409A of the Internal Revenue Code.

The Companys obligation for compensation deferred under tlaa jB that of an unfunded and unsecured promipayanone)
in the future to participating eligible employeasaccordance with the terms of the plan from theega assets of the Company, i
those obligations rangari passu
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with other unsecured and unsubordinated indebtedrfeie Company from time to time outstanding.

Each participant may elect to defer under the plaar a portion of his or her base salary andforual cash or equity incentive
compensation that may otherwise be payable omtlagtotherwise vest in a calendar year. In additiom,committee administering
the plan may, in its sole discretion, award norctale deferred compensation credits to a partidipany credit of non-elective
deferred compensation will vest in accordance withschedule determined by the committee and Ibebdited in a manner
consistent with the election last made by the paldi participant.

A participant’s compensation deferrals are creditetthe participant’s account maintained underRltzn. Each participant
allocates his or her account among the deemedtimeas options available under the plan from timére. Amounts credited to
participants’ accounts for each year are adjusie@dirnings or losses based on the deemed investiiions elected by the
participant. We are not obligated to actually irvaasy deferred amounts in those investment optigash participant’s account is
credited on a daily basis with a deemed rate efé@st and/or earnings or losses depending upanikstment performance of the
deemed investment option. Participants can cuyrembose from a list of 12 deemed investment optimfrnvarious asset classes
which are administered by an outside registereddsrdAll deemed investment options, such as monasket, bond, stock or other
mutual funds, are at market interest rates.

A participant’s account will be credited with ancess 401(k) matching credit. The matching cred0% of the value of the
matchable annual deferral for the Plan year whezartatchable annual deferral is that portion odigipant’'s deferral amount for
each plan year which is less than or equal t@%)of total base salary plus annual incentive caraggon for a plan year, minus
the amount contributed by the participant to thenfany’s 401(k) Savings and Investment Plan for whichpégicipant received :
employer matching contribution under that 401(lgrPIThe matchable annual deferral for a plan yiealt be zero if the participant
does not make the maximum deferral eligible foraahing contribution under that 401(k) Plan for fik@n year. A participant’s
right to receive the matching credit vests ovdva year period.

Each participant may generally elect the time aadmer of payment of the deferred compensationhéetection of the
participant, payment of the deferred compensatiag e made in a lump sum or in annual installméltie. time for payment
elected by the participant must be a specific datected at the time of election or the date ofpdagicipant’s separation from
service. In the event of a change in control of@oenpany as defined under the plan, payments withade in the form of a lump
sum.

The deferred compensation is not subject to rediemgh whole or in part, prior to the individuahyment dates selected by
participants, except that participants may withdedvor a portion of the value of their plan acctsuander certain specified
circumstances and certain mandatory lump sum bligidns may be made. We reserve the right to areierminate the plan at
any time, provided that, except as otherwise preich the plan, no amendment can decrease theitseioed participant on
compensation deferred prior to the date of the aimemt without the consent of the participant.

Share Ownership Guidelines for Senior Management

The Board of Directors approved share ownershiggimes for our senior management. These guidetireapplicable to our
Principal Executive Officer, executive officers aotther Vice President level employees. Under tlaesbwnership guidelines,
members of senior management are encouraged to@eaa maintain share holdings in our Common Sto@mounts expressed
as a multiple of base salary. The guidelines pmfid a four-year window within which the share @sghip level is to be achieved.
These ownership guidelines are designed to fuetlign executive ownership, long-term strategic kinng and compensation
programs to our performance and the interests o§tmekholders.
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The following multiples of base salary apply:

« three times base salary for the Principal Execufiffecer; and

* two times base salary for other executive offi@rd Vice President level employ
The following will be counted in determining shanenership:

« shares purchased on the open mal

* shares owned jointly with or separately by spous#ar children

shares held by the individual in the Comg’s 401(k) plan

restricted stock or restricted stock un

vested anc‘in the mone” unexercised options, provided that these sharesnoiagxceed 50% of the requirement total;

shares purchased pursuant to the Com’s 2007 Employee Stock Purchase Plan or other em@lpyrchase plan

Impact of Tax and Accounting Treatment on Compensation

The accounting and tax treatment of compensatioemgdly has not been a factor in determining thewms of compensation
for our executive officers. However, the Compemsattommittee and management have considered tbermstorg and tax impact
of various program designs to balance the poteotist to the Company with the benefit/value togkecutive.

The Company seeks to maximize the deductibilitytdorpurposes of all elements of compensation.i@ed62(m) of the
Internal Revenue Code limits the deductibility federal income taxes of compensation in exces4 afiflion paid to a publicly
held company’s chief executive officer and anyhef bther four highest-paid executive officers, @tder “performance-based
compensation.” The Compensation Committee is awhbiiais limitation and considers the effects of 8at162(m) when making
compensation decisions.

Conclusion

We believe our compensation policies and practiee® attracted the best talent available, mairtedit connection to the
Company and align their long-term interests with stockholders.

Historical Compensation of our Executive Officers

The following tables and descriptive materialsfegh information concerning compensation earnadsévices rendered to t
Company by the Company’s Principal Executive Offi¢&incipal Financial Officer and our other exeégaitofficers (including
former executive officers) for fiscal year 2010. Vééer to these persons collectively as our “NafErecutive Officers”.
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Summary Compensation Table

Non-quuity
Incentive
Stock Option Plan All Other
Name and Principal Salary Awards Awards Compensation Compensation
Position Year ($) ($)® $® $)o ($)® Total ($)
Ralph del Campo 201C 472,03t 288,50¢ — 444,37( 29,98¢  1,234,89°
Chief Operating Officer 200¢ 412,88t — — 125,00( 37,82¢ 575,71
and Principa| Executive Officey 200¢ 412,26: 512,60( — 320,00(¢ 33,18/ 1,278,04¢
Ivan D. Horak 201C 533,66: 326,01( — 160,09¢ 27,58C  1,047,35:
Former President, Research 200¢ 533,66: — — 162,50( 34,02¢ 730,191
and Development and 200¢ 532,85 512,60( — 320,00( 38,872  1,404,32¢
Chief Scientific Officer2
Paul S. Davit 201C 349,83( 162,20z — 157,42« 16,852 686,30¢
Executive Vice President, 200¢ 349,83( — — 75,00(C 17,73C 442 56(
Human Resources and 200¢ 349,52( 93,20( — 140,00¢( 18,94z 601,661
Administration
Mark Ogden 201C — — — — 454,59« 454,59«
Acting Vice President, 200¢ — — — — 330,607 330,607
Finance and Principal 200¢ — — — — 351,00¢ 351,00¢
Financial Officer®
Jeffrey H. Buchalter 201C 147,981 375,001 — — 3,569,55(  4,092,53.
Former President and 200¢ 855,00( — — 375,00( 98,267  1,328,26¢
Chief Executive Officem 200¢ 853,271  1,864,00( — 1,111,50( 178,97«  4,007,74¢
Craig A. Tooman 201C 295,231 — — — 73,55¢ 368,79(
Former Vice President, 200¢ 505,00( — — 137,50( 38,05t 680,55t
Finance and Chief 200¢ 501,28¢ 512,60( — 400,00( 92,99z 1,506,87¢

@

@

(©)

(¢

(©)

®

@

(8

Financial Officer®

Mr. del Campo was appointed as Chief Operatingo®ffand Principal Executive Officer of the Compaffiective February 22, 201

Dr. Horak was appointed as President of ReseardiDamelopment of the Company effective February22d,0 and tendered his resignation on March 21,
2011, effective April 4, 201

Mr. Ogden was appointed as Acting Vice Presideinaice and Principal Financial Officer of the Compeaffective July 8, 2010. Since 2005, Mr. Ogden
has been a consultant to the Comp:

Mr. Buchalter resigned from his position as Presigad Chief Executive Officer and a director af ttompany effective February 22, 20
Mr. Tooman resigned from his position as Vice Rfest, Finance and Chief Financial Officer effectivgy 23, 2010

Dollar value of stock awards and option awards shiwthis table is the aggregate grant date fdirevaf such awards calculated in accordance witBBA
ASC Topic 718. Assumptions used in the calculatemesincluded in the Company’s audited financiatesnents for the year ended December 31, 2010
included in the Annual Report on Form-K for the fiscal year ended December 31, 2(

Includes cash bonus paymer
All Other Compensation for the years ended Decer@beR010, 2009 and 2008 includ

For Mr. del Campo, matching contribution to exeeertileferred compensation plan of $10,027, $14,687$42,137 for 2010, 2009 and 2008, respectively,
matching contribution to 401(k) plan of $7,350,35Q and $6,900 for 2010, 2009 and 2008, respegfidedcount to market price for purchases under
Employee Stock Purchase Plan of $5,111, $8,34154ri®3 for 2010, 2009 and 2008, respectively, tap@ration and financial planning fees of $7,500,
$7,500 and $7,800 for 2010, 2009 and 2008, respdytiand tax mak-whole payments of $0, $0 and $2,154 for 2010, 20092008, respectivel

For Dr. Horak, matching contribution to executivefetred compensation plan of $13,730, $19,101 48¢891 for 2010, 2009 and 2008, respectively,
matching contribution to 401(k) plan of $7,350,35Q and $6,900 for 2010, 2009 and 2008, respegfidedcount to market price for purchases under
Employee Stock Purchase Plan of $0, $0 and $1@03010, 2009 and 2008, respectively, tax prepanand financial planning fees of $6,500, $7,57d@ an
$7,450 for 2010, 2009 and 2008, respectively ardrake-whole payments of $0, $0 and $2,728 for 2010, 20692008, respectivel
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For Mr. Davit, matching contribution to executivefdrred compensation plan of $5,395, $7,578 and887for 2010, 2009 and 2008, respectively, matching
contribution to 401(k) plan of $7,350, $7,350 a6d®0 for 2010, 2009 and 2008, respectively, andadint to market price for purchases under Employee
Stock Purchase Plan of $4,107, $2,802 and $4,2580fb0, 2009 and 2008, respective

For Mr. Ogden, all compensation represents the atsqaid to him as a consultant to the CompanysiRunt his consulting agreement with the Company,
Mr. Ogden earns $325 per hour of service. It iseesgd that Mr. Ogden will remain in a consultingaeity as the acting Principal Financial OfficetiLia
permanent Chief Financial Officer is hire

For Mr. Buchalter, a lump sum cash payment of $8,B30 upon his resignation in 2010, matching cbotion to executive deferred compensation plan of
$0, $53,474 and $53,573 for 2010, 2009 and 208peetively, matching contribution to 401(k) plan$df350, $7,350 and $6,900 for 2010, 2009 and 2008,
respectively, tax preparation and financial plagrfiees of $7,500, $10,000 and $41,268 for 2010920@ 2008, respectively, premium for life and by
insurance of $15,000, $15,000 and $21,923 for 2RQ09 and 2008, respectively, use of company leasedhft of $0, $12,443 and $23,261 for 2010, 2009
and 2008, respectively, use of company automobitedsiver of $0, $0 and $4,011 for 2010, 2009 a@@&? respectively and tax make- whole payments of
$0, $0 and $28,038 for 2010, 2009 and 2008, reisdetin addition, in connection with his resigiat, Mr. Buchalter received full vesting of his
outstanding equity awards, consisting of 218,6@tksbptions, 66,667 shares of restricted stockl&%j234 restricted stock uni

For Mr. Tooman, $58,790 upon his departure from@benpany representing accrued but unused vacagigs chatching contribution to executive deferred
compensation plan of $0, $19,800 and $21,250 f&02R009 and 2008, respectively, matching contidiouio 401 (k) plan of $7,350, $7,350 and $6,900 for
2010, 2009 and 2008, respectively, discount to etgwkice for purchases under Employee Stock Puech& of $0, $2,088 and $9,076 for 2010, 2009 and
2008, respectively, tax preparation and finandiahping fees of $7,500, $7,500 and $34,308 for 22009 and 2008, respectively and tax make-whole
payments of $0, $0 and $21,458 for 2010, 2009 &8 2respectively

Grants of Plan-Based Awards in Last Fiscal Year

The following table shows the equity and non-eqaitsards granted to the Named Executive Officersundr equity and non-
equity incentive plans as well all other stock aption awards during the fiscal year ended Decer@lbe2010.

GRANTS OF PLAN-BASED AWARDS IN FISCAL YEAR ENDED DE CEMBER 31, 2010

All Other All O_ther Grant
Estimated Future Payouts Under Non- Estimated Future Payouts A\?vgjr‘ijl;: ACJ\P;:%Z: Egitre
Equity Under Equity Incentive Number of Number of  Value of
Incentive Plan Awards® Plan Awards Shares of  Securities  Stock and
Stock or  Underlying Option
Grant Threshold Target Maximum  Threshold Target Maximum Units Options Awards
Name Date %) %) %) #) #) #) #H@ #) (%)
Ralph del Campo 1/27/1C — 277,731 555,462 — — — 12,665 — 125,00«
9/22/1C — 15,00C 163,50(
Ivan D. Horak 1/27/1C —  320,19¢ 640,39¢ — — — 16,46% — 162,51(
9/22/1C 15,00C 163,50(
Paul S. Davit 1/27/1C — 174,91t 349,83( — — — 7,59¢ — 75,00z
9/22/1C 8,00C 87,20(

Mark L. Ogden — — — — — — — — — —
Jeffrey H. Buchalter 1/27/1C — — — — — — 37,99¢ —  375,00(
Craig A. Tooman — — — — — — — — _ _

@ The actual amounts of the Non-Equity Incentive PAarards paid to our Named Executive Officers areeg®rted in the Summary Compensation Table
column entitled “Non-Equity Incentive Plan Comperma’. For a description of the incentive prograorguant to which these awards were made, please se
“Compensation Discussion and Anal—Components of the Compensation Pac—Annual Performanc-Based Incentive Compensat”.

@ Information relates to restricted stock units geantio our Named Executive Officers in 2010. Alltriesed stock units were granted under the 200&ntize
Stock Plan. The restricted stock units grantedaoudry 27, 2010 vested on January 27, 2011. Thrcted stock units granted on September 22, 2@5D v
on September 22, 2013 if the Named Executive Qffcemployed by the Company on that date, busabgect to acceleration upon achievement of certain
performance milestones determined by the Bc

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information with pest to unexercised options, and restricted stackds and restricted stock
units that have not vested for each of the Namezttke Officers as of December 31, 2010.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 2010
OPTION AWARDS STOCK AWARDS

Equity



Incentive

Plan
) Awards:
Equity Market or
Incentive Payout
Equity Plan Value
Incentive Awards: of
Plan Market Number of  Unearned
Awards: Number of Value of  Unearned Shares,
Number of Number of Number of Shares or Shares or Shares, Units
Securities Securities Securities Units of Units of Units or or Other
Underlying Underlying Underlying Stock Stock Other Rights
Unexercised Unexercised Unexercised Option That Have That Have Rights That
Options Options Unearned Exercise Option Not Vested Not Vested That Have Have Not
(#) #) Options Price Expiration Not Vested Vested ($)
Name Exercisable  Unexercisable (#) ($) Date (#) ($)w #) @
Ralph del Camp® 100,00(¢ — — 18.4C 10/2/201: 16,80C 204,28¢ 16,80C 204,28¢
30,00C — — 14.1¢ 2/6/201¢ 18,334 222,941 18,33¢ 222,941
30,00C — — 15.1¢ 3/26/201: 12,665  154,00¢ 12,665 154,00¢
50,00( — — 6.95 5/12/201¢ 15,00C 182,40( 15,00C 182,40(
50,00C — — 6.97 11/23/201!
78,00( — — 8.04 4/3/201¢€
92,50( — — 7.40 5/18/201¢
225,00( 75,00C 75,00( 8.59 1/17/201"
Ivan D. Horak® 122,90( — — 8.04 4/3/201¢€ 26,48C 321,997 26,48C 321,99
66,50( — — 7.40 5/18/201¢ 18,33¢ 222,941 18,332 222,941
225,00( — — 8.59 1/17/201° 16,465  200,21¢ 16,465 200,21«
— — 15,00C 182,40 15,00C 182,40
75,00( 75,00(
Paul S. Davit» 25,00( — — 42.7¢€ 3/1/201z 12,76C 155,162 12,76C 155,16
25,00( — — 42.7¢€ 3/1/201% 3,334 40,541 3,334 40,541
30,00C — — 23.6€ 8/13/201: 7,59¢ 92,404 7,59¢ 92,404
30,00C — — 14.1¢ 2/6/201¢ 8,00C 97,28( 8,00C 97,28(
30,00C — — 15.1¢ 3/26/201:¢
50,00C — — 6.95 5/12/201¢
50,00C — — 6.97 11/23/201!
59,20( — — 8.04 4/3/201¢€
70,00C — — 7.40 5/18/201¢
75,00( 25,00C 25,00( 8.59 1/17/201"

Mark L. Ogden
Jeffrey H. Buchalter
Craig A. Tooman

@

Calculated by multiplying the number of shares mitsuby $12.16, the closing price of the CommorcEton December 31, 201

@

Of Mr. del Campo’s unvested option awards, 75,00oas vested on January 17, 2011. Of Mr. del Caspavested restricted stock and restricted stock
unit awards, 18,334 shares vested on January 17, 2@,665 shares vested on January 27, 2011; 2¢596d on March 30, 2011; 16,800 shares vested on
April 3, 2011 and 12,500 shares vest on Septenthe2®L3 provided he is employed by the Companyhahdate, which vesting may be accelerated upon
achievement of certain performance milestones aéted by the Boarc

@

Of Dr. Horak’s unvested option awards, 75,000 ativested on January 17, 2011. Of Dr. Horak’s uederestricted stock and restricted stock unit awar
18,334 shares vested on January 17, 2011; 16,468sstested on January 27, 2011; 2,500 vested och\88, 2011; 26,480 shares vested on April 3, 2011
and 12,500 shares vested on September 22, 2018lpddve is employed by the Company on that dateshwresting may be accelerated upon achievement
of certain performance milestones determined byBiberd. Dr. Horak tendered his resignation on M&th2011, effective April 4, 201

(¢

Of Mr. Davit's unvested option awards, 25,000 optizested on January 17, 2011. Of Mr. Davit’s uteasestricted stock and restricted unit award334,
shares vested on January 17, 2011; 7,599 shareshasJanuary 27, 2011; 1,333 vested on MarcB@®D1; 12,760 shares vested on April 3, 2011 an@’
shares vest on September 22, 2013 provided hepboged by the Company on that date, which vestiag bre accelerated upon achievement of certain
performance milestones determined by the Bc

®

Mr. Buchalter resigned from his position as Presidend Chief Executive Officer and a director af thompany effective February 22, 20

®

Mr. Tooman resigned from his position as Vice Rtest, Finance and Chief Financial Officer effectivly 23, 2010



Option Exercises and Stock Vested for Fiscal Yealel December 31, 2010

The following table sets forth the information wittspect to the Named Executive Officers concerojpiipn exercises and
stock vested on an aggregated basis for the fyigzalended December 31, 2010.
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OPTION EXERCISES AND STOCK VESTED FOR FISCAL YEAR E NDED DECEMBER 31, 2010

OPTION AWARDS STOCK AWARDS
Number of Shares Value Realized on Number of Shares Value Realized on
Name Acquired on Exercise (#) Exercise ($) Acquired on Vesting (#) Vesting ($)®

Ralph del Campo — — 49,267 532,06t
Ivan D. Horak 314,20( 2,258,03( 69,527 743,43(
Paul S. Davit — — 22,90¢ 245,73i
Mark L. Ogden — — — —
Jeffrey H. Buchalter 2,703,90( 20,789,311 391,33 3,865,87¢
Craig A. Tooman 601,20( 4,655,37( 59,407 639,47:

@ Calculated by multiplying the number of shares mitauby the closing price of the Compi’s Common Stock on the date of vest

Nonqualified Defined Contribution and Other Nondfietl Deferred Compensation Pla

We provide our executives with the opportunity &edt up to 100% of their regular base salary egmand up to 100% of
annual bonus earnings into our Executive Deferrech@=nsation Plan. The plan also provides for paysneincertain amounts that
would have been contributed by the Company unded0u(k) plan as well as non-elective deferred censation credits, in each
case subject to vesting conditions, as describdikiesn this Proxy Statement.

Contributions are credited within earnings/lossaseal upon the executive’s selection of publiclgéhmutual funds. The
following table summarizes the annual rate of refor the year ended December 31, 2010 for thesitmvent options:

Fidelity Money Market Trust: Retirement Money MarlRortfolio (FRTXX) 0.02%
PIMCO Funds: Total Return Fund; Administrative Gl&hares (PTRAX) 8.57%
PIMCO Funds: Real Return Fund; Administrative Clahares (PARRX) 7.40%
MFS Series Trust I: MFS Value Fund; Class A Sh&#sIAX) 11.41%
Columbia Funds Series Trust: Columbia Large Capirielind; Class A Shares (NEIAX) 14.62%
John Hancock Funds IlI: Rainier Growth Fund; ClasShares (RGROX) 16.5¢%
Janus Investment Fund: Perkins Mid Cap Value FQfaks S Shares (JMVIX) 14.52%
Morgan Stanley Mid Cap Growth Fund; Class A Shé@ESRAX) 32.3¢%
Goldman Sachs Trust: Goldman Sachs Small Cap \ralud; Class A Shares (GSSMX) 25.8¢%
Royce Fund: Royce Value Plus Fund; Service ClasseéSHRYVPX) 19.7C%
MFS Series Trust X: MFS International Value Funthss R3 Shares (MINGX) 9.14%
EuroPacific Growth Fund; Class R-3 Shares (RERCX) 9.07%

The following table sets forth the information wrgspect to the Named Executive Officers concernomgpensation deferred
under our Executive Deferred Compensation Plathi@ffiscal year ended December 31, 2010.

NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL YEAR ENDED DECEMBER 31, 2010

Executive Registrant Aggregate Aggregate Aggregate

Contributions in Contributions in Earnings in Withdrawals/ Balance at
Name Last FY ($) @ Last FY ($) ® Last FY ($) Distributions ($) Last FYE ($) ©
Ralph del Campo 18,75( 10,027 9,194 — 665,40:
Ivan D. Horak 40,00( 13,73C 21,24¢ 20,12¢ 135,92¢
Paul S. Davit 107,46¢ 5,39t 27,45¢ 43,09¢ 462,051
Mark L. Ogden — — — — —
Jeffrey H. Buchalter 305,91 — 45,74¢ 1,441,65: 799,75¢
Craig A. Tooman — — 4,127 — 82,21¢

@ Reflects deferrals of salary and bonus paymentsathee accrued under the Executive Deferred CongtiemsPlan during 2010. Salary and bonus amounts
are disclosed in the Summary Compensation Tablenthé year 201(

®) Represents Company matching amounts based upouatiweecontributions in accordance with guidelinesler our Executive Deferred Compensation Plan.
These amounts are disclosed in the Summary Comiam3able under All Other Compensation in 20

© Reflects employee and employer contributions thattbeen reflected in the Summary CompensatioreTiatthis Proxy Statement for 2010 and the prev
years described therei
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Named Executive Officer 2010 (%) Previous Years ($) Total ($)

Ralph del Campo 28,771 80,32( 109,097
Ivan D. Horak 53,73( 158,99: 212,72z
Paul S. Davit 112,861 312,79: 425,65¢
Mark L. Ogden — — —
Jeffrey H. Buchalter 305,91: 2,595,11: 2,901,02¢
Craig A. Tooman — 123,15( 123,15(

Upon election to defer income, the individual maisb elect distribution timing and form of paymdbistributions may be
made upon separation from service, disability, ldegttange in control or a specified date. Formdigtfibution permissible under
the plan include lump sum and annual installmewé&s a period of up to ten years or in the evergrofinforeseeable financial
hardship.

See “Compensation Discussion and Analysis—ExecDigferred Compensation Plan” for a discussion eftérms of our
Executive Deferred Compensation Plan.

Certain Payments to Mr. Buchalter

Mr. Buchalter and the Company entered into a Teation Agreement dated May 20, 2010. Pursuant td@ émmination
Agreement, Mr. Buchalter received a lump-sum paytrirethe amount of $3,539,700, certain insuranakfange benefits and full
vesting of his outstanding equity awards, congjstih218,621 stock options, 66,667 shares of msettistock and 165,234 restric
stock units, in full and final settlement of hisntactual entitlements.

Potential Payments Upon Termination or Changein Control

The potential termination and change in controkted payments described below were calculateddardance with the terms
of the individual's employment agreements with esaibed above under “Executive Officer Agreemeritsaccordance with SE
rules, the amounts below have all been calculatenf ®ecember 31, 2010 using, where applicable¢htwing price of the Commc
Stock as of such date.

Ralph del Campo

As of December 31, 2010, in the absence of a changentrol, the total severance payments that dibalve been due to Mr.
del Campo if his employment had been terminatetowit cause or for good reason as provided in wsraace agreement are
$1,394,519.

As of December 31, 2010, if a change in controlesterhave occurred and his employment had beennated without cause
or for good reason as provided in his severanceeagent, the total payments that would have beenadii. del Campo are cash
payments totaling $2,105,108, and 75,000 stoclonpti18,334 shares of restricted stock and 44 d&%icted stock units having a
value of $912,000, $222,941 and $540,694, respalgtiwould have become vested.

Ivan D. Horak

As of December 31, 2010, in the absence of a chiangentrol, the total severance payments that dibave been due to Dr.
Horak if his employment had been terminated withaautse or for good reason as provided in his emnpdoy agreement are cash
payments totaling $1,244,440, and 75,000 stocloopti18,334 shares of restricted stock and 57 @dicted stock units, having a
value of $912,000, $222,941 and $704,611, respalgtiwould have become vested.

As of December 31, 2010, if a change in controlesterhave occurred and his employment had beernnated without cause
or for good reason as provided in his employmergéegent, the total payments that would have beert@Dr. Horak are cash
payments totaling $2,105,423, and 75,000 stoclonptil8,334 shares of restricted stock and 57 &lficted stock units having a
value of $912,000, $222,941 and $704,611, respgtiwould have become vested.
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On March 21, 2011, lvan D. Horak, tendered hisgrestion as President of Research and DevelopmenChief Scientific
Officer, effective April 4, 2011. Dr. Horak did nogceive any severance payment or equity accederaticonnection with his
separation from the Company.

Paul S. Davit

As of December 31, 2010, if a change in controlesterhave occurred and his employment had beernnated without cause
or for good reason as provided in his severanceengent, the total payments that would have beenaii. Davit are cash
payments totaling $1,308,549, and 25,000 stoclooptB,334 shares of restricted stock and 28,3%6atesl stock units having a
value of $304,000, $40,541 and $344,845, respdgtiwmuld have become vested. Mr. Davit is nottéedito severance if his
employment is terminated without cause or for gagakon absent a change in control.

The Compensation Committee has established a pmayiding that the Company shall not make or eintgr any new
commitments to make any additional payments to wkee officers to make them whole with respectaweis incurred in connectis
with any change in control.

Section 16(a) Beneficial Ownership Reporting Compliance

Ownership of and transactions in the Comparydmmon Stock by executive officers and directdithe Company and owne
of 10% or more of the Comparsybutstanding Common Stock are required to be tegpoo the SEC pursuant to Section 16(a) o
Exchange Act. Based solely on the Company’s reesuch reports and written representations frortagereporting persons,
during the fiscal year ended December 31, 201&ualh reports were filed in a timely manner.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdube Compensation Discussion and Analysis redjliyeltem 402(b)
of Regulation S-K under the Exchange Act with mamagnt, and based on these reviews and discusthenSpmpensation
Committee recommended to the Company’s Board afddirs that the Compensation Discussion and Arshssiincluded in the
Company’s proxy statement for the fiscal year eridedember 31, 2010.

THE COMPENSATION COMMITTEE
Rolf A. Classon, Chairman

Harold J. Levy

Thomas Deuel

Richard Young

TRANSACTIONS WITH RELATED PERSONS

The Board of Directors has adopted a formal writielicy that the Company not enter into any “refgparty
transaction” (defined consistent with Item 404 efgRlation S-K under the Exchange Act) unless tihhafie and Audit Committee
or a comparable committee of disinterested dirscapproves such transaction. No member of the Eeand Audit Committee or
comparable committee shall participate in the nevoe approval of any related party transactionror material amendment thereto
where that member is a related party in that tretima In reviewing and approving any related paransaction or any material
amendment thereto, the Finance and Audit Committe@mparable committee shall satisfy itself thaigis been fully informed as
to the related party’s relationship and interest as to the material facts of the proposed relpéaty transaction or material
amendment, and shall determine that the relatagl fransaction or material amendment thereto istéaihe Company. Since
January 1, 2010, there have been no related partgections.

REPORT OF THE FINANCE AND AUDIT COMMITTEE OF
THE BOARD OF DIRECTORS

The Company’s Finance and Audit Committee consitaree independent members of the Board of Dorscts defined in
Rule 5605(a)(2) of the NASDAQ listing standardse Board of Directors adopted a written chartertfigr Finance and Audit
Committee, a copy of which is available on the Camps website at www.enzon.com

The primary purpose of the Finance and Audit Corgaits to assist the Board of Directors in its sigit responsibilities by
monitoring the integrity of the Company’s financiaporting process and financial statements, tetesys of internal controls and
controls over financial reporting, the compliangetthe Company with legal and regulatory requireragand the performance and
independence of the Company’s independent accogntdanagement of the Company is responsible ®ptieparation,
presentation and integrity of the Company’s finahstatements and for the maintenance of poligiesiaternal controls necessary
to assure compliance with accounting standardsappticable laws and regulations. The independertdwatants are responsible
planning and conducting an audit of the Compangtssolidated financial statements and effectivenéfise Company’s internal
controls over financial reporting, reviews of then@pany’s quarterly financial statements and perfiognsuch other procedures
required by applicable Statements of Auditing Stadd or requested by the Committee. The indepersdeoiuntants audit the
annual financial statements prepared by managememtess an opinion as to whether those finantagments present fairly, in
material respects, the financial position, resoltsperations and cash flows of the Company in @onity with accounting
principles generally accepted in the United Statesdiscuss with us their independence and any othtters they are required to
discuss with us or that they believe should beedhigith us. We oversee these processes, althoughustrely on the information
provided to us and on the representations madednagement and the independent accountants.
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The Finance and Audit Committee has reviewed asdudsed the audited financial statements for Hvalfiyear ended
December 31, 2010 with management. Furthermorerititence and Audit Committee has discussed witlCibrapany’s
independent accountants, KPMG LLP, the mattersireduo be discussed by Statement of Auditing SdaigINo. 61, as amended.
Also, the Finance and Audit Committee has recethedwritten disclosures and letter from KPMG regdiby applicable
requirements of the Public Company Accounting OigétsBoard regarding KPMG’s communications with Gemmittee
concerning independence, and has discussed withKBidh auditing firms independence. Based on these reviews and disos
the Finance and Audit Committee recommended tleahtidited financial statements be included in them@any’s Annual Report
on Form 10-K for the fiscal year ended December2B10, the last fiscal period for filing such refpwith the SEC.

THE FINANCE AND AUDIT COMMITTEE
Robert C. Salisbury, Chairman

Rolf A. Classon

Robert LeBuhn
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatias of March 15, 2011 concerning stock ownershialigfersons known by the
Company to own beneficially more than 5% of thestartding shares of the Company’s voting stock, eaettor, each executive
officer named in the Summary Compensation Tableaindirectors and executive officers of the Compaa a group:

Amount and
Nature of Percentage of
Beneficial Voting Stock
Name and Address of Beneficial Owner or Identity ofroup @ Ownership @ Outstanding @
Alexander J. Denner 45,681@ &
Richard C. Mulligan 28,8940 *
Rolf A. Classon 181,27:© *
Thomas F. Deuel 8,27(™M *
Robert LeBuhn 220,47.® *
Harold J. Levy 6,121,80:® 10.6€%
Robert C. Salisbury 160,60¢19 &
Richard A. Young 8,27(Cun *
Ralph del Campo 893,622 1.54%
Ivan D. Horak 624,23:13) 1.08%
Paul S. Davit 577,33¢14 1.00%
Mark L. Ogden 4,00C *
Group comprised of The Baupost Group, L.L.C., Batp@lue Partners, L.P.-IV, SAK
Corporation and Seth A. Klarman, 10 St. James AgeBuite 1700, Boston, MA 02116 9,065,171 15.7€%

Group comprised of Iridian Asset Management LLC LEQPartners LLC, Iridian Private Business

Value Equity Fund, L.P., Iridian Partners Fund,.l. Renoma Partners LLC, Iridian Charter Ft

L.P., Harold J. Levy and David L. Cohen, 276 Pasa&®RWest, Westport, CT 06880-4704 5,955,26°19 10.37%
Group comprised of Citigroup Global Markets Incitig¢oup Financial Products Inc., Citigroup

Global Markets Holdings Inc. and Citigroup Inc.838reenwich Street, New York, NY 10013

(for Citigroup Global Markets Inc., Citigroup Finaal Products Inc., and Citigroup Global

Markets Holdings Inc.); 399 Park Avenue, New Ydxk; 10043 (for Citigroup Inc.) 4,050,02{an 6.57%
Group comprised of DellaCamera Capital Master Flutdl, DellaCamera Capital Fund, Ltd.,

DellaCamera Capital Management, LLC, Ralph Della@anJr., Andrew Kurtz and Vincent

Spinnato,

c/o Ogier Fiduciary Services (Cayman) Limited, Queggate House,

PO Box 1234, Grand Cayman KY[L08, Cayman Islands (for DellaCamera Capital Masted,

Ltd. and DellaCamera Capital Fund, Ltd.); Threednational Drive, Suite 120, Rye Brook, NY

10573 (for DellaCamera Capital Management, LLC slegsrs. DellaCamera, Kurtz and

Spinnato) 2,878,49:18) 5.01%
Group comprised of Carl C. Icahn and affiliateditésd,

767 Fifth Avenue, 47th Floor, New York, NY 10153 5,804,86:19 10.11%
BlackRock Inc., 40 East 52nd Street, New York, NDO22 3,512,310 6.12%
All Executive Officers and Directors as a group fietsons) 8,874,46.@) 14.86%

" Less than one perce
@ The addresses of all executive officers and diredtsted above is in the care of the Comp:

@ All shares listed are Common Stock. Except as disedl below, none of these shares are subjectis tiggacquire beneficial ownership, as specifieRiile
13d-3(d)(1) under the Exchange Act and the berafasvner has sole voting and investment power,extithp community property laws where applicable. A
persor's beneficial ownership includes unvested sharesstficted Common Stoc
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® Based on 57,435,799 shares of Common Stock which issued and outstanding as of March 15, 2011h Eaare of Common Stock is entitled to one \
The percentage of voting stock outstanding for esiobkholder is calculated by dividing (i) the nwenibf shares of Common Stock deemed to be
beneficially held by such stockholder as of Maréh 2011 by (ii) the sum of (A) the number of shasE€ommon Stock outstanding as of March 15, 2011,



plus (B) the number of shares of Common Stock leuapon exercise of options held by such stocldradehd which were exercisable as of March 15, :
or which will become exercisable within 60 daysaiarch 15, 2011, plus (C) restricted stock unékl by such stockholder which vest within 60 days
after March 15, 2011, plus (D) shares issuable woowersion of 4% Convertible Senior Notes due 20dl8 by such stockholde

Includes 42,681 shares subject to options whiclewegercisable as of March 15, 2011 or which wiltdrae exercisable within 60 days after March 15,
2011.

Includes 25,417 shares subject to options whiclewegercisable as of March 15, 2011 or which wiltdrae exercisable within 60 days after March 15,
2011.

Includes 136,467 shares subject to options whiale wrercisable as of March 15, 2011 or which waié@me exercisable within 60 days after March 15,
2011.

Includes 5,891 shares subject to options which wregcisable as of March 15, 2011 or which willdree exercisable within 60 days after March 15, 2!

Includes 136,467 shares subject to options whiale wrercisable as of March 15, 2011 or which walé@me exercisable within 60 days after March 15,
2011.

Information concerning stock ownership was obtaifiech Amendment No. 3 to the Schedule 13D filedrigian Asset Management LLC (“Iridian”) with
the SEC on January 28, 2011. Mr. Levy is Co-Presjdeo-Chief Executive Officer and Co-Chief Investmh Officer of Iridian and reported shared voting
and dispositive power with respect to 5,955,26 feshaf Common Stock. Mr. Levy may be deemed to fiially own the shares of Common Stock
beneficially owned by Iridian by virtue of his imdct controlling ownership of Iridian and having thower to vote and direct the disposition of sharfe
Common Stock as Co-Chief Investment Officer ofitad Mr. Levy disclaims beneficial ownership of Bughares beneficially owned by Iridian. Mr. Levy
also reported sole voting and dispositive powehwéspect to 166,535 shares of Common Si

Includes 121,467 shares subject to options whiale wrercisable as of March 15, 2011 or which waé@me exercisable within 60 days after March 15,
2011.

Includes 5,891 shares subject to options which wregcisable as of March 15, 2011 or which willdree exercisable within 60 days after March 15, 2!

Includes (i) 730,500 shares subject to options kviiere exercisable as of March 15, 2011 or whidhbecome exercisable within 60 days after March 15
2011 and (ii) 16,800 restricted stock units whibhlsvest within 60 days after March 15, 20

Includes (i) 489,400 shares subject to options kviiere exercisable as of March 15, 2011 or whidhbecome exercisable within 60 days after March 15
2011 and (ii) 26,480 restricted stock units whibhlsvest within 60 days after March 15, 20

Includes (i) 469,200 shares subject to options vhiere exercisable as of March 15, 2011 or whidhbecome exercisable within 60 days after March 15
2011 and (ii) 12,760 restricted stock units whibhlbvest within 60 days after March 15, 20

Information concerning stock ownership was obtaifitech Amendment No. 2 to the Schedule 13G filechwilite SEC on February 11, 2011. The Baupost
Group, L.L.C. (“Baupost”), SAK Corporation (“SAK’and Seth A. Klarman each reported shared votinglegpbsitive power with respect to all 9,065,178
shares of Common Stock and Baupost Value Parthdts]V (“Baupost Value”) reported shared votinglatispositive power with respect to 3,639,618 of
such shares of Common Stock. Baupost is a regisbevestment adviser and acts as an investmensadand general partner to certain investmentédidit
partnerships, including Baupost Value. SAK is tharidger of Baupost. Seth A. Klarman, as the sokettir and sole officer of SAK and a controlling
person of Baupost, may be deemed to have benediwiaérship of the shares of Common Stock beneffjotaiined by Baupost, including securities
purchased on behalf of various investment partigssimcluding Baupost Valu

Information concerning stock ownership was obtaifiech Amendment No. 3 to the Schedule 13D filedrigian with the SEC on January 28, 2011. Iric
and David L. Cohen each reported shared votingdésmbsitive power with respect to 5,955,267 shaféSommon Stock. COLE Partners LLC reported
shared voting and dispositive power with respe&l8,520 of such shares of Common Stock. Iridiavalr Business Value Equity Fund, L.P. reported
shared voting and dispositive power with respe@2b,510 of such shares of Common Stock. Iridiatnees Fund, L.P. reported shared voting and
dispositive power with respect to 92,010 of sucireh of Common Stock. Renoma Partners LLC andahii@iharter Fund, L.P. each reported shared voting
and dispositive power with respect to 24,840 ohssitares of Common Stock. Harold J. Levy reportegies] voting and dispositive power with respect to
all 5,955,267 shares of Common Stock and sole gaird dispositive power with respect to an addéidi©6,535 shares of Common Stc

Information concerning stock ownership was obtaifiech Amendment No. 2 to the Schedule 13G filechwlite SEC on February 4, 2011 (the “Citi 13G”).
Citigroup Inc. reported shared voting and dispesipower with respect to all 4,050,028 shares ah@on Stock. Citigroup Global Markets Inc. reported
shared voting and dispositive power w
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(18

(19

(20

(21,

respect to 4,036,101 of such shares of Common S&itigroup Financial Products Inc. and Citigroufi@l Markets Holdings Inc. each reported shared
voting and dispositive power with respect to 4,036, of such shares of Common Stock. Based on & 35, the Company believes that all shares of
Common Stock reported as beneficially owned areeshaf Common Stock issuable upon conversion oC#vertible Senior Notes due 20:

Information concerning stock ownership was obtaiftech Amendment No. 18 to the Schedule 13D filethwiie SEC on March 4, 2011 by DellaCamera
Capital Master Fund, Ltd., DellaCamera Capital Furd., DellaCamera Capital Management, LLC, Rdl@laCamera, Jr., Andrew Kurtz and Vincent
Spinnato. The foregoing entities and individuajsoréed shared voting and dispositive power witipees to all 2,878,492 share

Information concerning stock ownership was obtaiftech Amendment No. 4 to the Schedule 13D filedwtite SEC on November 18, 2010 by Carl C.
Icahn and various entities affiliated with him. Nitahn and entities affiliated with him have repdrsole voting and dispositive power over all 3,625
shares of Common Stock. In addition, Mr. Icahn antities affiliated with him have reported a lorapeomic exposure to an aggregate of 5,804,863 share
of Common Stock through derivative agreementsC@nner serves as managing director of variousiestitfiliated with Mr. Icahn but is not deemedi®
the beneficial owner of the shares of Common Skl by Mr. Icahn and his affiliate

Information concerning stock ownership was obtaifiech Amendment No. 1 to the Schedule 13G filechwlite SEC on February 4, 2011 by BlackRock
Inc.

Includes (i) 2,162,904 shares subject to optionielvivere exercisable as of March 15, 2011 or whigdhbecome exercisable within 60 days after March
15, 2011 and (ii) 60,798 restricted stock unitsalirghall vest within 60 days after March 15, 2(
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PROPOSAL NO. 2—APPROVAL OF THE 2011 STOCK OPTION AND INCENTIVE PLAN

The Board of Directors believes that stock optiand other stock-based incentive awards can playpartant role in the
success of the Company by encouraging and enablkngmployees, officers, non-employee directorsathdr key persons of the
Company and its subsidiaries upon whose judgmeitiative and efforts the Company largely deperaiglie successful conduct
its business to acquire a proprietary intereshén@ompany. The Board of Directors anticipates phatiding such persons with a
direct stake in the Company will assure a closentification of the interests of such individualghnthose of the Company and its
stockholders, thereby stimulating their effortstbe Company’s behalf and strengthening their désiremain with the Company.

On March 11, 2011 the Board of Directors, uponrdemmendation of the Compensation Committee oBtterd of Director:
(the “Compensation Committee”), adopted the 201EISOption and Incentive Plan (the “2011 Plasi)bject to the approval of t
Company'’s stockholders. The 2011 Plan will replieeCompany’s 2001 Incentive Stock Plan (the “2BGin"), which will
terminate in accordance with its terms in Decen2fdrl. The 2011 Plan provides flexibility to the Gmensation Committee to use
various equity-based incentive awards as compems#idls to motivate the Company’s workforce. Failog approval of the 2011
Plan by the stockholders, the Company will no longake any grants under the 2001 Plan. A copyeROill1 Plan is attached as
Exhibit A to this proxy statement and is incorporated hegineference.

Summary of Material Features
The material features of the 2011 Plan as propased

* The maximum number of shares of common stock tisdaed under the 2011 Plan is 5,000,(

» The award of stock options (both incentive and goakfied options), stock appreciation rights, rieséd stock, restricted
stock units, unrestricted stock, performance shamelscas-based awards is permitte

» Grants of “full-value” awards are deemed for pugmef determining the number of shares availabléutore grants under
the 2011 Plan as an award of greater than one shateck for each such share of stock actuallyestilio the award, the
actual number of shares to be determined at thee dfneach grant based on the share price volatilititiplier as stated in the
then current ISS U.S. Proxy Voting Guidelines. @saf stock options or stock appreciation rights degemed to be an aw:
of one share for each share of common stock sulgjebe award

* Minimum vesting periods are required for grantsesftricted stock, restricted stock units and penorce share awarc
« Any material amendment to the 2011 Plan is sultgeapproval by our stockholders; a
» The term of the 2011 Plan is ten yei

Based solely on the closing price of our commoulsts reported by the NASDAQ on March 15, 2011, $4®er share, and
the maximum number of shares that would have beaitadle for awards as of such date (assumingthiega?011 Plan was effecti
as of such date), the maximum aggregate markegéwdlthe common stock that could potentially beéssunder the 2011 Plan is
$50,700,000. The shares we issue under the 20hwHllebe authorized but unissued shares or shthtsve reacquire. The shares
of common stock underlying any awards that areeftafl, canceled, surrendered or otherwise terntdn@tder than by exercise)
under the 2011 Plan are added back to the shameswhon stock available for issuance under the Zad. Shares of common
stock tendered or held back upon exercise or sgdtié of an award to cover the exercise price afvaard or tax withholding are r
added back to the shares of common stock avaifabiesuance under the 2011 Plan.
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Qualified Performance-Based Compensation under Cod8ection 162(m)

To ensure that certain awards granted under thé PG to a “Covered Employeedq defined in the Internal Revenue Cod
1986 (the “Code”)) qualify as “performance-basethpensation” under Section 162(m) of the Code, fELZPlan provides that the
Compensation Committee may require that the vestirsgich awards be conditioned on the satisfadfgrerformance criteria that
may include any or all of the following: (1) progeein research and development programs, (2) sesflicensing or other business
development efforts, (3) earnings before intettasies, depreciation and amortization, (4) net inedloss) (either before or after
interest, taxes, depreciation and/or amortizati(@))changes in the market price of the Stockséd¢s or revenue, (7) acquisition:
strategic transactions, (8) operating income (lg8€9)cash flow (including, but not limited to, apéing cash flow and free cash
flow), (10) return on capital, assets, equity,rorestment, (11) stockholder returns, (12) returisaes, (13) gross or net profit
levels, (14) productivity, (15) expense, (16) masgi(17) operating efficiency, (18) working capitdl9) earnings (loss) per share of
common stock and (20) sales or market shares, fanftioh may be measured either in absolute ternas@ompared to any
incremental increase or as compared to resultpetagroup. The Compensation Committee will sdteetparticular performance
criteria within 90 days following the commencemeha performance cycle. Subject to adjustmentstock splits and similar
events, the maximum award granted to any one iddalithat is intended to qualify as “performancedshcompensation” under
Section 162(m) of the Code will not exceed 1,000,88ares of common stock for any performance aoteoptions or stock
appreciation rights with respect to no more th&®@,000 shares of common stock may be grantedytoraaindividual during any
calendar year period. If a performance-based aiggpdyable in cash, it cannot exceed $1,500,00&argmerformance cycle.

Summary of the 2011 Plan

The following description of certain features of 011 Plan is intended to be a summary only. Thasary is qualified in its
entirety by the full text of the 2011 Plan thaatsached hereto as Exhibit.A

Plan AdministrationThe 2011 Plan is administered by the Compensatamr@ittee. The Compensation Committee has full
power to select, from among the individuals eligifidr awards, the individuals to whom awards wéldranted, to make any
combination of awards to participants, and to deiee the specific terms and conditions of each dwsubject to the provisions of
the 2011 Plan. The Compensation Committee may dideg our Principal Executive Officer the authptd grant stock options to
employees who are not subject to the reportingather provisions of Section 16 of the Exchange akad not subject to Section 162
(m) of the Code, subject to certain limitations guidelines.

Eligibility. Persons eligible to participate in the 2011 Plalhtvei those full or part-time officers, employeasn-employee
directors and other key persons (including consatdtand prospective officers) of the Company asdutsidiaries as selected from
time to time by the Compensation Committee in iseiktion. Approximately 100 individuals are cuttgreligible to participate in
the 2011 Plan, which includes eight officers and8loyees who are not officers.

Plan Limits. The maximum award of stock options or stock apjatean rights granted to any one individual will reotceed
1,000,000 shares of common stock (subject to adprst for stock splits and similar events) for anjeadar year period. If any
award of restricted stock, restricted stock unitperformance shares granted to an individualtenided to qualify as “performance-
based compensation” under Section 162(m) of theeCibin the maximum award shall not exceed 1,000s88res of common
stock (subject to adjustment for stock splits andlar events) to any one such individual in anyfpenance cycle. If any cash-
based award is intended to qualify as “performaveeed compensation” under Section 162(m) of theeCibeén the maximum
award to be paid in cash in any performance cyeg not exceed $1,500,000.

Effect of Awardskor purposes of determining the number of share®wimon stock available for issuance under the 2011
Plan, the grant of any “full value” award, suchea®stricted stock award, restricted stock unitestnicted stock award or
performance share will be counted as
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greater than one share of stock for each such siiateck actually subject to the award, the actuehber of shares to be
determined at the time of each grant based onhéue rice volatility multiplier as stated in theeh current ISS U.S. Proxy Voting
Guidelines. The grant of any stock option or stapgreciation right will be counted for this purp@seone share from each share of
common stock actually subject to the award.

Stock OptionsThe 2011 Plan permits the granting of (1) optianpurchase common stock intended to qualify asnitioe
stock options under Section 422 of the Code andgfdns that do not so qualify. Options grantederrthe 2011 Plan will be non-
qualified options if they fail to qualify as incérg options or exceed the annual limit on incensiteck options. Incentive stock
options may only be granted to employees of the @& and its subsidiaries. Non-qualified options/ iba granted to any persons
eligible to receive incentive options and to keyspas who are not employees. The option exercise pf each option will be
determined by the Compensation Committee but mapadess than 100% of the fair market value ofatiamon stock on the de
of grant. Fair market value for this purpose wélthe closing price of the shares of common stealeported on NASDAQ on the
date of grant.

The term of each option will be fixed by the Comgation Committee and may not exceed ten years tihendate of grant. The
Compensation Committee will determine at what toanémes each option may be exercised. Options Ioeaypade exercisable in
installments and the exercisability of options nhayaccelerated by the Compensation Committee.rergg unless otherwise
permitted by the Compensation Committee, no oggi@mted under the 2011 Plan is transferable bypptienee other than by will
or by the laws of descent and distribution, andomst may be exercised during the optiosddétime only by the optionee, or by 1
optionee’s legal representative or guardian inctmse of the optionee’s incapacity.

Upon exercise of options, the option exercise pmeest be paid in full either in cash, by certifidbank check or other
instrument acceptable to the Compensation Comnuitéy delivery (or attestation to the ownership}loares of common stock
that are beneficially owned by the optionee fdeast six months or were purchased in the openehagkibject to applicable law,
the exercise price may also be delivered to the famy by a broker pursuant to irrevocable instrungito the broker from the
optionee. In addition, the Compensation Committeg permit non-qualified options to be exercisedhgsi net exercise feature
which reduces the number of shares issued to ttheneg by the number of shares with a fair marlkdte equal to the exercise
price.

To qualify as incentive options, options must naditional federal tax requirements, including 8&000 limit on the value
of shares subject to incentive options that fiestdme exercisable by a participant in any one daleyear.

Stock Appreciation Right¥he Compensation Committee may award stock appi@tiaghts subject to such conditions and
restrictions as the Compensation Committee mayrméte. Stock appreciation rights entitle the resipito shares of common stc
equal to the value of the appreciation in the stareée over the exercise price. The exercise psitke fair market value of the
common stock on the date of grant.

Restricted Stocklhe Compensation Committee may award shares of comstock to participants subject to such conditions
and restrictions as the Compensation Committeedetgrmine. These conditions and restrictions melude the achievement of
certain performance goals (as summarized abovépaodntinued employment with the Company througipecified restricted
period. However, except in the case of retiremeath, disability or a change of control, in themthese awards granted to
employees have a performance-based goal, thectestrperiod will be at least one year, and ingkient these awards granted to
employees have a time-based restriction, the céistniperiod will be at least three years, but gstan occur incrementally over
the three-year period.

Restricted Stock Unit§he Compensation Committee may award restrictezksinits to any participant. Restricted stock units
are ultimately payable in the form of shares of own stock and may be subject to such conditiongesidctions as the
Compensation Committee may determine. These conditind restrictions may include the achievemenedain performance
goals (as
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summarized above) and/or continued employment thithCompany through a specified vesting period. él@w, except in the ca
of retirement, death, disability or a change oftoalnin the event these awards granted to empkbhese a performandmsed goa
the restriction period will be at least one yead & the event these awards granted to employees dntime-based restriction, the
restriction period will be at least three yearg, \msting can occur incrementally over the threaryeeriod. In the Compensation
Committee’s sole discretion, it may permit a p@pant to make an advance election to receive agodf his or her future cash
compensation otherwise due in the form of a reswlistock unit award, subject to the participaotmpliance with the procedures
established by the Compensation Committee andnagents of Section 409A of the Code.

Unrestricted Stock Award3he Compensation Committee may also grant sharesmifnon stock which are free from any
restrictions under the 2011 Plan. Unrestrictedkstoay be granted to any participant in recognitbpast services or other valid
consideration and may be issued in lieu of cashpamsation due to such participant.

Performance Share Awardshe Compensation Committee may grant performanaeeshwards to any participant which en
the recipient to receive shares of common stockupe achievement of certain performance goalsasmarized above) and such
other conditions as the Compensation Committed dbtdrmine. Except in the case of retirement, ldedisability or a change in
control, these awards granted to employees wiletevesting period of at least one year.

Cash-Based Award3he Compensation Committee may grant cash bonusbs the 2011 Plan to participants. The cash
bonuses may be subject to the achievement of ngreaformance goals (as summarized above).

Change of Control Provision¥he 2011 Plan provides that upon the effectivenéss‘sale event” as defined in the 2011 Plan,
except as otherwise provided by the Compensationmiitiee in the award agreement, all stock optiortsstock appreciation rigt
will automatically become fully exercisable, thetréections and conditions on all other awards Wiitte-based vesting conditions or
restrictions shall become fully vested and nonditable and all awards with conditions and restic relating to the attainment of
performance goals may become vested and non-faiofejtunless, in any case, the parties to thees&let agree that such awards
will be assumed or continued by the successoryefitithe parties to the sale event agree thatkstptions, appreciation rights
and/or awards will not be assumed or continuechbysticcessor entity, or that the successor enilityot exchange its own new
awards for the awards under the 2011 Plan withagpjate adjustment as to the number and kind afeshand exercise prices as
such parties shall agree, the 2011 Plan and atanding awards will terminate upon the sale eMarthe event of such terminatic
(i) the Company has the option to make cash paysrtertiolders of stock options and stock appregciaiights, in exchange for
cancellation of these awards, equal to the diffeedretween the sale price and exercise price)addh holder may exercise any
and all outstanding stock options and stock apptieci rights held.

Adjustments for Stock Dividends, Stock Splits, Hie.2011 Plan requires the Compensation Committesake appropriate
adjustments to the number of shares of common dtatlkare subject to the 2011 Plan, to certaintdinm the 2011 Plan, and to any
outstanding awards to reflect stock dividends, ksgdits, extraordinary cash dividends and simghaents.

Tax WithholdingParticipants in the 2011 Plan are responsiblelfeptayment of any federal, state or local taxeisthea
Company is required by law to withhold upon thereise of options or stock appreciation rights astirey of other awards. Subject
to approval by the Compensation Committee, paditip may elect to have the minimum tax withholdibtjgations satisfied by
authorizing the Company to withhold shares of commsimck to be issued pursuant to the exercisesiimnge

Amendments and Terminatiorhe Board may at any time amend or discontinu€€idl Plan and the Compensation
Committee may at any time amend or cancel any and#tg award for the purpose of satisfying changeise law or for any other
lawful purpose. However, no such action may adgisifect any rights under any outstanding awarthauit the holder’s consent.
To the extent required under the rules of NASDAQ), amendments that materially change the terms of
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the 2011 Plan will be subject to approval by oockholders. Amendments shall also be subject toosapby our stockholders if
and to the extent determined by the Compensationritiee to be required by the Code to preservejtiadified status of incentive
options or to ensure that compensation earned uhdé2011 Plan qualifies as performance-based cosapien under Section 162
(m) of the Code.

Effective Date of 2011 Plaithe Board adopted the 2011 Plan on March 11, 28id the 2011 Plan becomes effective on the
date it is approved by stockholders. Awards of iis options may be granted under the 2011 Plgihthe date that is 10 years
from the date of Board approval. No other awardg breagranted under the 2011 Plan after the datesii® years from the date of
stockholder approval. If the 2011 Plan is not appdoby stockholders, the 2001 Plan will continuefiiect until it expires, and
awards may be granted thereunder, in accordanbetwiterms.

New Plan Benefits

Because the grant of awards under the 2011 Plaithis the discretion of the Compensation Committee Company cannot
determine the dollar value or number of shareoofraon stock that will in the future be receiveddnyallocated to any participant
in the 2011 Plan. Accordingly, in lieu of providiimformation regarding benefits that will be readvwnder the 2011 Plan, the
following table provides information concerning thenefits that were received by the following pessand groups during fiscal
year 2010: each named executive officer; all curesiecutive officers, as a group; all current dioes who are not executive
officers, as a group; and all employees who areeretutive officers, as a group.

Options Restricted Stock Units
Average
Exercise Dollar
Name and Position Price Number (#) Value ($) Number (#)
Ralph del Campo — — 288,50¢ 27,66¢

Chief Operating Officer and
Principal Executive Office®

Ivan D. Horak — — 326,01( 31,46~
President, Research and Development and
Chief Scientific Officer@

Paul S. Davit — — 162,20: 15,59¢
Executive Vice President,
Human Resources and Administration

Mark Ogden — — — —
Acting Vice President, Finance and
Principal Financial Office#®

Jeffrey H. Buchalter — — 375,00( 37,99¢
Former President and
Chief Executive Officem

Craig A. Tooman — — 137,50¢ 13,932
Former Vice President, Finance and
Chief Financial Office®

Executive Group) — — 450,70¢ 43,26/
Non-Executive Director Group $ 10.6¢ 152,85¢ 825,09! 77,661
Non-Executive Officer Employee Group — — 5,313,75( 487,50(

@ Mr. del Campo was appointed as Chief Operatingo®ffand Principal Executive Officer of the Compafigctive February 22, 201

@ Dr. Horak was appointed as President of ReseantDanelopment of the Company effective February222,0 and tendered his resignation on March 21,
2011, effective April 4, 201

® Mr. Ogden was appointed as Acting Vice Presideinafice and Principal Financial Officer of the Compaffective July 8, 2010. Since 2005, Mr. Ogden
has been a consultant to the Comp:

@ Mr. Buchalter resigned from his position as Presidad Chief Executive Officer and a director af thompany effective February 22, 20
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® Mr. Tooman resigned from his position as Vice Rfest, Finance and Chief Financial Officer effectivdy 23, 2010
® Consists of Ralph del Campo, Paul S. Davit and Mzgklen.
@ Consists of Alexander J. Denner, Richard C. Mutligkhomas F. Deuel, Robert LeBuhn, Harold J. L&ghert C. Salisbury and Richard A. You

Tax Aspects Under the Code

The following is a summary of the principal federadlome tax consequences of certain transactioderithe 2011 Plan. It do
not describe all federal tax consequences unde&t@h#& Plan, nor does it describe state or locattesequences.

Incentive OptionsNo taxable income is generally realized by theamte upon the grant or exercise of an incentiveoplf
shares of common stock issued to an optionee puirsnighe exercise of an incentive option are swolttansferred after two years
from the date of grant and after one year fromdiie of exercise, then (i) upon sale of such shargsamount realized in excess of
the option price (the amount paid for the share)ow taxed to the optionee as a long-term cajgigah, and any loss sustained will
be a long-term capital loss, and (ii) the Compaillynet be entitled to any deduction for federat@me tax purposes. The exercise
of an incentive option will give rise to an itemtak preference that may result in alternative mimh tax liability for the optionee.

If shares of common stock acquired upon the exeisn incentive option are disposed of prioft® éxpiration of the two-
year and one-year holding periods described albmtdigqualifying disposition”), generally (i) theotionee will realize ordinary
income in the year of disposition in an amount étu#e excess (if any) of the fair market valdi¢he shares of common stock at
exercise (or, if less, the amount realized on a shkuch shares of common stock) over the optime phereof, and (ii) the
Company will be entitled to deduct such amount.cedeules will apply where all or a portion of te&ercise price of the incentive
option is paid by tendering shares of common stock.

If an incentive option is exercised at a time witero longer qualifies for the tax treatment desed above, the option is trea
as a non-qualified option. Generally, an incentipdon will not be eligible for the tax treatmergstribed above if it is exercised
more than three months following termination of émgment (or one year in the case of terminatiorraployment by reason of
disability). In the case of termination of employmhby reason of death, the three-month rule doesaly.

Non-Qualified OptionsNo income is realized by the optionee at the tihgedption is granted. Generally (i) at exercise,
ordinary income is realized by the optionee in @moant equal to the difference between the opticcepnd the fair market value
the shares of common stock on the date of exem@igbthe Company receives a tax deduction forahgesamount, and (i) at
disposition, appreciation or depreciation afterdhé& of exercise is treated as either short-terlong-term capital gain or loss
depending on how long the shares of common stoe& haen held. Special rules will apply where alhguortion of the exercise
price of the non-qualified option is paid by teridgrshares of common stock. Upon exercise, thepneé will also be subject to
Social Security taxes on the excess of the faiketaralue over the exercise price of the option.

Other AwardsThe Company generally will be entitled to a taxuleobn in connection with an award under the 20h h an
amount equal to the ordinary income realized bypmicipant at the time the participant recognizesh income. Participants
typically are subject to income tax and recognirehgax at the time that an award is exercisedsvasbecomes non-forfeitable,
unless the award provides for a further deferral.

Parachute Payment3he vesting of any portion of an option or othemasvthat is accelerated due to the occurrencechag¢
in control (such as a sale event) may cause aopoofithe payments with respect to such accelemtedds to be treated as
“parachute payments” as defined in the Code. A fuarachute payments may be non-deductible tE€dmepany, in whole or in
part, and may subject the recipient to a deductible 20% federal excise tax on all or a pardf such payment (in addition to ot
taxes ordinarily payable).
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Limitation on DeductiondJnder Section 162(m) of the Code, the Company’sidiain for certain awards under the 2011 Plan
may be limited to the extent that the Principal &xave Officer or other executive officer whose qmansation is required to be
reported in the summary compensation table (oter the Principal Financial Officer) receives comgagion in excess of $1
million a year (other than performance-based corsgiéon that otherwise meets the requirements di@®et62(m) of the Code).
The 2011 Plan is structured to allow certain awaodsgualify as performance-based compensation.

Recommendation

Our Board of Directors recommends a vote FOR the gmroval of the 2011 Stock Option and Incentive PlaiiProposal No.
2 on the Proxy Card).

Equity Compensation Plan Information

The following table provides information as of Detd®er 31, 2010 regarding shares of common stocktlagtbe issued under
the Company’s equity compensation plans consigtfrige 2001 Incentive Stock Plan:

Equity Compensation Plan Information

Number of securities
remaining available for
future issuance under

Number of securities to be Weighted Average equity compensation
issued upon exercise of exercise price of plan (excluding
outstanding options, outstanding options, securities referenced in
Plan category warrants and rights warrants and rights column (a))
(@) (b) (©

Equity compensation plans approved by seci

holders: 4,746,38¢ % 12.7¢ 1,062,28(
Equity compensation plans not approved by

security holders: N/A N/A N/A

Total 4,746,38¢ $ 12.7¢€ 1,062,28(
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PROPOSAL NO. 3—RATIFICATION OF INDEPENDENT ACCOUNTA NTS

The Finance and Audit Committee of the Board ofbiors, pursuant to authority granted by the Badudirectors, has
approved the retention of KPMG LLP ("KPMG”), indemment accountants, to audit the consolidated filshstatements of the
Company for the fiscal year ending December 3112&epresentatives of KPMG are expected to be presehe Annual Meeting
and will have the opportunity to make a statemboufd they desire to do so. Such representativealap expected to be available
to respond to appropriate questions from stockhislde

Pre-Approval Policies and Procedures

The Finance and Audit Committee is required toggprove the audit and non-audit services perforbyetthe independent
accountants in order to assure that the provisi@uch services does not impair the accountanti€pendence. The Finance and
Audit Committee specifically prapproves all audit fees, audit related fees, taxicefees and all other fees. The Finance andt
Committee has delegated authority to the Chaihef@Gommittee to approve any services not spedifipag-approved by the
Committee provided that disclosure of such servizesfees is made to the Finance and Audit Comenéttehe next scheduled
meeting following such approval.

Audit Fees, Audit Related Fees, Tax Fees and All 6¢r Fees

The following table sets forth the aggregate fakedto the Company by KPMG for professional seed rendered for the
fiscal years ended December 31, 2010 and 2009:

Fiscal Year Ended Fiscal Year Ended

December 31, 2010 December 31, 2009
Audit FeesV $ 594,03( $ 1,140,80(
Audit-Related Fees — —
All Other Fees — —
Total Fees $ 594,03( $ 1,140,80!

@ Includes services relating to the audit of the Canyps annual consolidated financial statementdgrewf quarterly financial statements, issuance of
consents, review of documents filed with the SE&€panting consultations, and the audit of manageémiéectiveness of internal controls over financial
reporting. In 2009, Audit Fees also include serwviagating to the audit of the financial statemeritthe Company in connection with the sale of the
Compan'’s specialty pharmaceutical busine

The Finance and Audit Committee has consideredhvenehe provision of services by KPMG is compatiblth maintaining
KPMG's independence and concluded that KPMG isepehdent”.

Recommendation

The Board of Directors recommends a vote FOR ratifiation of the selection of KPMG, independent accouants, to audit
the consolidated financial statements of the Comparfor the fiscal year ending December 31, 2011 (Rposal No. 3 on the
proxy card).
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PROPOSAL NO. £—ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with recently adopted Section 14tkhefSecurities Exchange Act of 1934, as amended'Bkchange Act”), the
Board of Directors is asking stockholders to appram advisory resolution on executive compensalibr.advisory vote is a non-
binding vote on the compensation of the Compangieed executive officers. The vote is not intenaedddress any specific item
of compensation, but rather the overall compensaifmur named executive officers and the philoggplolicies and practices
described in this proxy statement. The text ofrdmmlution is as follows:

RESOLVED, that the stockholders of Enzon Pharmacaist Inc. approve, on an advisory basis, the aaragtion of the
Company’s named executive officers as disclosetdrproxy statement for the Company’s 2011 annusdting of
stockholders pursuant to Item 402 of Regulation, $aKluding the Compensation Discussion and Analgsiction and the
Summary Compensation Table and related compendatiées and narrative discussion within the “Exeeu€ompensation”
section of the Company’s proxy statement.

The Company urges you to read the CompensatioruBsgm and Analysis, which begins on page amcbidses how our
compensation policies and procedures implementomnpensation philosophy. You should also read thrarSary Compensation
Table and other related compensation tables andtier disclosure which provide additional detaibout the compensation of the
executive officers in 2010 whose compensationgsldsed in this proxy statement. We have designe&xecutive compensation
structure to enhance the Company’s performancestuttholder value by aligning the financial intésesf our senior managers
with those of our stockholders, while keeping therall compensation package competitive. We belibaéour executive
compensation program aligns individual compensatiith the short-term and lontgrm performance of the Company. In partict
our executive compensation program is based ofotlosving principles:

 Pay for the achievement of business and stratdgéctives as well as individual strategic, managenaed developmel
goals.

» Pay competitively, with compensation set at letlets will attract and retain key employe
« Align the compensation of executive officers witle interests of stockholders through eqt

The vote regarding the compensation of the nameduive officers described in this Proposal Naeferred to as a “say-on-
pay advisory vote”, is advisory, and is therefooe hinding on the Company or the Board of Directé&ishough non-binding, the
Board of Directors values the opinions that stodttéis express in their votes and will review théngresults and take them into
consideration when making future decisions regardiar executive compensation programs as they dggmopriate.

Recommendation

The Board of Directors recommends that you vote “F®” the approval of the compensation of the named ecutive
officers as disclosed in this proxy statement pursnt to the compensation disclosure rules of the Ekange Act (Proposal No.
4 on the proxy card).
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PROPOSAL NO. 5—ADVISORY VOTE ON THE FREQUENCY OF TH E ADVISORY VOTE
ON EXECUTIVE COMPENSATION

As described in Proposal No. 4 above, the Compasigiskholders are being provided the opportunityetst an advisory vote
on the Company'’s executive compensation prograra.ailvisory vote on executive compensation desciib&idoposal No. 4
above is referred to as a “say-on-pay vote.”

This Proposal No. 5 affords stockholders the opputy to cast an advisory vote on how often the @any should include a
say-onpay vote in its proxy materials for future annualkc&holder meetings (or special stockholder medtingvhich the Compan
must include executive compensation informatiothaproxy statement for that meeting). Under thigpBsal No. 5, stockholders
may vote to have the say-on-pay vote every yearyetwo years or every three years. Stockholdensais abstain from voting.
This is an advisory vote and is therefore non-bigdi

The Company believes that say-on-pay votes shailtbhducted every year so that stockholders mayediyrexpress their
views on the Company’s executive compensation armgand accordingly the Board recommends that thtis be held every year.
It should be noted, however, that stockholdershatesoting to approve or disapprove the Board'@mesendation on this matter.
The Compensation Committee, which administers thimgany’s executive compensation program, valuespir@ons expressed
by stockholders in these votes and will continuedpsider the outcome of these votes in makingetssions on executive
compensation.

Recommendation

The Board recommends that stockholders vote on Prasal No. 5 to hold advisory votes on executive compsation
EVERY YEAR (as opposed to every two years or evernree years).
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ANNUAL REPORT TO STOCKHOLDERS
The Company’s Annual Report to Stockholders forfibeal year ended December 31, 2010 accomparige®tbxy Statement.

STOCKHOLDER PROPOSALS

Stockholder proposals intended for inclusion intngar’s proxy statement pursuant to Rule 14a-&utite Exchange Act
must be directed to the Corporate Secretary, ER@ammaceuticals, Inc., at 20 Kingsbridge Road,a®éseay, New Jersey 08854,
and must be received by December 13, 2011. In dodgroposals of stockholders made outside of Rdke-8 under the Exchange
Act to be considered “timely” within the meaningRfile 14a-4(c) under the Exchange Act, such prdpasast be received by the
Corporate Secretary at the above address by Fght0aP012. The Bylaws require that proposals atldtolders made outside of
Rule 14a-8 under the Exchange Act must be submitteatcordance with the requirements of the Bylaves later than February
10, 2012 and not earlier than January 11, 2012.

OTHER MATTERS

The Board of Directors is not aware of any othettara that are to be presented for action at theuAhMeeting. However, if
any other matters properly come before the Annuagfihg, your Common Shares will be voted in acaocdawith the discretion of
the designated proxy holders (who are identifiedh@nenclosed proxy card).

IT IS IMPORTANT THAT PROXIES BE RETURNED PROMPTLY. WE URGE YOU TO SIGN, DATE AND
RETURN THE ACCOMPANYING PROXY CARD, NO MATTER HOW L ARGE OR SMALL YOUR HOLDINGS MAY
BE. A POSTAGE-PAID ENVELOPE IS ENCLOSED FOR YOUR CONVENIENCE.

By Order of the Board of Directors,

?

Andrew Rackear
Corporate Secretary

Piscataway, New Jersey
April 11, 2011
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Exhibit A

ENZON PHARMACEUTICALS INC.
2011 STOCK OPTION AND INCENTIVE PLAN

SECTION 1. GENERAL PURPOSE OF THE PLAN; DEFINITIONS

The name of the plan is the Enzon Pharmaceutinal2011 Stock Option and Incentive Plan (the “Blafhe purpose of the
Plan is to encourage and enable the officers, greply Non-Employee Directors and other key peréonkiding Consultants and
prospective employees) of Enzon Pharmaceutical{time “Company”) and its Subsidiaries upon whaskgment, initiative and
efforts the Company largely depends for the sudakssnduct of its business to acquire a proprietaterest in the Company. It is
anticipated that providing such persons with adlistake in the Company’s welfare will assure aetadentification of their
interests with those of the Company and its stolddrs, thereby stimulating their efforts on the @amy’s behalf and strengtheni
their desire to remain with the Company.

The following terms shall be defined as set fortholw:
“Act” means the Securities Act of 1933, as amended fendites and regulations thereunder.

“Administrator” means the compensation committee of the Boardsonidar committee performing the functions of the
compensation committee and which is comprised woliehot less than two Non-Employee Directors wheiadependent.

“Award” or “Awards,” except where referring to a particular categorgraint under the Plan, shall include Incentive Stock
Options, Non-Qualified Stock Options, Stock Appeaticin Rights, Restricted Stock Units, RestricteacBtAwards, Unrestricted
Stock Awards, Cash-Based Awards and Performance $tveards.

“Award Certificate” means a written or electronic document settinghfthre terms and provisions applicable to an Award
granted under the Plan. Each Award Certificateiigest to the terms and conditions of the Plan.

“Board” means the Board of Directors of the Company.
“Cash-Based Award means an Award entitling the recipient to recatash denominated payments.

“Code” means the Internal Revenue Code of 1986, as ameadé@ny successor Code, and related rules, temdand
interpretations.

“Consultant” means any natural person that provides bona fidéces to the Company, and such services are rainnectiot
with the offer or sale of securities in a capitaising transaction and do not directly or indinggtfomote or maintain a market for
the Company’s securities.

“Covered Employee’means an employee who is a “Covered Employee” witihe meaning of Section 162(m) of the Code.
“Effective Date” means the date on which the Plan is approved lokistdders as set forth in Section 20.
“Exchange Act’means the Securities Exchange Act of 1934, as aedeaahd the rules and regulations thereunder.

“Fair Market Value” of the Stock on any given date means the fair ntarid@e of the Stock determined in good faith by th
Administrator; provided, however, that if the Staslkadmitted to quotation on the National Assoomatf Securities Dealers
Automated Quotation System (“NASDAQ”), NASDAQ Gldiarket or another national securities exchanige determination
shall be made by reference to market quotatiorthelie are no market quotations for such datedétermination shall be made by
reference to the last date preceding such datetiath there are market quotations. Unless otherdétermined by the
Administrator, the Fair Market Value of a sharestdck as of a given date shall be, if the Stodkés traded on the NASDAQ
Global Market, the last reported sale price of sin@re of Stock as reported on the NASDAQ Global
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Market on such date or, if the NASDAQ Global Marlgehot open for trading on such date, on the mexstnt preceding date when
it was open for trading.

“Incentive Stock Option'means any Stock Option designated and qualifiehdgcentive stock option” as defined in Section
422 of the Code.

“Non-Employee Director’'means a member of the Board who is not also anaraelof the Company or any Subsidiary.
“Non-Qualified Stock Option’'means any Stock Option that is not an IncentivelS@ption.
“Option” or “Stock Option” means any option to purchase shares of Stock girauisuant to Section 5.

“Performance-Based Awardieans any Restricted Stock Award, Restricted Stbiks, Performance Share Award or Cash-
Based Award granted to a Covered Employee thaténded to qualify as “performance-based compemsatinder Section 162(n
of the Code and the regulations promulgated theteun

“Performance Criteria” means the criteria that the Administrator selestfirposes of establishing the Performance Goal or
Performance Goals for an individual for a Perforo@a@ycle. The Performance Criteria (which shalapplicable to the
organizational level specified by the Administratocluding, but not limited to, the Company orratudivision, group, or
Subsidiary of the Company) that will be used t@lelsh Performance Goals are limited to the folloyviprogress in research and
development programs, results of licensing or othesiness development efforts, earnings beforedstetaxes, depreciation and
amortization, net income (loss) (either beforeftaranterest, taxes, depreciation and/or amoiitmdt changes in the market price
the Stock, sales or revenue, acquisitions or gfi@teansactions, operating income (loss), cash {iacluding, but not limited to,
operating cash flow and free cash flow), returrcapital, assets, equity, or investment, stockhaleemns, return on sales, gross or
net profit levels, productivity, expense, margiogerating efficiency, working capital, earningss@d per share of Stock and sales or
market shares, any of which may be measured éittadysolute terms or as compared to any increméertedase or as compared to
results of a peer group.

“Performance Cycle”’means one or more periods of time, which may beaofing and overlapping durations, as the
Administrator may select, over which the attainmefindtne or more Performance Criteria will be meaduor the purpose of
determining a grantee’s right to and the paymetat Bestricted Stock Award, Restricted Stock Uiitexrformance Share Award or
Cash-Based Award. Each such period shall not Isetles 12 months.

“Performance Goals"means, for a Performance Cycle, the specific gestlsblished in writing by the Administrator for a
Performance Cycle based upon the Performance @riter

“Performance Share Awardimeans an Award entitling the recipient to acquivares of Stock upon the attainment of specified
Performance Goals.

“Restricted Stock Awardimeans an Award entitling the recipient to acquatesuch purchase price (which may be zero) as
determined by the Administrator, shares of Stodkestt to such restrictions and conditions as thenikistrator may determine at
the time of grant.

“Restricted Stock Unitsineans an Award of phantom stock units to a grantee.

“Sale Event’shall mean (i) the sale of all or substantiallycdlthe assets of the Company on a consolidated tman
unrelated person or entity, (ii) a merger, reorgatidon or consolidation pursuant to which the hddef the Company’s outstanding
voting power immediately prior to such transactitnnot own a majority of the outstanding voting powf the resulting or
successor entity (or its ultimate parent, if apgbie) immediately upon completion of such transect{iii) the sale of all of the
Stock of the Company to an unrelated person otyemti (iv) any other transaction in which the owsef the Company’s
outstanding voting power prior to such transactiomot own at least a majority of the outstandinting power of the Company or
any successor entity immediately upon completiotheftransaction other than as a result of theiaitiqun of securities directly
from the Company.
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“Sale Price” means the value as determined by the AdministiEttire consideration payable, or otherwise to loeiked by
stockholders, per share of Stock pursuant to aBatet.

“Section 409A"means Section 409A of the Code and the regulatiodsother guidance promulgated thereunder.
“Stock” means the Common Stock, par value $ 0.01 per sbiitee Company, subject to adjustments pursuaSetdion 3.

“Stock Appreciation Rightmeans an Award entitling the recipient to receivares of Stock having a value equal to the exces:

of the Fair Market Value of the Stock on the ddtex®rcise over the exercise price of the StockrApiation Right multiplied by
the number of shares of Stock with respect to wihehStock Appreciation Right shall have been azert

“Subsidiary” means any corporation or other entity (other ttenQ@ompany) in which the Company has at least @ebfent
interest, either directly or indirectly.

“Ten Percent Owner'means an employee who owns or is deemed to owreéson of the attribution rules of Section 424t
the Code) more than 10 percent of the combinedhggiower of all classes of stock of the Compansgior parent or subsidiary
corporation.

“Unrestricted Stock Award’means an Award of shares of Stock free of anyictistns.

SECTION 2. ADMINISTRATION OF PLAN; ADMINISTRATOR AUTHORITY TOSELECT GRANTEES AND
DETERMINE AWARDS

(a) Administration of Plan The Plan shall be administered by the Administrat

(b) Powers of AdministratarThe Administrator shall have the power and autyoo grant Awards consistent with the terms
the Plan, including the power and authority:

(i) to select the individuals to whom Awards magnir time to time be granted;

(ii) to determine the time or times of grant, ahd extent, if any, of Incentive Stock Options, NQualified Stock Options,
Stock Appreciation Rights, Restricted Stock AwaRlsstricted Stock Units, Unrestricted Stock Awarfdash-Based Awards
and Performance Share Awards, or any combinatidheoforegoing, granted to any one or more grantees

(iii) to determine the number of shares of Stockash to be covered by any Award;

(iv) to determine and modify from time to time tteems and conditions, including restrictions, matainsistent with the
terms of the Plan, of any Award, which terms andditions may differ among individual Awards andgpees, and to approve
the forms of Award Certificates;

(v) to accelerate at any time the exercisabilityesting of all or any portion of any Award provitithat the Administrator
generally shall not exercise such discretion tebcate Awards subject to Sections 7 and 8 excetiei event of the grantee’s
death, disability or retirement, or a change intaar{including a Sale Event);

(vi) subject to the provisions of Section 5(b)getdend at any time the period in which Stock Ogtioray be exercised; and

(vii) at any time to adopt, alter and repeal sudks, guidelines and practices for administratibthe Plan and for its own
acts and proceedings as it shall deem advisabieterpret the terms and provisions of the PlanamdAward (including
related written instruments); to make all deterrtiores it deems advisable for the administratiothef Plan; to decide all
disputes arising in connection with the Plan; amdtherwise supervise the administration of thePla

All decisions and interpretations of the Administrashall be binding on all persons, including @@mpany and Plan grantees.

(c) Delegation of Authority to Grant OptionSubject to applicable law, the Administratorjtsdiscretion, may delegate to the
Chief Executive Officer, Principal Executive Officer Chief Operating Office of the Company all arfof the Administrator’s
authority and duties with respect
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to the granting of Options to individuals who aijenft subject to the reporting and other provisiofh Section 16 of the Exchange
Act and (ii) not Covered Employees. Any such deliegaby the Administrator shall include a limitatias to the amount of Options
that may be granted during the period of the delegand shall contain guidelines as to the deteation of the exercise price and
the vesting criteria. The Administrator may revakeamend the terms of a delegation at any timesbch action shall not invalidate
any prior actions of the Administrator’'s delegatelelegates that were consistent with the termbePlan.

(d) Award Certificate Awards under the Plan shall be evidenced by Avzedificates that set forth the terms, conditians
limitations for each Award which may include, witlidimitation, the term of an Award and the prowiss applicable in the event
employment or service terminates.

(e) Indemnification Neither the Board nor the Administrator, nor amgmber of either or any delegate thereof, shalidie
for any act, omission, interpretation, constructiordetermination made in good faith in connectigth the Plan, and the members
of the Board and the Administrator (and any delegla¢reof) shall be entitled in all cases to indication and reimbursement by
the Company in respect of any claim, loss, damagxpense (including, without limitation, reasorehbttorneys’ fees) arising or
resulting therefrom to the fullest extent permitbgdlaw and/or under the Company'’s articles or Wwglar any directors’ and
officers’ liability insurance coverage which mayibe=ffect from time to time and/or any indemnitiom agreement between such
individual and the Company.

SECTION 3. STOCK ISSUABLE UNDER THE PLAN; MERGERSUBSTITUTION

(a) Stock IssuableThe maximum number of shares of Stock reserveddagnilable for issuance under the Plan shall be
5,000,000 shares, subject to adjustment as providits Section 3. For purposes of this limitatitme shares of Stock underlying
any Awards that are forfeited, canceled or othexwgsminated (other than by exercise) shall be ek to the shares of Stock
available for issuance under the Plan. Notwithstapthe foregoing, the following shares shall netanlded to the shares authorized
for grant under the Plan: (i) shares tendered lof bha&ck upon exercise of an Option or settlemerroAward to cover the exercise
price or tax withholding, and (ii) shares subjecatStock Appreciation Right that are not issuedannection with the stock
settlement of the Stock Appreciation Right uponreise thereof. In the event the Company repurchsisaes of Stock on the open
market, such shares shall not be added to thessbh&&ock available for issuance under the Plabjet to such overall limitatior
shares of Stock may be issued up to such maximumbaupursuant to any type or types of Award; predichowever, that Stock
Options or Stock Appreciation Rights with respechoé more than 1,000,000 shares of Stock may beegtdao any one individual
grantee during any one calendar year period andare than 5,000,000 shares of the Stock may bedssuthe form of Incentive
Stock Options. The shares available for issuandewtie Plan may be authorized but unissued sb&@®ck or shares of Stock
reacquired by the Company.

(b) Effect of Awards The grant of any full value Award (i.e., an Awartther than an Option or a Stock Appreciation Right
shall be deemed, for purposes of determining timebmu of shares of Stock available for issuance u8detion 3(a), as an Award
greater than one share of Stock for each such sfi&@wmck actually subject to the Award, the actuahber of Shares to be
determined at the time of each grant based onttiek $rice Volatility Multiplier as stated in thieen current ISS U.S. Proxy Voti
Guidelines. The grant of an Option or a Stock Apjaton Right shall be deemed, for purposes ofrdaténg the number of shares
of Stock available for issuance under Section Z&an Award for one share of Stock for each shahesof Stock actually subject
the Award. Any forfeitures, cancellations or otkerminations (other than by exercise) of such Awagigiall be returned to the
reserved pool of shares of Stock under the Planersame manner.

(c) Changes in StockSubject to Section 3(d) hereof, if, as a restuiiry reorganization, recapitalization, reclassificn, stock
dividend, stock split, reverse stock split or othienilar change in the Company’s capital stock,dbtstanding shares of Stock are
increased or decreased or are exchanged for aatiffeumber or kind of shares or other securitfeh@® Company, or additional
shares or new or different shares or other seesritf the Company or other non-cash assets are
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distributed with respect to such shares of Stodhtloer securities, or, if, as a result of any meayeconsolidation, or sale of all or
substantially all of the assets of the Companyptitstanding shares of Stock are converted inexohanged for securities of the
Company or any successor entity (or a parent asidiany thereof), the Administrator shall make aprpriate or proportionate
adjustment in (i) the maximum number of sharesrueskfor issuance under the Plan, including theimam number of shares that
may be issued in the form of Incentive Stock Omjdii) the number of Stock Options or Stock ApaEon Rights that can be
granted to any one individual grantee and the mamimumber of shares that may be granted underfarPance-Based Award,
(iii) the number and kind of shares or other sdmsgisubject to any then outstanding Awards unaeiPan, (iv) the repurchase
price, if any, per share subject to each outstanRiestricted Stock Award, and (v) the exercisegofic each share subject to any
then outstanding Stock Options and Stock Appreamiaflights under the Plan, without changing the egate exercise price (i.e.,
exercise price multiplied by the number of Stocki@ms and Stock Appreciation Rights) as to whicbhs8tock Options and Stock
Appreciation Rights remain exercisable. The Adnmrmi®r shall also make equitable or proportionaiestments in the number of
shares subject to outstanding Awards and the eseeprice and the terms of outstanding Awards te tato consideration cash
dividends paid other than in the ordinary coursaror other extraordinary corporate event. The aajest by the Administrator
shall be final, binding and conclusive. No fracabehares of Stock shall be issued under the Rlsuitimg from any such
adjustment, but the Administrator in its discretioay make a cash payment in lieu of fractional shar

(d) Mergers and Other TransactiariSxcept as the Administrator may otherwise spewith respect to particular Awards in 1
relevant Award Certificate, in the case of and sabjo the consummation of a Sale Event, all Ogtimmd Stock Appreciation
Rights that are not exercisable immediately piiathe effective time of the Sale Event shall becdullg exercisable as of the
effective time of the Sale Event, all other Awavdth time-based vesting, conditions or restrictishall become fully vested and
nonforfeitable as of the effective time of the Saleent and all Awards with conditions and restdos relating to the attainment of
performance goals may become vested and nonfdsfeita connection with a Sale Event in the Admirgir's discretion, unless,
in any case, the parties to the Sale Event agedetiliards will be assumed or continued by the sssmeentity. Upon the effective
time of the Sale Event, the Plan and all outstandiwards granted hereunder shall terminate, ugdesgsion is made in connecti
with the Sale Event in the sole discretion of thetips thereto for the assumption or continuatibAwards theretofore granted by
the successor entity, or the substitution of sualarils with new Awards of the successor entity aepiathereof, with appropriate
adjustment as to the number and kind of sharesifappropriate, the per share exercise pricesuah parties shall agree (after
taking into account any acceleration hereunderhérevent of such termination, (i) the Companyldtave the option (in its sole
discretion) to make or provide for a cash paymerhé grantees holding Options and Stock AppramiaRights, in exchange for t
cancellation thereof, in an amount equal to thietbhce between (A) the Sale Price multiplied yrthhmber of shares of Stock
subject to outstanding Options and Stock AppremmaRights (to the extent then exercisable (aftentpinto account any
acceleration hereunder) at prices not in excefiseo®ale Price) and (B) the aggregate exercise pfiall such outstanding Options
and Stock Appreciation Rights; or (ii) each grardball be permitted, within a specified periodiofa prior to the consummation of
the Sale Event as determined by the Administrasoexercise all outstanding Options and Stock Agipten Rights held by such
grantee.

SECTION 4. ELIGIBILITY

Grantees under the Plan will be such full or panetofficers and other employees, Non-Employee ddines and key persons
(including Consultants and prospective employeéf)@Company and its Subsidiaries as are seldatedtime to time by the
Administrator in its sole discretion.
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SECTION 5. STOCK OPTIONS

Any Stock Option granted under the Plan shall bsuich form as the Administrator may from time todiapprove.

Stock Options granted under the Plan may be eltloentive Stock Options or Non-Qualified Stock @p8. Incentive Stock
Options may be granted only to employees of the @ or any Subsidiary that is a “subsidiary cogtion” within the meaning
of Section 424(f) of the Code. To the extent thmt @ption does not qualify as an Incentive Stocli@y it shall be deemed a Non-
Qualified Stock Option.

Stock Options granted pursuant to this Sectiondll le subject to the following terms and condii@nd shall contain such
additional terms and conditions, not inconsisteith the terms of the Plan, as the Administratodisfeem desirable. If the
Administrator so determines, Stock Options may taaigd in lieu of cash compensation at the optienglection, subject to such
terms and conditions as the Administrator may distab

(a) Exercise PriceThe exercise price per share for the Stock cavbyea Stock Option granted pursuant to this Sedishall
be determined by the Administrator at the time raing but shall not be less than 100 percent oFtieMarket Value on the date of
grant. In the case of an Incentive Stock Option igranted to a Ten Percent Owner, the optiorepof such Incentive Stock
Option shall be not less than 110 percent of theMarket Value on the grant date.

(b) Option Term The term of each Stock Option shall be fixed ey Administrator, but no Stock Option shall be eigable
more than ten years after the date the Stock Oigranted. In the case of an Incentive Stock@gpthat is granted to a Ten
Percent Owner, the term of such Stock Option df&ato more than five years from the date of grant.

(c) Exercisability; Rights of a StockholdeBtock Options shall become exercisable at smeé tir times, whether or not in
installments, as shall be determined by the Adrritier at or after the grant date. The Administratay at any time accelerate the
exercisability of all or any portion of any Stoclktidn. An optionee shall have the rights of a stadéler only as to shares acquired
upon the exercise of a Stock Option and not anéxercised Stock Options.

(d) Method of Exercise Stock Options may be exercised in whole or int,gar giving written or electronic notice of exeseito
the Company, specifying the number of shares tpunehased. Payment of the purchase price may be madne or more of the
following methods to the extent provided in the iOptAward Certificate:

() In cash, by certified or bank check or othestinment acceptable to the Administrator;

(ii) Through the delivery (or attestation to thermwship) of shares of Stock that have been purdhaséhe optionee on tl
open market or that have been beneficially ownethbyoptionee for at least six months and thahatehen subject to
restrictions under any Company plan. Such surreatiehares shall be valued at Fair Market Valuénerekercise date;

(i) By the optionee delivering to the Companyraperly executed exercise notice together withvsoable instructions to
a broker to promptly deliver to the Company cash oheck payable and acceptable to the Administfatdhe purchase price;
provided that in the event the optionee choosgsyothe purchase price as so provided, the optiandehe broker shall
comply with such procedures and enter into sucheagents of indemnity and other agreements as tharstrator shall
prescribe as a condition of such payment procedure;

(iv) With respect to Stock Options that are notemive Stock Options, by a “net exercise” arrangenpersuant to which
the Company will reduce the number of shares oflSissuable upon exercise by the largest whole mumbshares with a Fe
Market Value that does not exceed the aggregateisgeprice.

Payment instruments will be received subject téectibn. The transfer to the optionee on the resafdhe Company or of the
transfer agent of the shares of Stock to be puechparsuant to the exercise of a Stock Optionlvéltontingent upon receipt from
the optionee (or a purchaser
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acting in his stead in accordance with the prowisiof the Stock Option) by the Company of the fuitchase price for such shares
and the fulfillment of any other requirements cimed in the Option Award Certificate or applicablevisions of laws (including
the satisfaction of any withholding taxes that @wmpany is obligated to withhold with respect te tptionee). In the event an
optionee chooses to pay the purchase price byquslyitowned shares of Stock through the attestation ndethe number of shar
of Stock transferred to the optionee upon the esermf the Stock Option shall be net of the nundfeattested shares. In the event
that the Company establishes, for itself or usirgggervices of a third party, an automated systerthe exercise of Stock Options,
such as a system using an internet website oictige voice response, then the paperless exastBmck Options may be
permitted through the use of such an automate@syst

(e) Annual Limit on Incentive Stock Option3 o the extent required for “incentive stock optisreatment under Section 422
the Code, the aggregate Fair Market Value (detexdchas of the time of grant) of the shares of Steith respect to which Incentive
Stock Options granted under this Plan and any qtlzer of the Company or its parent and subsidiarparations become
exercisable for the first time by an optionee dgiamy calendar year shall not exceed $100,000h& @xtent that any Stock Option
exceeds this limit, it shall constitute a Non-Qfiedl Stock Option.

SECTION 6. STOCK APPRECIATION RIGHTS

(a) Exercise Price of Stock Appreciation RighThe exercise price of a Stock Appreciation Rigdll not be less than 100
percent of the Fair Market Value of the Stock om dlate of grant.

(b) Grant and Exercise of Stock Appreciation Rigt#sock Appreciation Rights may be granted by tlieniistrator
independently of any Stock Option granted pursta&ection 5 of the Plan.

(c) Terms and Conditions of Stock Appreciation RigiStock Appreciation Rights shall be subject tohstgzms and conditiol
as shall be determined from time to time by the Adstrator. The term of a Stock Appreciation Righay not exceed ten years.

SECTION 7. RESTRICTED STOCK AWARDS

(a) Nature of Restricted Stock Award§he Administrator shall determine the restrici@md conditions applicable to each
Restricted Stock Award at the time of grant. Cdodi may be based on continuing employment (orrc@erice relationship)
and/or achievement of pre- established performgonats and objectives. The terms and conditionsofiesuch Award Certificate
shall be determined by the Administrator, and gecims and conditions may differ among individualads and grantees.

(b) Rights as a Stockholdeldpon the grant of the Restricted Stock Award pagment of any applicable purchase price, a
grantee shall have the rights of a stockholder vg#pect to the voting of the Restricted Stockjestttio such conditions as are
contained in the Restricted Stock Award Certifichtaless the Administrator shall otherwise deteemii) uncertificated Restricted
Stock shall be accompanied by a notation on therdscof the Company or the transfer agent to tfexethat they are subject to
forfeiture until such Restricted Stock is vesteghasvided in Section 7(d) below, and (ii) certified Restricted Stock shall remair
the possession of the Company until such Restrigtedk is vested as provided in Section 7(d) bebovd, the grantee shall be
required, as a condition of the grant, to delivethe Company such instruments of transfer as thmiAistrator may prescribe.

(c) Restrictions Restricted Stock may not be sold, assigned, feeenesl, pledged or otherwise encumbered or dispokegcep
as specifically provided herein or in the RestdcBtock Award Certificate. Except as may othenkisgrovided by the
Administrator either in the Award Certificate oubgect to Section 17 below, in writing after the & is issued, if a grantee’s
employment (or other service relationship) with @@mpany and its Subsidiaries terminates for angom, any Restricted Stock
that has not vested at the time of terminationlshdbmatically and without any requirement of netto such grantee from or other
action by or on behalf of, the Company be deemdtht@ been reacquired by the Company at its ofligmmzhase price (if any)
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from such grantee or such grantee’s legal repraeatsimultaneously with such termination of enyph@nt (or other service
relationship), and thereafter shall cease to remtesny ownership of the Company by the grantegbts of the grantee as a
stockholder. Following such deemed reacquisitionrofested Restricted Stock that are representgidhysical certificates, a gran
shall surrender such certificates to the Compamnupquest without consideration.

(d) Vesting of Restricted Stocklrhe Administrator at the time of grant shall sfethe date or dates and/or the attainment of
pre-established performance goals, objectives #met gonditions on which the non-transferabilitytiod Restricted Stock and the
Company'’s right of repurchase or forfeiture shafide. Notwithstanding the foregoing, in the evkat iny such Restricted Stock
granted to employees shall have a performdrased goal, the restriction period with respectich shares shall not be less than
year, and in the event any such Restricted Stoahktgd to employees shall have a time-based réstrj¢he total restriction period
with respect to such shares shall not be lessttirae years; provided, however, that RestrictedkSedth a time-based restriction
may become vested incrementally over such threepeariod. Subsequent to such date or dates arfdda@ttainment of such pre-
established performance goals, objectives and othraditions, the shares on which all restrictioageéhlapsed shall no longer be
Restricted Stock and shall be deemed “vested.” ib@&® may otherwise be provided by the Administratther in the Award
Certificate or, subject to Section 17 below, intimg after the Award is issued, a grantee’s rightany shares of Restricted Stock
that have not vested shall automatically termingiten the grantee’s termination of employment (beoservice relationship) with
the Company and its Subsidiaries and such shaadisoghsubject to the provisions of Section 7(a)\ah

SECTION 8. RESTRICTED STOCK UNITS

(a) Nature of Restricted Stock Unit¥he Administrator shall determine the restrici@mnd conditions applicable to each
Restricted Stock Unit at the time of grant. Comais may be based on continuing employment (or attwesice relationship) and/or
achievement of pre-established performance goa@®hjectives. The terms and conditions of each gweard Certificate shall be
determined by the Administrator, and such termsamdiitions may differ among individual Awards agrdntees. Notwithstanding
the foregoing, in the event that any such Restti@®ck Units granted to employees shall have fopeance-based goal, the
restriction period with respect to such Award shall be less than one year, and in the event asty Rastricted Stock Units grant
to employees shall have a time-based restrictimtdtal restriction period with respect to suchatgvshall not be less than three
years; provided, however, that any Restricted Stduiks with a time-based restriction may becomdaicrementally over such
three-year period. At the end of the deferral pkribe Restricted Stock Units, to the extent vesthdll be settled in the form of
shares of Stock. To the extent that an award ofrRte=d Stock Units is subject to Section 409Andy contain such additional
terms and conditions as the Administrator shakdwine in its sole discretion in order for such Aevéo comply with the
requirements of Section 409A.

(b) Election to Receive Restricted Stock Units iaul.of CompensationThe Administrator may, in its sole discretion(rpé a
grantee to elect to receive a portion of futurehaaampensation otherwise due to such grantee ifotheof an award of Restricted
Stock Units. Any such election shall be made irtingiand shall be delivered to the Company no Ititan the date specified by the
Administrator and in accordance with Section 4094 auch other rules and procedures establisheldebgkdministrator. Any such
future cash compensation that the grantee elecsfér shall be converted to a fixed number of Restd Stock Units based on the
Fair Market Value of Stock on the date the comptmsavould otherwise have been paid to the graifitegch payment had not
been deferred as provided herein. The Administrsttail have the sole right to determine whetherwrkr what circumstances to
permit such elections and to impose such limitatiand other terms and conditions thereon as theidistmator deems appropriate.
Any Restricted Stock Units that are elected todmeived in lieu of cash compensation shall be fudigted, unless otherwise
provided in the Award Certificate.

(c) Rights as a StockholdeA grantee shall have the rights as a stockhaldbr as to shares of Stock acquired by the grantee
upon settlement of Restricted Stock Units.
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(d) Termination Except as may otherwise be provided by the Adstriaior either in the Award Certificate or, subjerct
Section 17 below, in writing after the Award istisgl, a grantee’s right in all Restricted Stock Btlitat have not vested shall
automatically terminate upon the grantee’s ternmmabf employment (or cessation of service relatop) with the Company and
its Subsidiaries for any reason.

SECTION 9. UNRESTRICTED STOCK AWARDS

Grant or Sale of Unrestricted Stockhe Administrator may, in its sole discretionaigr (or sell at par value or such higher
purchase price determined by the AdministratorYarestricted Stock Award under the Plan. Unrestd&tock Awards may be
granted in respect of past services or other \@itsideration, or in lieu of cash compensationtdusich grantee.

SECTION 10. CASFBASED AWARDS

Grant of CastBased Awards The Administrator may, in its sole discretionagir Cash-Based Awards to any grantee in such
number or amount and upon such terms, and subjetich conditions, as the Administrator shall detee at the time of grant. Tl
Administrator shall determine the maximum duratiéthe Cash-Based Award, the amount of cash tolwthie Cash-Based Award
pertains, the conditions upon which the Cash-B#seard shall become vested or payable, and such ptiogisions as the
Administrator shall determine. Each Cash-Based Avsaiall specify a cash-denominated payment améanmnbula or payment
ranges as determined by the Administrator. Paynifesmy, with respect to a Cash-Based Award shaliiade in accordance with
the terms of the Award and may be made in cash shares of Stock, as the Administrator determines.

SECTION 11. PERFORMANCE SHARE AWARDS

(a) Nature of Performance Share Awardfie Administrator may, in its sole discretionaugr Performance Share Awards
independent of, or in connection with, the grantifiginy other Award under the Plan. The Administrahall determine whether
and to whom Performance Share Awards shall be ggattie Performance Goals, the periods during whézformance is to be
measured, which may not be less than one yearsusidother limitations and conditions as the Adstmator shall determine.

(b) Rights as a StockholdeA grantee receiving a Performance Share Awarll kage the rights of a stockholder only as to
shares actually received by the grantee underltdrednd not with respect to shares subject to thiard but not actually received
the grantee. A grantee shall be entitled to recslinages of Stock under a Performance Share Awdydupon satisfaction of all
conditions specified in the Performance Share Avizedificate (or in a performance plan adoptedhsyAdministrator).

(c) Termination Except as may otherwise be provided by the Adstriaor either in the Award agreement or, subjg@&éctiol
17 below, in writing after the Award is issued,ramgee’s rights in all Performance Share Awarddl slsdomatically terminate upon
the grantee’s termination of employment (or ceesatif service relationship) with the Company asdSubsidiaries for any reason.

SECTION 12. PERFORMANCIBASED AWARDS TO COVERED EMPLOYEES

(a) Performanc@ased Awards Any employee or other key person providing sasito the Company and who is selected by
the Administrator may be granted one or more PerémceBased Awards in the form of a Restricted Stock Aly&estricted Stoc
Units, Performance Share Awards or Cash-Based Apayedble upon the attainment of Performance Gbalsare established by
the Administrator and relate to one or more ofRleeformance Criteria, in each case on a specifi¢el ok dates or over any period
or periods determined by the Administrator. The Adstrator shall define in an objective fashion thanner of calculating the
Performance Criteria it selects to use for anydterénce Cycle. Depending on the Performance Gaitesed to establish such
Performance Goals, the Performance Goals may bessqd in terms of overall Company performancéeperformance of a
division, business unit, or an individual. The
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Administrator, in its discretion, may adjust or nfgdhe calculation of Performance Goals for suenf@®rmance Cycle in order to
prevent the dilution or enlargement of the rightam individual (i) in the event of, or in anticifian of, any unusual or extraordine
corporate item, transaction, event or developm@htn recognition of, or in anticipation of, arother unusual or nonrecurring
events affecting the Company, or the financialstants of the Company, or (iii) in response tdananticipation of, changes in
applicable laws, regulations, accounting principtesbusiness conditions, provided however, thatAtiministrator may not
exercise such discretion in a manner that woultease the Performance-Based Award granted to ar€b#mployee. Each
Performance-Based Award shall comply with the psiovis set forth below.

(b) Grant of PerformaneBased Awards With respect to each Performance-Based Awardtgdaio a Covered Employee, the
Administrator shall select, within the first 90 dayf a Performance Cycle (or, if shorter, withie thaximum period allowed under
Section 162(m) of the Code) the Performance Caitfai such grant, and the Performance Goals witheaet to each Performance
Criterion (including a threshold level of perfornegrbelow which no amount will become payable witspect to such Award).
Each Performance-Based Award will specify the ani@agable, or the formula for determining the antquayable, upon
achievement of the various applicable performaaogets. The Performance Criteria established byAthministrator may be (but
need not be) different for each Performance Cyctedifferent Performance Goals may be applicableexdormance- Based
Awards to different Covered Employees.

(c) Payment of Performandgased Awards Following the completion of a Performance Cytihe Administrator shall meet to
review and certify in writing whether, and to wieatent, the Performance Goals for the Performanmetave been achieved and,
if so, to also calculate and certify in writing tamount of the Performance-Based Awards earnetthéoPerformance Cycle. The
Administrator shall then determine the actual sizeach Covered Employee’s Performance-Based Aveendl, in doing so, may
reduce or eliminate the amount of the PerformanaseB Award for a Covered Employee if, in its saldggment, such reduction or
elimination is appropriate.

(d) Maximum Award PayableThe maximum Performance-Based Award payable yooae Covered Employee under the Plan
for a Performance Cycle is 1,000,000 shares ofkSimubject to adjustment as provided in Section Béreof) or $1,500,000 in the
case of a Performance-Based Award that is a CaskeBaward.

SECTION 13. TRANSFERABILITY OF AWARDS

(a) Transferability. Except as provided in Section 13(b) below, duargyantee’s lifetime, his or her Awards shall be
exercisable only by the grantee, or by the grastiegjal representative or guardian in the evethi@f@rantee’s incapacity. No
Awards shall be sold, assigned, transferred omatise encumbered or disposed of by a grantee ttlarby will or by the laws of
descent and distribution or pursuant to a domestations order. No Awards shall be subject, in letar in part, to attachment,
execution, or levy of any kind, and any purporteshsfer in violation hereof shall be null and void.

(b) Administrator Action Notwithstanding Section 13(a), the Administratorits discretion, may provide either in the Award
Certificate regarding a given Award or by subsequeaitten approval that the grantee (who is an exygé or director) may transfer
his or her Awards (other than any Incentive Stogki@hs or Restricted Stock Units) to his or her iediate family members, to
trusts for the benefit of such family members,mpartnerships in which such family members areotilg partners, provided that
the transferee agrees in writing with the Companlye bound by all of the terms and conditions &f Bian and the applicable
Award. In no event may an Award be transferred lgyamtee for value.

(c) Family Member. For purposes of Section 13(b), “family memberdlsimean a granteg'child, stepchild, grandchild, pare
stepparent, grandparent, spouse, former spousiegsibiece, nephew, mother-in-law, father-in-laen-in-law, daughter-in-law,
brother-in-law, or sister-in-law, including adogivelationships, any person sharing the grante®iséhold (other than a tenant of
the grantee), a trust in which these persons @gthntee) have more than 50 percent of the begldfiterest, a foundation in whi
these persons (or the grantee) control the managesfie
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assets, and any other entity in which these per@arthe grantee) own more than 50 percent of timg interests.

(d) Designation of BeneficiaryEach grantee to whom an Award has been made timel®an may designate a beneficiary or
beneficiaries to exercise any Award or receive gayment under any Award payable on or after thatgeds death. Any such
designation shall be on a form provided for thappse by the Administrator and shall not be effectintil received by the
Administrator. If no beneficiary has been desigddig a deceased grantee, or if the designated ibemiefs have predeceased the
grantee, the beneficiary shall be the granteemstest

SECTION 14. TAX WITHHOLDING

(a) Payment by Granted=ach grantee shall, no later than the date adifh the value of an Award or of any Stock or othe
amounts received thereunder first becomes incledabthe gross income of the grantee for Fedegalrire tax purposes, pay to the
Company, or make arrangements satisfactory to ttrailistrator regarding payment of, any Federatestar local taxes of any kil
required by law to be withheld by the Company weéhpect to such income. The Company and its Swarsgdishall, to the extent
permitted by law, have the right to deduct any dasies from any payment of any kind otherwise duthé grantee. The
Company’s obligation to deliver evidence of bookrgifor stock certificates) to any grantee is sabje and conditioned on tax
withholding obligations being satisfied by the g

(b) Payment in StockSubject to approval by the Administrator, a geaninay elect to have the Company’s minimum required
tax withholding obligation satisfied, in whole @r part, by authorizing the Company to withhold frelares of Stock to be issued
pursuant to any Award a number of shares with gmeggate Fair Market Value (as of the date the waiting is effected) that
would satisfy the withholding amount due.

SECTION 15. SECTION 409A AWARDS

To the extent that any Award is determined to danst“nonqualified deferred compensation” withiretmeaning of Section
409A (a “409A Award”),the Award shall be subject to such additional raled requirements as specified by the Administrixton
time to time in order to comply with Section 409A this regard, if any amount under a 409A Awargdagable upon a “separation
from service” (within the meaning of Section 4098)a grantee who is then considered a “specifiepleyee” (within the meaning
of Section 409A), then no such payment shall beenpaibr to the date that is the earlier of (i) signths and one day after the
grantee’s separation from service, or (ii) the ¢gafs death, but only to the extent such delayetersary to prevent such payment
from being subject to interest, penalties and/ditamhal tax imposed pursuant to Section 409A. kertthe settlement of any such
Award may not be accelerated except to the extembipted by Section 409A.

SECTION 16. TRANSFER, LEAVE OF ABSENCE, ETC.
For purposes of the Plan, the following eventslsiatibe deemed a termination of employment:

(a) a transfer to the employment of the CompangnfeoSubsidiary or from the Company to a Subsidiarftom one
Subsidiary to another; or

(b) an approved leave of absence for military serar sickness, or for any other purpose approyetidd Company, if the
employee’s right to re-employment is guaranteelieeiby a statute or by contract or under the pgliggsuant to which the leave of
absence was granted or if the Administrator oth&sveio provides in writing.

SECTION 17. AMENDMENTS AND TERMINATION

The Board may, at any time, amend or discontineePlan and the Administrator may, at any time, atrm@rcancel any
outstanding Award for the purpose of satisfyingrades in law or for any other lawful purpose, butsnoh action shall adversely
affect rights under any outstanding Award withdwg holder’s consent. Except as provided in Se@{chor 3(d), without prior
stockholder approval, in no event may the Admiaistr exercise its discretion to reduce the
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exercise price of outstanding Stock Options or S#ygpreciation Rights or effect repricing througdncellation and re-grants or
cancellation of Stock Options or Stock AppreciatRights in exchange for cash or other Awards. TEoetktent required under the
rules of any securities exchange or market systemtoch the Stock is listed, to the extent deteediby the Administrator to be
required by the Code to ensure that Incentive S@gtkons granted under the Plan are qualified uSeetion 422 of the Code, or to
ensure that compensation earned under Awards igsadié performance-based compensation under Sd&&{m) of the Code,
Plan amendments shall be subject to approval b dmpany stockholders entitled to vote at a measirgjockholders. Nothing in
this Section 18 shall limit the Administrator’s hatity to take any action permitted pursuant toti®ac3(c) or 3(d).

SECTION 18. STATUS OF PLAN

With respect to the portion of any Award that haslveen exercised and any payments in cash, Staather consideration not
received by a grantee, a grantee shall have ntsriggbater than those of a general creditor oftiapany unless the Administrator
shall otherwise expressly determine in connectidah any Award or Awards. In its sole discretione thdministrator may authorize
the creation of trusts or other arrangements ta theeCompany’s obligations to deliver Stock or m@layments with respect to
Awards hereunder, provided that the existence df swsts or other arrangements is consistent thétforegoing sentence.

SECTION 19. GENERAL PROVISIONS

(a) No Distribution. The Administrator may require each person acagiBtock pursuant to an Award to represent to gnelea
with the Company in writing that such person iswadgg the shares without a view to distributioetéof.

(b) Delivery of Stock CertificatesStock certificates to grantees under this Plall §le deemed delivered for all purposes when
the Company or a stock transfer agent of the Cognphall have mailed such certificates in the Unisgtes mail, addressed to the
grantee, at the grantee’s last known address emfth the Company. Uncertificated Stock shall berded delivered for all
purposes when the Company or a Stock transfer age¢ime Company shall have given to the granteelbgtronic mail (with proof
of receipt) or by United States mail, addressetthéograntee, at the grantee’s last known addre§iseonith the Company, notice of
issuance and recorded the issuance in its recatusi{ may include electronic “book entry” recorddptwithstanding anything
herein to the contrary, the Company shall not loeiired to issue or deliver any certificates evidegshares of Stock pursuant to
the exercise of any Award, unless and until the Ailstrator has determined, with advice of counteltife extent the Administrator
deems such advice necessary or advisable), thadhance and delivery of such certificates isompliance with all applicable
laws, regulations of governmental authorities ahapplicable, the requirements of any exchang&hbich the shares of Stock are
listed, quoted or traded. All Stock certificatedivired pursuant to the Plan shall be subject fostop-transfer orders and other
restrictions as the Administrator deems necessaaglasable to comply with federal, state or forejgrisdiction, securities or other
laws, rules and guotation system on which the Stetikted, quoted or traded. The Administrator mé&ce legends on any Stock
certificate to reference restrictions applicabléht® Stock. In addition to the terms and conditipravided herein, the Administrator
may require that an individual make such reasonablenants, agreements, and representations Aslthmistrator, in its
discretion, deems necessary or advisable in oodepmply with any such laws, regulations, or reguoients. The Administrator
shall have the right to require any individual torply with any timing or other restrictions withspect to the settlement or exercise
of any Award, including a window-period limitatioas may be imposed in the discretion of the Adriater.

(c) Stockholder RightsUntil Stock is deemed delivered in accordancé Biection 19(b), no right to vote or receive divide
or any other rights of a stockholder will exist viespect to shares of Stock to be issued in coionew@ith an Award,
notwithstanding the exercise of a Stock Optionryr ather action by the grantee with respect to aadl.
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(d) Other Compensation Arrangements; No Employriéghts. Nothing contained in this Plan shall preventBmard from
adopting other or additional compensation arrangespéncluding trusts, and such arrangements magjitber generally applicable
or applicable only in specific cases. The adoptibthis Plan and the grant of Awards do not confesn any employee any right to
continued employment with the Company or any Suasid

(e) Trading Policy RestrictiongOption exercises and other Awards under the hiafl be subject to the Company’s insider
trading policies and procedures, as in effect ftione to time.

(f) Forfeiture of Awards under Sarbar@sley Act. If the Company is required to prepare an accagéstatement due to the
material noncompliance of the Company, as a regutisconduct, with any financial reporting requirent under the securities
laws, then any grantee who is one of the indivissalbject to automatic forfeiture under Section 8Dthe Sarbanes-Oxley Act of
2002 shall reimburse the Company for the amouangfAward received by such individual under thenRlaring the 12-month
period following the first public issuance or figirwith the United States Securities and Exchangar@igsion, as the case may be,
of the financial document embodying such financéglorting requirement.

SECTION 20. EFFECTIVE DATE OF PLAN

This Plan shall become effective upon stockholggraval in accordance with applicable state law,@ompany’s bylaws and
articles of incorporation, and applicable stockrege rules. No grants of Stock Options and otlveairds may be made hereunder
after the tenth anniversary of the Effective Datd ao grants of Incentive Stock Options may be nteeunder after the tenth
anniversary of the date the Plan is approved bBtiaed.

SECTION 21. GOVERNING LAW

This Plan and all Awards and actions taken thereushball be governed by, and construed in accoedatit), the laws of the
State of Delaware, applied without regard to cohfiif law principles.
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g FOLD AND DETACH HERE AND READ THE REVERSE SIDE ¢

PROXY CARD

ENZON PHARMACEUTICALS, INC.

ANNUAL MEETING OF STOCKHOLDERS
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

Tuesday, May 10, 2011

Ralph del Campo and Andrew Rackear and each of them, as proxies, with full power of substitution in each of them, are
hereby authorized to represent and to vote, as designated on the reverse side, on all proposals and in the discretion of the proxies
on such other matters as may properly come before the annual meeting of stockholders of Enzon Pharmaceuticals, Inc. (the
“Company”) to be held on Tuesday, May 10, 2011 or any adjournment(s), postponement(s), or other delay(s) thereof (the “Annual
Meeting”), all shares of common stock of the Company to which the undersigned is entitled to vote at the Annual Meeting.

The validity of this proxy is governed by Delaware law. This proxy does not revoke any prior powers of attorney except for prior
proxies given in connection with the Annual Meeting.

(CONTINUED, AND TO BE MARKED, DATED AND SIGNED, ON THE OTHER SIDE)



g FOLD AND DETACH HERE AND READ THE REVERSE SIDE ¢

PROXY BY MAIL

Please mark
your votes x
like this

UNLESS OTHERWISE DIRECTED, THIS PROXY WILL BE VOTED “FOR” EACH OF THE NOMINEES TO THE BOARD OF DIRECTORS, “FOR”
PROPOSALS NO. 2, 3 AND 4 AND “EVERY YEAR” FOR PROPOSAL NO. 5 AND WILL BE VOTED IN THE DISCRETION OF THE PROXIES ON
SUCH OTHER MATTERS AS MAY PROPERLY COME BEFORE THE ANNUAL MEETING. THE BOARD OF DIRECTORS HAS PROPOSED AND
RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” EACH OF THE NOMINEES TO THE BOARD OF DIRECTORS, “FOR” PROPOSALS NO.
2,3 AND 4 AND “EVERY YEAR” FOR PROPOSAL NO. 5.

ENZON PHARMACEUTICALS, INC.

1. To elect seven (7) members to the Board of Directors, each to serve for a one-

year term

The Board of Directors recommends a vote FOR all Nominees:

N o g o~ w N R

. Alexander J. Denner
. Richard C. Mulligan
. Thomas F. Deuel

. Robert LeBuhn

. Harold J. Levy

. Robert C. Salisbury
. Richard A. Young

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

The Board of Directors recommends a vote FOR proposals 2,3 and 4 and a

vote FOR one year on proposal 5.

Vote on Option Plan

For AgainstAbstain

O 0O 0O

For AgainstAbstain

O 0o 0O

For Against Abstain

D I:I I:I 2. Approval of the Company’s 2011 Stock

O O O Option and Incentive Plan

E E E Vote On Independent Registered Public Accounting Firm

D D D 3. Ratification of KPMG LLP, independent

D D D accountants, to audit the consolidated
financial statements of the Company for

O O O the year ending December 31, 2011

Advisory Say-on-Pay Vote

4. Approval of the compensation of the

For AgainstAbstain

O 0O 0O

Company’s Named Executive Officers

Advisory Say-On-Pay Frequency Vote

Every: 1 Year2 Years3 Years Abstain

5. Vote on the frequency for holding an O O O O
Company'’s advisory vote on the
compensation of the Named Executive
Officers
Yes No
Please indicate if you plan to attend this O O
meeting.

Signature Signature

For address changes/comments, please check this box and write
them on the back where indicated.

COMPANY ID:

PROXY NUMBER:

ACCOUNT NUMBER:

Date ,2011.

This proxy should be marked, dated and signed &éthckholder(s) exactly as his or her name(s)a¢gehereon, and returned promptly in the encl@seetlope. Persons signing in a
fiduciary capacity should so indicate. If sharess lagld by joint tenants or as community properdthishould sign.

PLEASE SIGN, DATE AND MAIL THIS PROXY CARD TODAY INTHE ENCLOSED POSTAGE-PAID ENVELOPE.



