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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

On June 1, 2015, ZIOPHARM Oncology, Inc., or the Company, appointed Caesar J. Belbel as Chief Operating Officer, effective immediately.
Mr. Belbel, age 55, has served as the Company’s Executive Vice President, Chief Legal Officer and Secretary since September 2011, and will continue to
serve in such roles in addition to his new role as Chief Operating Officer. From May 2003 to May 2011, Mr. Belbel was Executive Vice President, Chief
Legal Officer and Secretary of Clinical Data, Inc., a biopharmaceutical company that was acquired in April 2011 by Forest Laboratories, Inc. Mr. Belbel holds
a bachelor’s degree from Columbia University and a juris doctor degree from Boston College Law School.

In connection with his appointment as the Company’s Chief Operating Officer, the Company and Mr. Belbel entered into an Amended and
Restated Employment Agreement, or the Agreement, which amends the previously effective employment agreement between the Company and Mr. Belbel.
Under the Agreement, Mr. Belbel will receive an initial base salary of $375,000, which is subject to review by the Company’s Board of Directors or its
Compensation Committee, at least annually, provided that the base salary shall not be subject to reduction. In addition, Mr. Belbel will be eligible to receive
an annual performance bonus for each calendar year or partial calendar year during which he is employed under the Agreement. The target amount of the
performance bonus will be equal to 100% of Mr. Belbel’s base salary, with the actual bonus amount for the applicable calendar year to be determined by the
Board of Directors or the Compensation Committee. Mr. Belbel is eligible to receive an additional annual discretionary bonus in such amount as may be
determined by the Board of Directors. The Company is required to reimburse Mr. Belbel for all normal, usual and necessary expenses incurred by him in
furtherance of the business and affairs of the Company, including reasonable travel and entertainment expenses.

If Mr. Belbel is terminated by the Company for a reason other than death, disability or Cause (as defined in the Agreement) or Mr. Belbel resigns
for Good Reason (as defined in the Agreement), then Mr. Belbel will be entitled to receive (i) payment equal to 100% of his then current annual base salary
paid in a lump sum, (ii) payment of the target amount of his annual performance bonus for the calendar year in which such termination occurs (which portion
will be determined pro rata based on the number of days in such calendar year during which Mr. Belbel was employed by the Company) and (iii) payment of
the Company’s portion of the contributions for medical and dental insurance coverage for twelve months.

Pursuant to the Agreement, and following formal approval by the Company’s Board of Directors, the Company will grant Mr. Belbel an award of
50,000 shares of restricted common stock of the Company, vesting one third annually starting with the first anniversary of the date of grant, subject to
Mr. Belbel’s continued employment with the Company through each applicable vesting date. Such restricted stock will be accelerated and deemed to have
fully vested in the event that the Company terminates Mr. Belbel for a reason other than death, disability or Cause (as defined in the Agreement), in the event
that Mr. Belbel resigns for Good Reason (as defined in the Agreement), or upon a Change of Control (as defined in the Agreement). Such restricted stock
grant will be governed by the Company’s 2012 Equity Incentive Plan and the standard form of restricted stock agreement adopted thereunder.

In addition to the foregoing, the Agreement amends the terms of all previously granted awards of restricted stock and previously granted stock
options to provide that in the event that the Company terminates Mr. Belbel for a reason other than death, disability or Cause (as defined in the Agreement), in
the event that Mr. Belbel resigns for Good Reason (as defined in the Agreement) or upon a Change of Control (as defined in the Agreement), then all
unvested stock awards held by Mr. Belbel at the time that such termination occurs will be accelerated and deemed to have fully vested as of the date of such
occurrence.

Mr. Belbel has no family relationship with any director or officer of the Company, or any person nominated or chosen by the Company to
become a director or executive officer.

The foregoing description of the Agreement is qualified in its entirety by reference to the Agreement which is filed as Exhibit 10.1 to this Current
Report on Form 8-K.



On June 2, 2015, the Company issued a press release announcing the appointment of Mr. Belbel as the Company’s Chief Operating Officer. The
press release is attached to this Current Report on Form 8-K as Exhibit 99.1 and is incorporated herein by reference.
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Exhibit 10.1

AMENDED AND RESTATED EMPLOYMENT AGREEMENT

AMENDED AND RESTATED EMPLOYMENT AGREEMENT (the “Agreement”), dated as of June 1, 2015 (the “Effective Date”), by and between
ZIOPHARM Oncology, Inc., a Delaware corporation, with principal offices at One First Avenue, Parris Building, #34 Navy Yard Plaza, Boston,
Massachusetts 02129 (the “Company”), and CAESAR J. BELBEL, presently residing at                                         (the “Employee”).

W I T N E S S E T H:

WHEREAS, the Company currently employs Employee as its Executive Vice President, Chief Legal Officer and Secretary, pursuant to the terms of an
Employment Agreement dated September 6, 2011, as amended by the Amendment to Employment Agreement dated January 7, 2014 (collectively, the “Prior
Employment Agreement”);

WHEREAS, the Company desires to employ Employee as its Chief Operating Officer, Executive Vice President, Chief Legal Officer and Secretary,
and Employee desires to serve the Company in that capacity, upon the terms and subject to the conditions contained in this Agreement;

WHEREAS, the Company and Employee have mutually agreed that, as of the Effective Date, this Agreement shall amend, restate and replace the Prior
Employment Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the parties hereto agree as follows:

1. Employment.

(a) Services. Beginning on the Effective Date, Employee will be employed by the Company as its Chief Operating Officer, Executive Vice
President, Chief Legal Officer and Secretary, on the terms set forth herein. Employee will report to the Chief Executive Officer of the Company. Employee
shall have such duties, authorities and responsibilities as are generally required of a Chief Operating Officer, Executive Vice President, Chief Legal Officer
and Secretary, in companies that are substantially similar to the Company (collectively the “Services”). Notwithstanding the foregoing, the Board of Directors
of the Company (the “Board”) or Chief Executive Officer may expand, reduce or otherwise alter the duties of Employee in their sole discretion; provided,
however, that any such reduction or alteration of Employee’s duties may constitute “Good Reason” for Employee’s resignation (as such term is defined in
Section 8(d) hereof), thereby potentially entitling Employee to the severance and other benefits provided pursuant to Section 9 of this Agreement.

(b) Acceptance. Employee hereby accepts such employment and agrees to render the Services.

(c) Termination of Prior Employment Agreement. Effective as of 11:59 p.m. on the day immediately prior to the Effective Date, the Prior
Employment Agreement shall automatically terminate and be of no further force and effect.



2. Employment is At-Will.

Employee acknowledges that this Agreement does not create any obligation on Employee’s part to work for the Company, or on the part of the
Company to employ Employee, for any fixed period of time. Employment is at-will and may be terminated at any time with or without cause and without
providing a reason for such termination.

3. Best Efforts; Place of Performance.

(a) Employee shall devote substantially all of his business time, attention and energies to the business and affairs of the Company and shall use
his best efforts to advance the best interests of the Company. Except as otherwise noted in this Agreement, during his employment with the Company,
Employee shall not, without the prior written consent of the Board, accept other employment, perform services (including consulting services) for any other
person or entity, or otherwise be actively engaged in any other business activity, whether or not such business activity is pursued for gain, profit or other
pecuniary advantage.

(b) The duties to be performed by Employee hereunder shall be performed primarily at the offices of the Company in Navy Yard Plaza, Boston,
Massachusetts, subject to reasonable travel requirements on behalf of the Company, or such other place as the Company may reasonably designate.

4. Compensation. As full compensation for the performance by Employee of his duties under this Agreement, the Company shall pay Employee as
follows:

(a) Base Salary. The Company shall pay Employee a salary (the “Base Salary”) equal to Three Hundred Seventy-Five Thousand Dollars
($375,000.00) per annum, which Base Salary shall be subject to review by the Board or the Compensation Committee at least annually, provided that the Base
Salary shall not be subject to reduction. Payment shall be made in accordance with the regular payroll practices of the Company in effect from time to time.

(b) Performance Bonus. Employee shall be eligible to receive an annual performance-based bonus (the “Performance Bonus”), based on
Employee’s performance as determined by the Board or the Compensation Committee thereof for each calendar year or partial calendar year during
Employee’s employment under this Agreement. The target amount of the Performance Bonus shall be equal to one hundred percent (100%) of Employee’s
Base Salary, with the amount of the actual Performance Bonus payable for each year determined by the Board or Compensation Committee in its sole
discretion. The amount so determined shall be payable within 30 days following December 31 of each calendar year during Employee’s employment under
this Agreement; provided that Employee remains employed by the Company through December 31 of the calendar year during which the Performance Bonus
was earned. At the sole discretion of the Board, Employee may receive additional bonuses (each, a “Discretionary Bonus”) based upon his performance on
behalf of the Company and/or the Company’s performance. Discretionary Bonus, if any, shall be payable either as a lump-sum payment or in installments, in
such amounts, in such manner and at such times as may be determined by the Board in its sole discretion.
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(c) Restricted Stock. Subject to approval by the Board, the Company will grant Employee an award of Fifty Thousand (50,000) shares of
restricted Common Stock of the Company (the “Restricted Stock”), vesting one third annually starting with the first anniversary of the date of grant, subject
to Employee’s continued employment with the Company through the applicable vesting dates; provided that all unvested Restricted Stock held by Employee
shall be accelerated and deemed to have vested upon: (i) a Change of Control (as defined below) or (ii) the termination of Employee’s employment by the
Company without Cause, and other than by reason of death or Disability, or by Employee for Good Reason (as provided in Section 9(b)). The date of grant of
the Restricted Stock will be the date of Board approval of the grant. The Company will recommend that the Board approve the grant of Restricted Stock to
Employee at the first regular meeting of the Board following the Effective Date. Such Restricted Stock grant will be governed by the Company’s 2012 Equity
Incentive Plan and the standard form of Restricted Stock Agreement that will incorporate the Restricted Stock related provisions contained in this subsection
(c), which agreement shall be entered into by Employee as a condition to the grant of the Restricted Stock.

(d) Withholding. The Company shall withhold all applicable federal, state and local taxes and social security and such other amounts as may be
required by law from all amounts and benefits payable or provided to Employee under this Agreement.

(e) Expenses. The Company shall reimburse Employee for all normal, usual and necessary expenses incurred by Employee in furtherance of the
business and affairs of the Company, including reasonable travel and entertainment, upon timely receipt by the Company of appropriate vouchers or other
proof of Employee’s expenditures and otherwise in accordance with any expense reimbursement policy as may from time to time be adopted by the Company.
The Company’s expense reimbursement policy generally requires that application for reimbursement be made as soon as practicable after the expense is
incurred, but in no event more than one year after the date of the expense. Reimbursements are made by the Company no less frequently than monthly, and
for compliance with Code Section 409A (as hereinafter defined), not later than December 31 of the year following the year in which the expense was
incurred.

(f) Vacation and Other Benefits. Employee shall be entitled to a vacation of four (4) weeks per annum (or pro rata portion thereof for any partial
year), in addition to holidays observed by the Company as they fall on scheduled days of work. Employee shall be entitled to carry forward accrued and
unused vacation to the next year of employment, subject to the limitations and pursuant to the terms of the Company’s generally applicable vacation policy.
Notwithstanding anything to the contrary set forth in Section 9 of this Agreement or elsewhere in this Agreement, upon any termination of Employee’s
employment, the Company will provide timely payment to Employee in respect of any then accrued but unused vacation. Employee shall also be entitled to
the rights and benefits for which he shall be eligible under any benefit or other plans (including, without limitation, dental, medical, medical reimbursement
and hospital plans, pension plans, employee stock purchase plans, profit sharing plans, bonus plans and other so-called “fringe” benefits) as the Company
shall make available to other employees generally from time to time.

(g) Other Benefits. The Company shall reimburse Employee for his reasonable legal licensing fees and related professional dues and
memberships. These expenses will be reimbursed in accordance with the expense reimbursement policy outlined in Section 4(e) above.
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5. Confidentiality; Non-Compete. Employee acknowledges and affirms his compliance with the Invention, Non-Disclosure and Non-Competition
Agreement, which he signed on September 6, 2011 (the “Non-Disclosure Agreement”) and remains a condition of employment.

6. Assignment. Neither this Agreement nor any of the rights and obligations of Employee under this Agreement may be assigned, transferred or
otherwise disposed of by Employee.

7. Termination. Employee’s employment hereunder may be terminated at any time, with or without Cause, and without providing a reason for such
termination. This Agreement shall terminate upon termination of Employee’s employment, except that the provisions of Sections 8, 9 and 10 below shall
survive any termination of this Agreement. The provisions of the Non-Disclosure Agreement shall survive termination of this Agreement.

8. Termination. Employee’s employment hereunder shall be terminated upon Employee’s death and may be terminated as follows:

(a) Employee’s employment hereunder may be terminated by the Company for Cause. Any of the following actions by the Employee or
conditions shall constitute “Cause”:

(i) The willful or negligent failure, disregard or refusal by Employee to perform his duties hereunder for a period of fifteen (15) business
days after Employee has been given written notice thereof;

(ii) Any act by Employee, that in the reasonable opinion of a majority of the Board has the effect of injuring the business or reputation of
the Company or any of its affiliates;

(iii) Misconduct by Employee in respect of the duties or obligations of Employee under this Agreement, including, without limitation,
insubordination with respect to lawful directions received by Employee from the Chief Executive Officer of the Company (or such other executive officer to
whom Employee may report) or the Board for a period of fifteen (15) business days after Employee has been given written notice thereof;

(iv) Employee’s conviction of any felony or a misdemeanor involving moral turpitude (including entry of a nolo contendere plea);

(v) The determination by a majority of the Board after a reasonable and good faith investigation by the Board following a written
allegation by another employee of the Company, that Employee engaged in any conduct prohibited by law (including, without limitation, harassment that
constitutes age, sex or race discrimination);

(vi) Any misappropriation or embezzlement of the property of the Company or its affiliates (whether or not constituting a misdemeanor
or felony);
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(vii) Material breach by Employee of any of the provisions of the Non-Disclosure Agreement, as determined by a majority of the Board;
and

(viii) Failure by Employee to cure any breach in any material respect by Employee of any provision of this Agreement within fifteen
(15) business days after Employee has been given written notice thereof.

(b) Employee’s employment hereunder may be terminated by the Company due to Employee’s Disability. For purposes of this Agreement, a
termination for “Disability” shall occur upon rendering of a written termination notice by the Board after Employee has been unable to substantially perform
his duties hereunder for 90 or more consecutive days, or more than 120 days in any consecutive 12 month period, by reason of any physical or mental illness
or injury. For purposes of this Section 8(b), Employee agrees to make himself available and to cooperate in any reasonable examination by a reputable
independent physician retained by the Company.

(c) Employee’s employment hereunder may be terminated by the Company (or its successor) upon the occurrence of a Change of Control. For
purposes of this Agreement, “Change of Control” means (i) the acquisition, directly or indirectly, following the date hereof by any person (as such term is
defined in Section 13(d) and 14(d)(2) of the Securities Exchange Act of 1934, as amended), in one transaction or a series of related transactions, of securities
of the Company representing in excess of fifty percent (50%) or more of the combined voting power of the Company’s then outstanding securities if such
person (or his or its affiliate(s)) does not own in excess of 50% of such voting power on the date of this Agreement, or (ii) the future disposition by the
Company (whether direct or indirect, by sale of assets or stock, merger, consolidation or otherwise) of all or substantially all of its assets in one transaction or
series of related transactions (other than (A) a merger effected exclusively for the purpose of changing the domicile of the Company, (B) financing activities
in the ordinary course in which the Company sells its equity securities, or (C) a transfer to a person or entity that, immediately after the transfer, is or is
controlled by a person or entity that controlled the Company before the transfer, within the meaning of Section 1.409A-3(i)(5)(vii)(B) of the Treasury
regulations (the “Treasury Regulations”) promulgated under Section 409A of the Internal Revenue Code of 1986, as amended (“Code Section 409A”).

(d) Employee’s employment hereunder may be terminated by the Employee for Good Reason, provided that such termination occurs within two
(2) years following the occurrence of an event of Good Reason (as defined below) and provided, further, that the Employee has provided the Company with
written notice of an event of Good Reason within ninety (90) days following the date of its occurrence and the Company shall have failed to cure the event of
Good Reason within thirty (30) days following the Company’s receipt of such notice from Employee. For purposes of this Agreement, “Good Reason” shall
mean any of the following: (i) the assignment to the Employee of duties that constitute a material diminution in Employee’s authorities, duties,
responsibilities, titles or offices as described herein; (ii) any material reduction by the Company of the Employee’s authorities, duties, responsibilities, titles or
offices; (iii) any material reduction by the Company of the Employee’s base compensation payable hereunder; (iv) the relocation of Employee’s principal
place of employment, without Employee’s consent, in a manner that lengthens his one-way commute distance by fifty (50) or
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more miles from his then-current principal place of employment immediately prior to such relocation; or (v) a material breach by the Company of this
Agreement that is not cured within 30 days after receipt by the Company of written notice of such breach.

9. Compensation upon Termination.

(a) If Employee’s employment is terminated as a result of his death or Disability, as a result of his voluntary resignation other than for Good
Reason, or by the Company for Cause, the Company shall pay to Employee or to the Employee’s estate, as applicable, his accrued Base Salary through the
date of termination and expense reimbursement amounts for expenses incurred through the date of termination. Employee shall have no further entitlement to
any other compensation or benefits from the Company, except as provided in Section 10(a) below regarding continuation of insurance coverage. Employee
shall not be entitled to any bonus payable after the date of termination. Any grants of stock options (“Stock Options”) that have vested as of the date of
Employee’s termination shall remain exercisable for a period of 90 days. Any Stock Options that have not vested as of the date of termination and any
Restricted Stock the restrictions on which have not lapsed as of the date of termination, shall be deemed to have expired or be forfeited, as applicable, as of
such date.

(b) If Employee’s employment is terminated by the Company without Cause, and other than by reason of death or Disability, or if the Employee’s
employment is terminated by the Employee for Good Reason, then the Company shall pay to Employee his Base Salary through the date of his termination
and any expense reimbursement amounts for expenses incurred through the date of termination. In addition, if (i) Employee has executed and delivered to the
Company, within 30 days after the effective date of that termination, a written general release in a form satisfactory to the Company, whereby Employee shall
release the Company from any and all potential liabilities arising out of Employee’s employment with, or termination from employment from, the Company;
and (ii) the rescission period specified in that release has expired, the Company shall: (A) pay to Employee a severance amount equal to 100% of Employee’s
then current Base Salary (the “Severance”), less applicable withholdings and deductions, which amount shall be payable in a single lump sum on the 90th day
after the effective date of that termination; (B) pay to Employee the target amount of the Performance Bonus contemplated by Section 4(b) (i.e., one hundred
percent (100%) of Employee’s Base Salary) for the calendar year in which termination of his employment occurs, which portion shall be determined pro rata
based on the number of days in such calendar year during which Employee was employed by the Company payable in a single lump sum on the 90th day after
the effective date of termination; and (C) in addition to the accelerated vesting provided in Section 4(c) and Section 12, provide that any unvested awards of
restricted stock, including without limitation, unvested shares of the Restricted Stock, or unvested Stock Options (collectively, “Unvested Stock Awards”)
held by Employee at the time that such termination occurs shall be accelerated and deemed to have vested as of the effective date of termination. For purposes
of calculation of the Severance, Employee’s Base Salary and Performance Bonus target amounts shall be calculated without giving effect to any reduction that
would give rise to Employee’s right to resign for Good Reason. Any Stock Options that have vested (or been deemed pursuant to this Section 9(b) to have
vested) as of the date of Employee’s termination shall remain exercisable for a period of 90 days. All unvested Stock Options as of the date of Employee’s
termination after giving effect to this Section 9(b) shall be deemed to have expired as of such date.
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(c) This Section 9 sets forth the only obligations of the Company with respect to the termination of the Employee’s employment with the
Company, and the Employee acknowledges that, upon the termination of his employment, he shall not be entitled to any payments or benefits which are not
explicitly provided in Section 9.

(d) Amounts payable to Employee pursuant to Sections 9(b) or 9(c) hereof shall only be paid following Employee’s separation from service with
the Company. The time for payment of amounts due following Employee’s separation from service pursuant to this Section 9 shall be determined in
accordance with the Company’s regular payroll and bonus payment practices, subject to the provisions of Code Section 409A and the Treasury Regulations.
Notwithstanding anything herein to the contrary, (i) if at the time of Employee’s termination of employment with the Company the Company’s common stock
is publicly traded (as determined under Code Section 409A), (ii) Employee is a “specified employee” (as determined under Code Section 409A), and the
deferral of the commencement of any payments or benefits otherwise payable hereunder as a result of such termination of employment is necessary in order
to prevent any accelerated or additional tax under Code Section 409A, then the Company will defer the commencement of the payment of any such payments
or benefits hereunder (without any reduction in such payments or benefits ultimately paid or provided to Employee) until the date that is six months and one
day following Employee’s termination of employment with the Company (or the earliest date as is permitted under Code Section 409A without any
accelerated or additional tax); and (ii) if any other payments of money or other benefits due to Employee hereunder could cause the application of an
accelerated or additional tax under Code Section 409A, then such payments or other benefits shall be deferred if deferral will make such payment or other
benefits compliant under Code Section 409A, or otherwise such payment or other benefits shall be restructured, to the extent possible, in a manner,
determined by the Board, that is reasonably expected not to cause such an accelerated or additional tax. For purposes of Code Section 409A, each payment
made under this Agreement shall be designated as a “separate payment” within the meaning of the Code Section 409A, and, to the extent required by Code
Section 409A, references herein to Employee’s “termination of employment” shall refer to Employee’s “separation from service” (within the meaning of
Code Section 409A) with the Company (as defined to include any affiliates required to be taken into account for that definition of separation from service). To
the extent any reimbursements or in-kind benefits due to Employee under this Agreement constitute “deferred compensation” under Code Section 409A, any
such reimbursements or in-kind benefits shall be paid to Employee in a manner consistent with Section 1.409A-3(i)(1)(iv) of the Treasury Regulations. The
compensation (including without limitation separation benefits) provisions of this Agreement shall be interpreted, operated and administered in a manner
intended to comply with any applicable requirements of Code Section 409A, the Treasury Regulations, and subsequent guidance issued under Code Section
409A.
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10. Effect of Termination on Benefits.

(a) If Employee’s employment with the Company is terminated, Employee may elect to continue, and the Company shall continue to provide,
Employee’s existing medical and dental coverage under the Company’s medical and dental insurance plans, if any, for a period of up to eighteen (18) months
from the date of termination, with the entire cost of such medical and dental insurance coverage from and after the date of termination shall be borne entirely
by Employee; provided, however, that if Employee’s employment is terminated by the Company (or its successor) without Cause or the Employee resigns for
Good Reason, the Company shall continue to pay the Company portion of the contributions for such medical and dental insurance coverage (the “COBRA
Premium Benefits”) for the first twelve (12) months from the date of termination (the “COBRA Payment Period”).

(b) Notwithstanding anything to the contrary set forth in Section 10(a), if the Company determines, in its sole discretion, that the Company
cannot provide the COBRA Premium Benefits without potentially incurring financial costs or penalties under applicable law (including, without limitation,
Section 2716 of the Public Health Service Act), the Company shall in lieu thereof pay Employee a taxable cash amount, which payment shall be made
regardless of whether the Employee or his qualifying family members elect COBRA continuation coverage (the “Health Care Benefit Payment”). The Health
Care Benefit Payment shall be paid in installments on the same schedule that the COBRA Premium Benefits would otherwise have been paid to the insurer.
The Health Care Benefit Payment shall be equal to the amount that the Company otherwise would have paid for COBRA Premium Benefits, and shall be paid
until the expiration of the COBRA Payment Period.

(c) Except as otherwise specifically provided for in subsection (a) or (b) of this Section, or in Section 9 above, upon termination of Employee’s
employment, Employee shall have no further entitlement to any other compensation or benefits from the Company.

11. Application of Internal Revenue Code Section 280G.

(a) If any payment or benefit Employee would receive pursuant to a Change of Control from the Company or otherwise (“Payment”) would
(i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and (ii) but for this sentence, be subject to the excise tax imposed by
Section 4999 of the Code (the “Excise Tax”), then such Payment shall be equal to the Reduced Amount. The “Reduced Amount” shall be either (x) the
largest portion of the Payment that would result in no portion of the Payment being subject to the Excise Tax or (y) the largest portion, up to and including the
total, of the Payment, whichever amount, after taking into account all applicable federal, state and local employment taxes, income taxes, and the Excise Tax
(all computed at the highest applicable marginal rate), results in Employee’s receipt, on an after-tax basis, of the greater economic benefit notwithstanding
that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in payments or benefits constituting “parachute payments” is
necessary so that the Payment equals the Reduced Amount, reduction shall occur in the manner that results in the greatest economic benefit for Employee. If
more than one method of reduction will result in the same economic benefit, the items so reduced will be reduced pro rata.

(b) In the event it is subsequently determined by the Internal Revenue Service that some portion of the Reduced Amount as determined pursuant
to clause (x) in the preceding paragraph is subject to the Excise Tax, Employee agrees to promptly return to the Company a sufficient amount of the Payment
so that no portion of the Reduced Amount is subject to the
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Excise Tax. For the avoidance of doubt, if the Reduced Amount is determined pursuant to clause (y) in the preceding paragraph, Employee will have no
obligation to return any portion of the Payment pursuant to the preceding sentence.

(c) Unless Employee and the Company agree on an alternative accounting firm, the accounting firm engaged by the Company for general tax
compliance purposes as of the day prior to the effective date of the Change of Control shall perform the foregoing calculations. If the accounting firm so
engaged by the Company is serving as accountant or auditor for the individual, entity or group effecting the Change of Control, the Company shall appoint a
nationally recognized accounting firm to make the determinations required hereunder. The Company shall bear all expenses with respect to the determinations
by such accounting firm required to be made hereunder.

(d) The Company shall use commercially reasonable efforts to cause the accounting firm engaged to make the determinations hereunder to
provide its calculations, together with detailed supporting documentation, to Employee and the Company within fifteen (15) calendar days after the date on
which Employee’s right to a Payment is triggered (if requested at that time by Employee or the Company) or such other time as requested by Employee or the
Company.

12. Amendment of Previously Granted Unvested Stock Awards. All previously granted awards of restricted stock and previously granted Stock
Options (collectively, “Stock Awards”) are hereby amended such that each such Stock Award shall be accelerated and deemed to be fully vested upon: (i) a
Change of Control or (ii) the termination of Employee’s employment by the Company without Cause, and other than by reason of death or Disability, or by
Employee for Good Reason (as provided in Section 9(b)), in each case in the same manner and on the same terms and conditions as the Restricted Stock
granted in accordance with this Agreement. Each agreement between the Company and the Employee evidencing such a Stock Award is expressly amended
by the provisions of this Section 12 without any further action by the Company or the Employee. Without limiting the foregoing, at any time or from time to
time after the date hereof, each of the Company and the Employee agrees to cooperate with each other, and at the request of any other party, to execute and
deliver any further instruments or documents and to take all such further action as the other party may reasonably request in order to evidence the
amendments contemplated by this Section 12 and to otherwise carry out the intent of the parties hereunder.
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13. Miscellaneous.

(a) This Agreement, together with the Non-Disclosure Agreement, constitutes the entire agreement and understanding between the Company and
Employee concerning the subject matter hereof and supersedes any previous agreement, oral, written or otherwise, between the Company and Employee
concerning the subject matter hereof, including but not limited to the Prior Employment Agreement. No modification, amendment, termination or waiver of
this Agreement shall be binding unless in writing and signed by a duly authorized officer of the Company.

(b) Employee represents that: (i) neither the execution or delivery of this Agreement nor the performance by Employee of his duties and other
obligations hereunder violate or will violate any statute, law, determination or award, or conflict with or constitute a default or breach of any covenant or
obligation under (whether immediately, upon the giving of notice or lapse of time or both) any prior employment agreement, contract, or other instrument to
which Employee is a party or by which he is bound; (ii) Employee will not disclose to the Company any confidential or proprietary information of any other
person or employer and will not bring to the Company any property or documents of a confidential nature that belong to any other person or employer; and
(iii) Employee does not have in his possession any property belonging to another employer, whether in paper or electronic format.

(c) Employee represents that he has the full right, power and legal capacity to enter and deliver this Agreement and to perform his duties and
other obligations hereunder. This Agreement constitutes the legal, valid and binding obligation of Employee enforceable against him in accordance with its
terms. No approvals or consent of any person or entities are required for Employee to execute and deliver this Agreement or perform his duties and other
obligations hereunder.

(d) Employee understands, acknowledges and agrees that any violation by Employee of any of the terms of this Agreement may result in
Employee’s immediate termination.

(e) The failure of either party to insist upon the strict performance of any of the terms, conditions and provisions of this Agreement shall not be
construed as a waiver or relinquishment of future compliance therewith, and such terms, conditions and provisions shall remain in full force and effect. No
waiver of any term or condition of this Agreement on the part of either party shall be effective for any purpose whatsoever unless such waiver is in writing
and signed by such party.

(f) This Agreement shall be construed, interpreted, and applied in accordance with the laws of the Commonwealth of Massachusetts, applying to
contracts fully executed and performed in the Commonwealth of Massachusetts.

(g) In the event any provision of this Agreement shall be held to be void, unlawful or unenforceable, all of the remaining provisions shall
nevertheless remain in full force and effect.
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(h) All notices, requests, consents and other communications, required or permitted to be given hereunder, shall be in writing and shall be
delivered personally, by an overnight courier service or sent by registered or certified mail, postage prepaid, return receipt requested, to the parties at the
addresses set forth on the first page of this Agreement, and shall be deemed given when so delivered personally or by overnight courier, or, if mailed, when
deposited in the United States mail. Either party may designate another address, for receipt of notices hereunder by giving notice to the other party in
accordance with this paragraph (h).

(i) The section headings contained herein are for reference purposes only and shall not in any way affect the meaning or interpretation of this
Agreement.

(j) This Agreement may be executed in any number of counterparts, each of which shall constitute an original, but all of which together shall
constitute one and the same instrument.

(k) Employee hereby acknowledges receipt of a duplicate copy of this Agreement. EMPLOYEE ACKNOWLEDGES THAT BEFORE
SIGNING EMPLOYEE HAS READ THIS AGREEMENT AND UNDERSTANDS ITS TERMS AND CONDITIONS.

[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 

EMPLOYEE:

/s/ Caesar J. Belbel
Caesar J. Belbel
Date: June 1, 2015

ZIOPHARM Oncology, Inc.:

/s/ Laurence J. N. Cooper, M.D., Ph.D.
By: Laurence J. N. Cooper, M.D., Ph.D.
Title: Chief Executive Officer
Date: June 1, 2015



Exhibit 99.1
 

ZIOPHARM Announces Caesar J. Belbel, Chief Legal Officer,
Appointed Chief Operating Officer

BOSTON, June 2, 2015 – ZIOPHARM Oncology, Inc. (Nasdaq: ZIOP), a biopharmaceutical company focused on the development and commercialization
of new cancer therapies, today announced that Caesar J. Belbel, Executive Vice President, Chief Legal Officer and Secretary, has been appointed to the added
role of Chief Operating Officer, effective immediately.

“Caesar has been an integral part of the ZIOPHARM senior management team through the Company’s evolution into a leading developer of next generation
immuno-oncology therapeutics,” said Laurence J. N. Cooper, M.D., Ph.D., Chief Executive Officer of ZIOPHARM. “He has the experience and expertise,
developed over a 30 year career in advising and building emerging companies, to help ZIOPHARM prosper in its next phase of development. We expect that
his leadership, corporate development and transactional experience will continue to add significant value to the Company as he takes on the responsibilities of
this new role.”

Mr. Belbel joined ZIOPHRARM Oncology in September 2011 as Executive Vice President and Chief Legal Officer. Prior to joining ZIOPHARM, from 2003
to 2011, he was Executive Vice President and Chief Legal Officer of Clinical Data, Inc., a biopharmaceutical company which was acquired in April 2011 by
Forest Laboratories, Inc. At Clinical Data, Mr. Belbel led the transformation of the company through numerous mergers, acquisitions, divestitures and public
and private financings, from a traditional diagnostics company to the developer of genetic diagnostics and novel small molecule therapeutics, including
Viibryd, which was approved by the FDA in January 2011 for the treatment of depression. Prior to Clinical Data, he served in senior management and as the
top legal executive of a publicly held internet services provider, a privately held software company acquired by Compuware Corporation, and a customer
support management software company taken public under Mr. Belbel’s leadership. He is a graduate of Columbia University and Boston College Law School.

About ZIOPHARM Oncology, Inc.:

ZIOPHARM Oncology is a Boston, Massachusetts-based biotechnology company employing novel gene expression, control and cell technologies to deliver
safe, effective and scalable cell-based therapies for the treatment of cancer. The Company’s synthetic immuno-oncology programs, in collaboration with
Intrexon Corporation (NYSE:XON) and the MD Anderson Cancer Center, include chimeric antigen receptor T cell (CAR-T) and other adoptive cell based
approaches that use non-viral gene transfer methods for broad scalability. The Company is advancing programs in multiple stages of development together
with Intrexon Corporation’s RheoSwitch Therapeutic System® technology, a switch to turn on and off, and precisely modulate, gene expression in order to
improve therapeutic index. The Company’s pipeline includes a number of cell-based therapeutics in both clinical and preclinical testing which are focused on
hematologic and solid tumor malignancies.
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Forward-Looking Safe-Harbor Statement:

This press release contains certain forward-looking information about ZIOPHARM Oncology, Inc. that is intended to be covered by the safe harbor for
“forward-looking statements” provided by the Private Securities Litigation Reform Act of 1995, as amended. Forward-looking statements are statements that
are not historical facts, and in some cases can be identified by terms such as “may,” “will,” “could,” “expects,” “plans,” “anticipates,” and “believes.” These
statements include, but are not limited to, statements regarding the progress, timing and results of preclinical and clinical trials involving the Company’s drug
candidates, and the progress of the Company’s research and development programs. All of such statements are subject to certain risks and uncertainties, many
of which are difficult to predict and generally beyond the control of the Company, that could cause actual results to differ materially from those expressed in,
or implied by, the forward-looking statements. These risks and uncertainties include, but are not limited to: whether chimeric antigen receptor T cell (CAR T)
approaches, Ad-RTS-IL-12, TCR and NK cell-based therapies, or any of our other therapeutic candidates will advance further in the pre-clinical or clinical
trials process and whether and when, if at all, they will receive final approval from the U.S. Food and Drug Administration or equivalent foreign regulatory
agencies and for which indications; whether chimeric antigen receptor T cell (CAR T) approaches, Ad-RTS-IL-12, TCR and NK cell-based therapies, and our
other therapeutic products will be successfully marketed if approved; the strength and enforceability of our intellectual property rights; competition from
other pharmaceutical and biotechnology companies; and the other risk factors contained in our periodic and interim SEC reports filed from time to time with
the Securities and Exchange Commission, including but not limited to, our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, and
our Quarterly Report on Form 10Q for the quarter ended March 31, 2015. Readers are cautioned not to place undue reliance on these forward-looking
statements that speak only as of the date hereof, and we do not undertake any obligation to revise and disseminate forward-looking statements to reflect
events or circumstances after the date hereof, or to reflect the occurrence of or non-occurrence of any events.

Trademarks

RheoSwitch Therapeutic System® (RTS®) technology is a registered trademark of Intrexon Corporation.

Contact:

Lori Ann Occhiogrosso
ZIOPHARM Oncology, Inc.
617-259-1987
locchiogrosso@ziopharm.com

David Pitts
Argot Partners
212-600-1902
david@argotpartners.com
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