Edgar Filing: Cyclacel Pharmaceuticals, Inc. - Form DEF 14A

Cyclacel Pharmaceuticals, Inc.
Form DEF 14A
April 07, 2015
TABLE OF CONTENTS
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No. )
Filed by the Registrant
Filed by a Party other than the Registrant
Check the appropriate box:
Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement
Definitive Additional Materials
Soliciting Material Pursuant to §240.14a-12
Cyclacel Pharmaceuticals, Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):

No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

1)

Title of each class of securities to which transaction applies:

(@)

Aggregate number of securities to which transaction applies:

3)
Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing fee is calculated and state how it was determined):

(C))

Proposed maximum aggregate value of transaction:



Edgar Filing: Cyclacel Pharmaceuticals, Inc. - Form DEF 14A

®)
Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting Fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1)

Amount Previously Paid:

2

Form, Schedule or Registration Statement No.:

3)
Filing Party:

“4)
Date Filed:




Edgar Filing: Cyclacel Pharmaceuticals, Inc. - Form DEF 14A

TABLE OF CONTENTS

Cyclacel Pharmaceuticals, Inc.

200 Connell Drive, Suite 1500

Berkeley Heights, New Jersey 07922

April 7, 2015

Dear Stockholder,

You are cordially invited to attend the 2015 Annual Meeting of the Stockholders of Cyclacel Pharmaceuticals, Inc.
(the “Company”) to be held at 10:00 a.m., E.D.T, on May 22, 2015, at our corporate headquarters at 200 Connell Drive,
Suite 1500, Berkeley Heights, New Jersey 07922. The attached Notice of Annual Meeting and proxy statement
describe the business we will conduct at the annual meeting and provide information about us that the holders of our
common stock (the “Common Stock™) should consider when voting.

At the annual meeting, we will ask our holders of Common Stock to:

1.

re-elect each of Paul McBarron, Dr. Nicholas Bacopoulos and Dr. Christopher Henney, nominees for Class 3
directors, to our Board of Directors;

2.
ratify the selection of McGladrey LLP as our independent registered public accounting firm for our fiscal year ending
December 31, 2015;

3.
approve the 2015 Equity Incentive Plan; and

4.
approve by an advisory vote the compensation of our named executive officers, as disclosed in this proxy statement.

The Board of Directors recommends the approval of each of these proposals.
Such other business will be transacted as may properly come before the annual meeting and at any adjournments or
postponements thereof.
Under Securities and Exchange Commission rules that allow companies to furnish proxy materials to stockholders
over the Internet, we have elected to deliver our proxy materials to the majority of our stockholders over the Internet.
This delivery process allows us to provide stockholders with the information they need, while at the same time
conserving natural resources and lowering the cost of delivery. On or about April 7, 2015, we will commence mailing
to our stockholders a Notice of Internet Availability of Proxy Materials (the “Notice”) containing instructions on how to
access our proxy statement for our 2015 Annual Meeting of Stockholders and our 2014 annual report to stockholders.
The Notice also provides instructions on how to vote online or by telephone and includes instructions on how to
receive a paper copy of the proxy materials by mail.
We hope you will be able to attend the annual meeting. Whether you plan to attend the annual meeting or not, it is
important that you cast your vote either in person or by proxy. You may vote over the Internet as well as by telephone
or by mail. Therefore, when you have finished reading the proxy statement, you are urged to vote in accordance with
the instructions set forth in this proxy statement. We encourage you to vote by proxy so that your shares will be
represented and voted at the annual meeting, whether or not you can attend.
If you wish to attend the annual meeting in person, you will need to register with us in advance. You can register by
contacting our investor relations office by no later than May 15, 2015, by e-mail to ir@cyclacel.com, fax at (866)
271-3466, mail at Cyclacel Pharmaceuticals, Inc., 200 Connell Drive, Suite 1500, Berkeley Heights, New Jersey
07922 or telephone at (908) 517-7330.
Thank you for your ongoing support of Cyclacel Pharmaceuticals, Inc. We look forward seeing you at the annual
meeting.

Sincerely,

/s/ Spiro Rombotis
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Spiro Rombotis
President and Chief Executive Officer
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Cyclacel Pharmaceuticals, Inc.

200 Connell Drive, Suite 1500

Berkeley Heights, New Jersey 07922

April 7, 2015

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
TIME:

10:00 a.m., E.D.T

DATE:
May 22, 2015

PLACE:
200 Connell Drive, Suite 1500, Berkeley Heights, New Jersey 07922

PURPOSES:

For the holders of our common stock (“Common Stock™) to:

1.

re-elect each of Paul McBarron, Dr. Nicholas Bacopoulos and Dr. Christopher Henney as nominees for Class 3
directors to serve a three-year term expiring at the annual meeting in 2018;

2.
ratify the appointment of McGladrey LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2015;

3.
approve the 2015 Equity Incentive Plan; and

4.
approve by an advisory vote the compensation of our named executive officers, as disclosed in this proxy statement.

In addition, the Company will transact any other business that may properly be presented before the annual meeting or
at any adjournment or postponement thereof.

WHO MAY VOTE?

You may vote if you were the record holder of our Common Stock at the close of business on March 27, 2015. A list
of stockholders of record will be available at the annual meeting and during the ten days prior to the annual meeting at
the office of our Secretary at the above address.

All stockholders are cordially invited to attend the annual meeting. Whether you plan to attend the annual meeting or
not, we urge you to vote by following the instructions in the Notice of Internet Availability of Proxy Materials that
you previously received and submit your proxy by the Internet, telephone or mail in order to ensure the presence of a
quorum. You may change or revoke your proxy at any time before it is voted at the meeting.

If you plan to attend the annual meeting, you must register in advance by contacting our investor relations office by
e-mail to ir@cyclacel.com, fax at (866) 271-3466, mail to Cyclacel Pharmaceuticals, Inc., 200 Connell Drive, Suite
1500, Berkeley Heights, New Jersey 07922 or telephone at (908) 517-7330. Only record and beneficial owners will be
permitted to register. Requests for registration will be processed in the order in which they are received and must be
requested by no later than May 15, 2015. Please note that seating is limited and registration of stockholders will be
accepted on a first-come, first-served basis. On the day of the annual meeting, each stockholder will be required to
present a valid picture identification such as a driver’s license or passport. Seating will begin at 9:30 a.m. and the
meeting will begin at 10:00 a.m.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ Paul McBarron
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Cyclacel Pharmaceuticals, Inc.

200 Connell Drive, Suite 1500

Berkeley Heights, New Jersey 07922

PROXY STATEMENT FOR THE CYCLACEL PHARMACEUTICALS, INC.

2015 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 22, 2015

This proxy statement, along with the accompanying notice of 2015 annual meeting of stockholders, contains
information about the 2015 annual meeting of stockholders of Cyclacel Pharmaceuticals, Inc., including any
adjournments or postponements of the annual meeting. We are holding the annual meeting at 10:00 a.m., E.D.T, on
May 22, 2015 at our corporate headquarters at 200 Connell Drive, Suite 1500, Berkeley Heights, New Jersey 07922.
In this proxy statement, we refer to Cyclacel Pharmaceuticals, Inc. as “Cyclacel,” “the Company,” “we” and “us.”
This proxy statement relates to the solicitation of proxies by our Board of Directors for use at the annual meeting.

On or about April 7, 2015, we will commence sending the Important Notice Regarding the Availability of Proxy
Materials to all stockholders entitled to vote at the annual meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON MAY 22, 2015

This proxy statement and our 2014 annual report to stockholders are available for viewing, printing and downloading
at www.proxyvote.com. To view these materials, please have your 12-digit control number(s) available that appears
on your Notice or proxy card. On this website, you can also elect to receive future distributions of our proxy
statements and annual reports to stockholders by electronic delivery.

Additionally, you can find a copy of our Annual Report on Form 10-K, which includes our financial statements, for
the fiscal year ended December 31, 2014 on the website of the Securities and Exchange Commission, or the SEC, at
www.sec.gov, or in the “SEC Filings” section of the “Investors & Media” section of our website at www.cyclacel.com.
You may also obtain a printed copy of our Annual Report on Form 10-K, including our financial statements, free of
charge, from us by sending a written request to: Cyclacel Pharmaceuticals, Inc., 200 Connell Drive, Suite 1500,
Berkeley Heights, New Jersey 07922, attention: Secretary, Annual Meeting. Exhibits will be provided upon written
request and payment of an appropriate processing fee.

IMPORTANT INFORMATION ABOUT THE ANNUAL MEETING

Why is the Company Soliciting my Proxy?

The Board of Directors of Cyclacel is soliciting your proxy to vote at the 2015 annual meeting of stockholders, and
any adjournments or postponements of the meeting, which we refer to as the annual meeting, to be held at 10:00 a.m.,
E.D.T, on May 22, 2015 at our corporate headquarters at 200 Connell Drive, Suite 1500, Berkeley Heights, New
Jersey 07922. The proxy statement, along with the accompanying Notice of Annual Meeting of Stockholders,
summarizes the purposes of the meeting and the information you need to know to vote at the annual meeting.

We have made available to you on the Internet or have sent you this proxy statement, the Notice of Annual Meeting of
Stockholders, the proxy card or cards and a copy of our Annual Report on Form 10-K for the fiscal year ended 2014
because you owned shares of Cyclacel common stock (“Common Stock™) on the record date. The Company intends to
commence distribution of the Important Notice Regarding the Availability of Proxy Materials, which we refer to
throughout this proxy statement as the Notice, and, if applicable, the proxy materials, to stockholders on or about
April 7, 2015.

Why Did I Receive a Notice in the Mail Regarding the Internet Availability of Proxy Materials Instead of a Full Set of
Proxy Materials?

As permitted by the rules of the U.S. Securities and Exchange Commission (the “SEC”), we may furnish our proxy
materials to our stockholders by providing access to such documents on the Internet,

1
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rather than mailing printed copies of these materials to each stockholder. Most stockholders will not receive printed
copies of the proxy materials unless they request them. We believe that this process should expedite stockholders’
receipt of proxy materials, lower the costs of the annual meeting and help to conserve natural resources. If you
received a Notice by mail or electronically, you will not receive a printed or email copy of the proxy materials, unless
you request one by following the instructions included in the Notice. Instead, the Notice instructs you as to how you
may access and review all of the proxy materials and submit your proxy on the Internet. If you requested a paper copy
of the proxy materials, you may authorize the voting of your shares by following the instructions on the proxy card, in
addition to the other methods of voting described in this proxy statement.

Who Can Vote at the Annual Meeting?

Only stockholders who owned our Common Stock at the close of business on March 27, 2015 are entitled to vote at
the annual meeting. On this record date, there were 34,388,485shares of our Common Stock issued and outstanding
and entitled to vote on the proposals submitted to the holders of our Common Stock.

You do not need to attend the annual meeting to vote your shares. Shares represented by valid proxies, received in
time for the annual meeting and not revoked prior to the annual meeting, will be voted at the annual meeting. For
instructions on how to change or revoke your proxy, see “May I Change or Revoke My Proxy?” below.

For the ten-day period immediately prior to the annual meeting, the list of the stockholders of record entitled to vote at
the annual meeting will be available for inspection at our offices at 200 Connell Drive, Suite 1500, Berkeley Heights,
New Jersey 07922, by stockholders for such purposes as are set forth in the General Corporation Law of the State of
Delaware. Such list will also be available for inspection at the annual meeting.

How Many Votes Do I Have?

Each share of Cyclacel Common Stock that you own entitles you to one vote with respect to each of the proposals
presented in the proxy statement.

How Do I Vote?

Whether you plan to attend the annual meeting or not, we urge you to vote by proxy. If you vote by proxy, the
individuals named on the proxy card applicable to your class of stock, or your “proxies,” will vote your shares in the
manner you indicate. You may specify whether your shares: should be voted for or withheld for the nominee for
director; and should be voted for, against or abstained with respect to the ratification of the appointment of the
Company’s independent registered public accounts. Voting by proxy will not affect your right to attend the annual
meeting. If your shares are registered directly in your name through our transfer agent, American Stock Transfer and
Trust Company, or you have stock certificates registered in your name, you may submit a proxy to vote:

By Internet or by telephone. Follow the instructions attached to the proxy card applicable to your class of stock to
submit a proxy to vote by Internet or telephone.

By mail. If you received one or more proxy cards by mail, you can vote by mail by completing, signing, dating and
returning the enclosed proxy card applicable to your class of stock in the enclosed postage prepaid envelope. Your
proxy will be voted in accordance with your instructions. If you sign the proxy card but do not specify how you want
your shares voted, they will be voted as recommended by our Board of Directors.

In person at the meeting. If you attend the annual meeting, you may deliver your completed proxy card in person or
you may vote by completing a ballot, which will be available at the annual meeting. You are required to register in
advance of the annual meeting if you plan to attend the annual meeting in person. If you wish to register in advance of
the annual meeting, please contact
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our investor relations office by no later than May 15, 2015, by e-mail to ir@cyclacel.com, fax at (866) 271-3466, mail
to Cyclacel Pharmaceuticals, Inc., 200 Connell Drive, Suite 1500, Berkeley Heights, New Jersey 07922 or telephone
at (908) 517-7330.

Telephone and Internet voting facilities for all stockholders of record will be available 24-hours a day and will close at
11:59 p.m., E.D.T, on May 21, 2015.

If your shares are held in “street name” (held in the name of a bank, broker or other nominee who is the holder of
record), you must provide the bank, broker or other nominee with instructions on how to vote your shares and can do
so as follows:

By Internet or by telephone. Follow the instructions you receive from the record holder to vote by Internet or
telephone.

By mail. You should receive instructions from the record holder explaining how to vote your shares.

In person at the meeting. Contact the broker, bank or other nominee who holds your shares to obtain a broker’s proxy
card and bring it with you to the annual meeting. You will not be able to vote at the annual meeting unless you have a
proxy card from your broker, bank or other nominee.

How Does the Board of Directors Recommend That I Vote on the Proposals?

The Board of Directors recommends that you vote as follows:

“FOR” the re-election of each of Paul McBarron, Dr. Nicholas Bacopoulos and Dr. Christopher Henney, nominee for
Class 3 directors;

“FOR?” ratification of the selection of our independent registered public accounting firm for the fiscal year ending
December 31, 2015;

“FOR” the adoption of the 2015 Equity Incentive Plan; and

“FOR” the compensation of our named executive officers, as disclosed in this proxy statement.

If any other matter is properly presented at the annual meeting, your proxy provides that your shares will be voted by
the proxy holder listed on the proxy card in accordance with his or her best judgment. We know of no matters that
need to be acted on at the annual meeting, other than those described in this proxy statement.

May I Change or Revoke My Proxy?

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

By submitting a new proxy card with a date later than your previously delivered proxy and submitting it as instructed
above or by providing written notice of revocation to us before the annual meeting at 200 Connell Drive, Suite 1500,
Berkeley Heights, New Jersey 07922, Attention: Paul McBarron, Executive Vice President—Finance, Chief Financial
Officer, Chief Operating Officer and Secretary;

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

10
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By attending the annual meeting in person and voting in person. Attending the annual meeting in person will not, in
and of itself, change or revoke a previously submitted proxy unless you specifically request it or vote by ballot at the
annual meeting.

Your most current proxy card or proxy submission by telephone or Internet is the one that will be counted.
3

11
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What if I Receive More Than One Proxy Card?

You may receive more than one proxy card or voting instruction form if you hold shares of our Common Stock in
more than one account, which may be in registered form or held in street name. Please vote in the manner described
under “How Do I Vote?” for each account to ensure that all of your shares are voted.

Will My Shares be Voted if I Do Not Vote?

If your shares are registered in your name or if you have stock certificates, they will not be counted if you do not vote
as described above under “How Do I Vote?” If your shares are held in street name and you do not provide voting
instructions to the bank, broker or other nominee that holds your shares as described above, the bank, broker or other
nominee that holds your shares has the authority to vote your unvoted shares only on the ratification of the
appointment of our independent registered public accounting firm (Proposal 2 of this proxy statement) without
receiving instructions from you. Therefore, we encourage you to provide voting instructions to your bank, broker or
other nominee. This ensures your shares will be voted at the annual meeting and in the manner you desire. A “broker
non-vote” will occur if your broker, bank or other nominee cannot vote your shares on a particular matter because it has
not received instructions from you and does not have discretionary voting authority on that matter or because your
broker, bank or other nominee chooses not to vote on a matter for which it does have discretionary voting authority.
Your bank, broker or other nominee does not have the ability to vote your uninstructed shares in the election of
directors. Therefore, if you hold your shares in street name it is critical that you cast your vote if you want your vote to
be counted for the election of directors (Proposal 1 of this proxy statement). In the past, if you held your shares in
street name and you did not indicate how you wanted your shares to be voted in the election of directors, your bank,
broker or other nominee was allowed to vote your shares on your behalf in the election of directors as it deemed
appropriate. In addition, your bank, broker or other nominee is prohibited from voting your uninstructed shares on any
matters related to executive compensation and the 2015 Equity Incentive Plan. Thus, if you hold your shares in street
name and you do not instruct your bank, broker or other nominee how to vote in the election of directors or on matters
related to executive compensation and the 2015 Equity Incentive Plan, no votes will be cast on these proposals on
your behalf.

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

The nominees for director who receive the most votes (also known as a “plurality” of the
votes cast) will be elected. You may vote FOR all of the nominees, WITHHOLD your vote
from all of the nominees or WITHHOLD your vote from any one of the nominees. Votes
that are withheld will not be included in the vote tally for the election of directors.
Brokerage firms do not have authority to vote customers’ unvoted shares held by the firms
in street name for the election of directors. As a result, any shares not voted by a customer
will be treated as a broker non-vote. Such broker non-votes will have no effect on the
results of this vote.

Proposal 1: Elect
Paul McBarron,
Dr. Nicholas
Bacopoulos and
Dr. Christopher
Henney as Class 3
Directors

The affirmative vote of a majority of the votes cast for this proposal at the annual meeting
is required to ratify the selection of our independent registered public accounting firm.
Abstentions will have no effect on this proposal. Brokerage firms have authority to vote

Proposal 2: Ratify
Selection of Our

Independent
Registered Public
Accounting Firm

customers’ unvoted shares held by the firms in street name on this proposal. If a broker does
not exercise this authority, such broker non-votes will have no effect on the results of this
vote. We are not required to obtain the approval of our holders of Common Stock to select
our independent registered public accounting firm. However, if our

12
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holders of Common Stock do not ratify the selection of McGladrey LLP as our
independent registered public accounting firm for the year ending December 31, 2015, the
Audit Committee of our Board of Directors will reconsider its selection.

The affirmative vote of a majority of the votes cast for this proposal at the annual meeting
is required to approve the 2015 Equity Incentive Plan. Abstentions will have no effect on
this proposal. Brokerage firms do not have authority to vote customers’ unvoted shares
held by the firms in street name on this proposal. As a result, any shares not voted by a
customer will be treated as a broker non-vote. Such broker non-votes will have no effect
on the results of this vote.

Proposal 3: Approve
the 2015 Equity
Incentive Plan

The affirmative vote of a majority of the votes cast for this proposal at the annual meeting
is required to approve, on an advisory basis, the compensation of our named executive
officers, as described in this proxy statement. Abstentions will have no effect on this
proposal. Brokerage firms do not have authority to vote customers’ unvoted shares held by
the firms in street name on this proposal. As a result, any shares not voted by a customer
will be treated as a broker non-vote. Such broker non-votes will have no effect on the
results of this vote. Although the advisory vote is non-binding, the Compensation and
Organization Development Committee and the Board of Directors will review the voting
results and take them into consideration when making future decisions regarding
executive compensation.

Proposal 4: Approve

an Advisory Vote on

the Compensation of

our Named Executive
Officers

Is Voting Confidential?

We will keep all of the proxies, ballots and voting tabulations private. We only let our Inspector of Election, a
representative of Broadridge Financial Solutions, Inc., examine these documents. Management will not know how you
voted on a specific proposal unless it is necessary to meet legal requirements. Broadridge, however, will forward to
management any written comments you make, on the proxy card or elsewhere.

Where can I find the voting results of the Annual Meeting?

The preliminary voting results will be announced at the annual meeting, and we will publish preliminary, or final,
results, if available, in a Current Report on Form 8-K within four business days of the annual meeting. If final results
are unavailable at the time we file the Form 8-K, then we will file an amended report on Form 8-K to disclose the final
voting results within four business days after the final voting results are known.

What Are the Costs of Soliciting these Proxies?

The solicitation of proxies in the enclosed form is made on behalf of the Board of Directors. The entire cost of
soliciting these proxies, including the costs of preparing, printing and mailing this proxy statement and accompanying
materials, will be borne by us. The Company has engaged The Proxy Advisory Group, LLC, to assist in the
solicitation of proxies and provide related advice and informational support, for a services fee, plus customary
disbursements, which are not expected to exceed $12,000 in total. In addition, proxies may be solicited personally, by
telephone or otherwise, by our officers, directors and employees, none of whom will receive any compensation for
these services. We will ask banks, brokers and other nominees to forward these proxy materials to their principals and
obtain authority to execute proxies. We will then reimburse such parties for their reasonable expenses incurred in
connection with these activities.

5
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What Constitutes a Quorum for the Annual Meeting?

The presence, in person or by proxy, of the holders of a majority of the issued and outstanding shares of our Common
Stock entitled to vote at the meeting is necessary to constitute a quorum at the annual meeting.

Votes of stockholders of record who are present at the annual meeting in person or by proxy, abstention, and broker
non-votes are counted for purposes of determining whether a quorum exists as to each class of capital stock. Broker
non-votes will be counted for purposes of determining whether a quorum exists with respect to all of the Proposals.
What Dissenters’ Rights Do I Have?

Under Delaware law, none of our stockholders are entitled to rights of appraisal on any proposal referred to herein.
Attending the Annual Meeting

The annual meeting will be held at 10:00 a.m., E.D.T, on May 22, 2015, at our corporate headquarters at 200 Connell
Drive, Suite 1500, Berkeley Heights, New Jersey 07922. When you arrive at our corporate headquarters, signs will
direct you to the appropriate meeting room. You need not attend the annual meeting in order to vote.

If you plan to attend the meeting, you must register in advance by no later than May 15, 2015. Registration will be
granted only to record and beneficial owners. You may register by contacting our investor relations office by e-mail to
ir@cyclacel.com, fax at (866) 271-3466, mail at Cyclacel Pharmaceuticals, Inc., 200 Connell Drive, Suite 1500,
Berkeley Heights, New Jersey 07922 or telephone at (908) 517-7330. When contacting us, please provide the class of
shares you hold and the name under which you hold shares of record or the evidence of your beneficial ownership of
shares described below.

Please note that if you hold your shares in “street name” (that is, through a broker, bank or other nominee), you will
need to send a written request for registration either by regular mail, fax or e-mail, along with proof of share
ownership, such as a copy of the portion of your voting instruction form showing your name and address, a bank or
brokerage firm account statement or a letter from the broker, bank or nominee holding your shares, confirming
ownership. Requests for registration will be processed in the order in which they are received and must be requested
no later than May 15, 2015. Please note that seating is limited and requests for registration will be accepted on a
first-come, first-served basis. On the day of the annual meeting, each stockholder will be required to present a valid
picture identification such as a driver’s license or passport. Seating will begin at 9:30 A.M. and the meeting will begin
at 10:00 a.m.

Householding of Annual Disclosure Documents

SEC rules concerning the delivery of annual disclosure documents allow us or your broker to send a single Notice or,
if applicable, a single set of our proxy materials to any household at which two or more of our stockholders reside, if
we or your broker believe that the stockholders are members of the same family. This practice, referred to as
“householding,” benefits both you and us. It reduces the volume of duplicate information received at your household and
helps us to reduce our expenses. The rule applies to our Notices, annual reports, proxy statements and information
statements. Once you receive notice from your broker or from us that communications to your address will be
“householded,” the practice will continue until you are otherwise notified or until you revoke your consent to the
practice. Stockholders who participate in householding will continue to have access to and utilize separate proxy
voting instructions.

If your household received a single Notice or, if applicable, a single set of proxy materials this year, but you would
prefer to receive your own copy, please contact Broadridge Financial Solutions, Inc., by calling their toll free number,
1-888-237-1900.

If you do not wish to participate in “householding” and would like to receive your own Notice or, if applicable, set of
our annual disclosure documents in future years, follow the instructions described below. Conversely, if you share an
address with another holder of our Common Stock and together both of you would like to receive only a single Notice
or, if applicable, set of our annual disclosure documents, follow these instructions:

6
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If your shares are registered in your own name, please contact Broadridge Financial Solutions, Inc., and inform them
of your request by calling them at 1-888-237-1900 or writing them at 51 Mercedes Way, Edgewood, New York
11717.

If a broker, bank or other nominee holds your shares, please contact the broker, bank or other nominee directly and
inform them of your request. Be sure to include your name, the name of your brokerage firm and your account
number.

Electronic Delivery of Company Stockholder Communications

Most stockholders can elect to view future proxy statements and annual reports over the Internet instead of receiving
paper copies in the mail.

You can choose this option and save the cost of producing and mailing these documents by:

following the instructions provided on your Notice or proxy card;

following the instructions provided when you submit a proxy to vote over the Internet; or

going to www.proxyvote.com and following the instructions provided.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information with respect to the beneficial ownership of our Common Stock as of
April 1, 2015 for (a) the executive officers named in the Summary Compensation Table on page 16 of this proxy
statement, (b) each of our directors and director nominees, (¢) all of our current directors and executive officers as a
group, and (d) each stockholder known by us to own beneficially more than 5% of our Common Stock or Preferred
Stock, relying solely upon the amounts and percentages disclosed in their public filings.

Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power
with respect to the securities. We deem shares of Common Stock that may be acquired by an individual or group
within 60 days of April 1, 2015 pursuant to the exercise of options or warrants to be outstanding for the purpose of
computing the percentage ownership of such individual or group, but are not deemed to be outstanding for the purpose
of computing the percentage ownership of any other person shown in the table. Except as indicated in footnotes to this
table, we believe that the stockholders named in this table have sole voting and investment power with respect to all
shares of stock shown to be beneficially owned by them based on information provided to us by these stockholders.
Percentage of ownership of Common Stock is based on 34,388,485 shares of Common Stock outstanding as of

April 1, 2015.

The address for each of the directors, director nominees and named executive officers is c/o Cyclacel Pharmaceuticals,
Inc., 200 Connell Drive Suite 1500, Berkeley Heights, New Jersey 07922. Addresses of other beneficial owners are
noted in the table.

Number of
Shares of Percentage
Common of Common
Stock Stock
Beneficially Owned
Owned(1)
Directors, Director Nominee and Named Executive Officers
Dr. Nicholas Bacopoulos(2) 28,105 *
Sir John Banham(3) 40,868 *
Dr. Samuel L. Barker 3,100 *
Dr. Judy Chiao(4) 156,960 *
Dr. Christopher Henney(5) 68,986 *
Paul McBarron(6) 189,125 *
Spiro Rombotis(7) 399,072 1.2%
Dr. David U’Prichard(8) 64,401 *
Lloyd Sems(9) 46,797 *
Gregory T. Hradsky(10) 13,464 *
Executive officers and directors as a group (10 persons)(11) 1,010,878 2.9%
5% or more stockholders
Eastern Capital Limited(12) 5,607,143 16.3%
Portfolio Services Ltd.(12) 5,607,143 16.3%
Kenneth B. Dart(12) 5,607,143 16.3%
Sabby Healthcare Master Fund, Ltd.(13) 3,200,000 9.3%
Sabby Management, LLC(13) 3,200,000 9.3%
Hal Mintz(13) 3,200,000 9.3%
Capital Ventures International(14) 3,026,260 8.8%
He