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5500 Flatiron Parkway, Suite 100
Boulder, Colorado 80301
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 6, 2019
Dear Stockholder:
You are cordially invited to attend the Annual Meeting of Stockholders of Clovis Oncology, Inc. The meeting will be
held on Thursday, June 6, 2019 at 8:30 a.m. Mountain Time at the St. Julien Hotel, 900 Walnut Street, Boulder,
Colorado 80302 for the following purposes:

1. To elect four Class II directors for a three-year term;

2. To approve an amendment to our Amended and Restated Certificate of Incorporation to increase our authorized
number of shares of common stock from 100,000,000 to 200,000,000;

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

4. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2019; and

5. To transact such other business as may properly come before the meeting or any adjournment thereof.
These items of business are more fully described in the proxy statement accompanying this notice.

The record date for the annual meeting is April 8, 2019. Only stockholders of record at the close of business on that
date may vote at the meeting or any adjournment thereof.

Your vote is very important. Please promptly submit your proxy as soon as possible (i) by accessing the Internet site
or by calling the toll-free number described in the proxy materials; or (ii) if you receive a paper proxy card by mail, by
completing and returning the proxy card mailed to you. Please note that all votes cast by telephone or on the Internet
must be cast prior to 11:59 p.m., Eastern Time, on June 5, 2019. Submitting your proxy now will not limit your right
to vote in person at the annual meeting if you desire to do so, as your proxy is revocable at your option.

By Order of the Board of Directors
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Paul E. Gross

Secretary

Boulder, Colorado

April 26, 2019
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CLOVIS ONCOLOGY, INC.
5500 FLATIRON PARKWAY, SUITE 100
BOULDER, COLORADO 80301
PROXY STATEMENT
2019 ANNUAL MEETING OF STOCKHOLDERS
JUNE 6, 2019
INFORMATION CONCERNING SOLICITATION AND VOTING

Our board of directors is soliciting proxies for our 2019 Annual Meeting of Stockholders, or the Annual Meeting, to
be held on Thursday, June 6, 2019 at 8:30 a.m. Mountain Time at the St. Julien Hotel, 900 Walnut Street, Boulder,
Colorado, 80302. If you need directions to the location of the Annual Meeting, please contact us at (303) 625-5000.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to Be Held on June 6,
2019:

Pursuant to the rules adopted by the Securities and Exchange Commission, or the SEC, we have elected to provide
access to our proxy materials, including this proxy statement and our Annual Report on Form 10-K for the year ended
December 31, 2018, over the Internet. Accordingly, we are sending a Notice Regarding the Availability of Proxy
Materials, or the Notice, to our stockholders of record entitled to vote at the Annual Meeting with instructions for
accessing the proxy materials and voting over the Internet or by telephone. We intend to mail the Notice on or about
April 26, 2019 to all stockholders entitled to vote at the Annual Meeting.

All stockholders entitled to vote at the Annual Meeting will have the ability to access the proxy materials on the
website referred to in the Notice and to request to receive a printed set of the proxy materials. This makes the proxy
distribution process more efficient and less costly and helps conserve natural resources. Instructions on how to access
the proxy materials over the Internet or to request a printed copy of the proxy materials may be found in the Notice.

The Notice will also identify the date, the time and location of the Annual Meeting; the matters to be acted upon at the
meeting and the board of directors recommendation with regard to each matter; a toll-free telephone number, an
e-mail address, and a website where stockholders can request to receive, free of charge, a paper or e-mail copy of this
proxy statement, our Annual Report on Form 10-K for the year ended December 31, 2018, and a form of proxy
relating to the Annual Meeting; information on how to access and vote the form of proxy; and information on how to
obtain directions to attend the meeting and vote in person should stockholders choose to do so.

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING
Why am I receiving these materials?
We are providing these proxy materials to you because the board of directors of Clovis Oncology, Inc. is soliciting
your proxy to vote at the Annual Meeting to be held on June 6, 2019 at 8:30 a.m. Mountain Time, including at any

adjournments or postponements of the meeting. We intend to begin sending the Notice and making our proxy
materials available on or about April 26, 2019 to all stockholders of record entitled to vote at the Annual Meeting.
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You are invited to attend the Annual Meeting to vote on the proposals described in this proxy statement. However,
you do not need to attend the meeting to vote your shares. Instead, you may follow the instructions below to submit
your proxy.
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Can I vote my shares by filling out and returning the Notice?

No. The Notice identifies the items to be voted on at the Annual Meeting, but you cannot vote by marking the Notice
and returning it. The Notice provides instructions on how to vote over the Internet or by telephone, by requesting and
returning a printed proxy card, or by submitting a ballot in person at the Annual Meeting.

How do I attend the Annual Meeting?

The meeting will be held on Thursday, June 6, 2019 at 8:30 a.m. Mountain Time at the St. Julien Hotel, 900 Walnut
Street, Boulder, Colorado 80302.

What am I voting on?

There are four matters scheduled for a vote:

Proposal 1: Election of Directors. The election of Brian G. Atwood, James C. Blair, Ph.D., Richard A. Fair,
and Paul H. Klingenstein as Class II directors to hold office until the 2022 annual meeting of stockholders;

Proposal 2: Amendment to our Amended and Restated Certificate of Incorporation. The approval of an
amendment to our Amended and Restated Certificate of Incorporation to increase our authorized number of
shares of common stock from 100,000,000 to 200,000,000.

Proposal 3: Vote on the Compensation of our Named Executive Officers. The approval, on an advisory basis,
of the compensation of our named executive officers, as disclosed in this proxy statement;

Proposal 4: Ratification of Selection of Independent Registered Public Accounting Firm. The ratification of
the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2019.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of common stock you own as of April 8, 2019.

How do I vote at the Annual Meeting?

With respect to the election of directors, you may either vote For all of the nominees to the board of directors or you

may Withhold your vote for any nominee you specify. With respect to the vote on an amendment to our Amended and

Restated Certificate of Incorporation to increase the authorized number of shares of our common stock, you may vote

For or Against or abstain from voting. With respect to the advisory vote on the compensation of our named executive
officers, you may vote For or Against or abstain from voting. With respect to the ratification of the selection of our

independent registered public accountants, you may vote For or Against or abstain from voting.

Only stockholders of record at the close of business on April 8, 2019 will be entitled to vote at the Annual Meeting.
The procedures for voting are as follows:
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Stockholder of Record: Shares Registered in Your Name
If on April 8, 2019 your shares were registered directly in your name with our transfer agent, Continental Stock

Transfer & Trust Company, then you are a stockholder of record. As a stockholder of record, you may vote in person
at the Annual Meeting or vote by proxy. Whether or not you plan to attend the Annual Meeting, we urge
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you to vote by proxy to ensure your vote is counted. You may still attend the meeting and vote in person even if you
have already voted by proxy.

To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive.

To vote using the printed proxy card that may be delivered to you, simply complete, sign and date the proxy
card that may be delivered and return it promptly in the envelope provided. If you return your signed proxy
card to us before the Annual Meeting, we will vote your shares as you direct.

To vote by Internet or telephone, follow the instructions on the website referred to in the Notice previously
sent to you. Your vote must be received by 11:59 p.m. Eastern Time on June 5, 2019 to be counted.
Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If on April 8, 2019 your shares were registered, not in your name, but rather in an account at a brokerage firm, bank,
dealer or other similar organization, then you are the beneficial owner of shares held in street name and you should
have received a Notice from that organization. Simply follow the voting instructions in the Notice to ensure that your
vote is counted. Alternatively, you may vote by telephone or over the Internet as instructed by your broker or bank. To
vote in person at the Annual Meeting, you must obtain a valid proxy from your broker, bank, or other agent. Follow
the instructions from your broker or bank included with the proxy materials, or contact your broker or bank to request
a proxy form.

What if I return a proxy card or otherwise vote but do not make specific choices?

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be
voted, as applicable, For the election of all four nominees for director, For the amendment to our Amended and
Restated Certificate of Incorporation, For the vote on the compensation of our named executive officers, and For the
ratification of selection of the independent registered public accounting firm. If any other matter is properly presented

at the meeting, your proxyholder (one of the individuals named on your proxy card) will vote your shares using his or

her best judgment.

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

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

Can I change my vote after submitting my proxy?

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

You may submit another properly completed proxy card with a later date.
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You may grant a subsequent proxy by telephone or over the Internet.

You may send a timely written notice that you are revoking your proxy to our Secretary at 5500 Flatiron
Parkway, Suite 100, Boulder, Colorado 80301.

You may attend the Annual Meeting and vote in person. Simply attending the meeting will not, by itself,
revoke your proxy.
Your most current proxy card or telephone or Internet proxy is the one that is counted.

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

your broker or bank.
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What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding at
least a majority of the outstanding shares entitled to vote are present at the meeting in person or represented by proxy.
On the record date, there were 53,000,000 shares outstanding and entitled to vote. Thus, the holders of 26,500,001
shares must be present in person or represented by proxy at the meeting to have a quorum.

What vote is required to approve each proposal?

Proposal 1: Election of Directors. The four nominees who receive the most For votes (among votes
properly cast in person or by proxy) will be elected. Only votes For will affect the outcome.

Proposal 2: Amendment to our Amended and Restated Certificate of Incorporation. The proposal to approve
an amendment to our Amended and Restated Certificate of Incorporation to increase the authorized number
of shares of our common stock requires the affirmative ( For ) votes from the holders of a majority of the
shares of our common stock outstanding.

Proposal 3: Vote on the Compensation of our Named Executive Officers. The proposal to approve an

advisory resolution regarding the compensation of our named executive officers requires the affirmative

( For ) votes from the holders of a majority of the shares of our common stock present or represented by proxy
and entitled to vote at the Annual Meeting.

Proposal 4: Ratification of Selection of Independent Registered Public Accounting Firm. The proposal to
ratify the appointment of Ernst & Young LLP, our independent registered public accounting firm, requires
the affirmative ( For ) votes from the holders of a majority of the shares of our common stock present or
represented by proxy and entitled to vote at the Annual Meeting.

What is the effect of abstentions and broker non-votes?

Shares of common stock held by persons attending the Annual Meeting, but not voting, and shares represented by
proxies that reflect abstentions as to a particular proposal will be counted as present for purposes of determining the
presence of a quorum. Abstentions are treated as shares present in person or by proxy and entitled to vote, so
abstaining has the same effect as a negative vote for purposes of the vote on the increase in the authorized number of
shares of common stock for general corporate purposes, the advisory vote on the approval of the compensation of our
named executive officers, and the vote on the ratification of selection of independent registered public accounting
firm. However, because the election of directors is determined by a plurality of votes cast, abstentions will not be
counted in determining the outcome of such proposals.

Shares represented by proxies that reflect a broker non-vote will be counted for purposes of determining the presence
of a quorum. A broker non-vote occurs when a nominee (such as a brokerage firm) holding shares for a beneficial
owner has not received instructions from the beneficial owner and does not have discretionary authority to vote the
shares for a particular matter. The election of directors (Proposal 1) and the advisory vote on the compensation of our
named executive officers (Proposal 3) are proposals for which brokers do not have discretionary voting authority. If
you do not instruct your broker or other nominee how to vote with respect to these proposals, those broker non-votes
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will not be counted as votes cast and will have no effect on the result of the vote. However, the increase in the
authorized number of shares of common stock for general corporate purposes (Proposal 2) and the ratification of the
selection of independent registered public accounting firm (Proposal 4) are considered routine matters on which a
broker or other nominee has discretionary authority to vote even if no instructions are received from you.
Accordingly, no broker non-votes will likely result from these proposals.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies, including the preparation, assembly, printing and mailing of the
Notice, this proxy statement, the proxy card and any other additional solicitation materials that we may
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provide to our stockholders. In addition to these proxy materials, Innisfree M&A Incorporated ( Innisfree ) and our
directors, officers and employees may also contact you by telephone, via the Internet, in person or by other means of
communications to obtain your proxy. We have retained Innisfree as a proxy solicitor in connection with the Annual
Meeting. We have agreed to pay to Innisfree a fee of $25,000 plus reimbursement of customary out-of-pocket
expenses incurred in connection with the services, and we have agreed to indemnify Innisfree and certain related
persons against certain liabilities relating to or arising out of Innisfree s engagement. Our directors, officers and
employees will not be paid any additional compensation for soliciting proxies. We may also reimburse brokerage
firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.

How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. In addition, final voting results will be disclosed
in a Current Report on Form 8-K, or Form 8-K, that we expect to file with the Securities and Exchange Commission,
or the SEC, within four business days after the Annual Meeting. If final voting results are not available to us in time to
file with the SEC a Form 8-K within four business days after the meeting, we intend to file with the SEC a Form 8-K
to disclose preliminary results and, within four business days after the final results are known to us, file with the SEC
an additional Form 8-K to disclose the final results.
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PROPOSAL 1
ELECTION OF DIRECTORS

Our board of directors is divided into three staggered classes of directors of the same or nearly the same number,
designated Class I, Class IT and Class III, with each class having a three year term. Vacancies on the board of directors
may be filled by the affirmative vote of a majority of the remaining directors. A director elected by the board of
directors to fill a vacancy in a class, including vacancies created by an increase in the number of directors, shall serve
for the remainder of the full term of that class and until the director s successor is duly elected and qualified.

There are four directors in Class I whose term of office expires in 2019. Each of the nominees for election to Class II,
Brian G. Atwood, James C. Blair, Ph.D., Richard A. Fair, and Paul H. Klingenstein, has been recommended by the
nominating and corporate governance committee of the board of directors for election and nominated by the board of
directors for election at the Annual Meeting and is currently a member of our board of directors. If re-elected at the
Annual Meeting, each of these nominees would serve until our 2022 annual meeting of stockholders and until his or
her successor is duly elected and qualified, or, if sooner, until the director s death, resignation or removal. If any
nominee becomes unavailable for election as a result of an unexpected occurrence, shares that would have been voted
for that nominee will instead be voted for the election of a substitute nominee proposed by us. Each person nominated
for election has agreed to serve if elected. Our management has no reason to believe that any nominee will be unable
to serve.

The following table sets forth the name, age and position of each of our nominees as of March 31, 2019:

Nominees for Election for a Three-Year Term Expiring at the 2022 Annual Meeting Class II

Name Age Position
Brian G. Atwood 66 Director
James C. Blair, Ph.D. 79 Director
Richard A. Fair 50 Director
Paul H. Klingenstein 63 Director

The following is biographical information as of March 31, 2019 for our nominees:

Brian G. Atwood has served as a member of our board of directors since our inception. Until December 2017, he was
President and CEO as well as a co-founder of Cell Design Labs, Inc., a biotechnology company focused on
developing human cell engineering technology for the treatment of multiple diseases, including cancer. In 1999, he
co-founded and currently serves as a Managing Director for Versant Ventures, a healthcare-focused venture capital
firm. Prior to founding Versant Ventures, Mr. Atwood served as a general partner of Brentwood Associates, a venture
capital firm. Mr. Atwood also serves on the board of the biotechnology company, Atreca, Inc. Mr. Atwood also served
on the boards of Five Prime Therapeutics (NASDAQ: FPRX), Cadence Pharmaceuticals, Inc. (NASDAQ: CADX)
acquired in 2014, Immune Design (NASDAQ: IMDZ), Veracyte (NASDAQ: VCYT), Helicos Biosciences
(NASDAQ: HLCS), Pharmion Corporation (acquired in 2008) and Trius Therapeutics, Inc. (NASDAQ: TSRX)
acquired in 2013. Mr. Atwood holds a B.S. in biological sciences from the University of California, Irvine, a M.S. in
ecology from the University of California, Davis, and an M.B.A. from Harvard University. We believe that

Mr. Atwood possesses specific attributes that qualify him to serve as a member of our board of directors, including his
experience in the venture capital industry, his years of business and leadership experience and his financial
sophistication and expertise.
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James C. Blair, Ph.D. has served as a member of our board of directors since our inception and serves as the chairman
of our compensation committee. Since 1985, he has served as a general partner of Domain Associates, L.L.C., a
venture capital management company focused on life sciences. Dr. Blair currently serves on the boards

Table of Contents 17



Edgar Filing: Clovis Oncology, Inc. - Form DEF 14A

Table of Conten

of aTyr Pharma, Inc. (NASDAQ: LIFE), ChromaCode, Inc., Gene Sciences, Inc., and OcuNexus Therapeutics, Inc. He
has previously served on the boards of over 40 life science ventures including Amgen Inc. (NASDAQ: AMGN),
Amylin Pharmaceuticals, Inc. (NASDAQ: AMLN), Applied Biosystems Inc., Aurora Biosciences Corp., Dura
Pharmaceuticals, Inc., Nuvasive, Inc. NASDAQ: NUVA), Pharmion Corporation (acquired in 2008), Volcano
Corporation (NASDAQ: VOLC) and Zogenix, Inc. (NASDAQ: ZGNX). Dr. Blair currently serves on the board of
directors of the Prostate Cancer Foundation and the Sanford Burnham Prebys Medical Discovery Institute. He is also
on the advisory boards of the Department of Molecular Biology at Princeton University and the Division of Chemistry
and Chemical Engineering at the California Institute of Technology. He received a B.S.E. from Princeton University
and M.S.E. and Ph.D. degrees from the University of Pennsylvania, all in electrical engineering. We believe that

Dr. Blair possesses specific attributes that qualify him to serve as a member of our board of directors, including his
experience in the life science industry and his years of business and leadership experience.

Richard A. Fair has served as a member of our board of directors since October 2018. Mr. Fair has served as President
and Chief Executive Officer, and a member of the board of directors, of Bellicum Pharmaceuticals, Inc. since January
2017. Prior to joining Bellicum, he served as Senior Vice President, Therapeutic Head Oncology Global Product
Strategy at Genentech, Inc., a subsidiary of Roche Holding AG. From April 2006 to January 2014, Mr. Fair held other
positions at Genentech, including Vice President, Global Product Strategy Hematology & Signaling, from November
2012 through December 2013, and Vice President, Sales & Marketing, Oral Oncolytics, from May 2010 to November
2012. Prior to Genentech, Mr. Fair held positions at Johnson & Johnson, a pharmaceutical and medical device
company. Mr. Fair received his B.S. in computer science from the University of Michigan and his MBA from
Columbia University. We believe Mr. Fair possesses specific attributes that qualify him to serve as a member of the
company s board of directors, including his years of leadership and commercial experience in the oncology industry.

Paul H. Klingenstein has served as a member of our board of directors since our inception. He is the Managing
Partner of Aberdare Ventures, a healthcare-focused venture capital firm he formed in 1999. Prior to founding
Aberdare, Mr. Klingenstein worked in venture capital with Warburg Pincus and Accel Partners, and was an advisor to
the Rockefeller Foundation. Mr. Klingenstein currently serves on the boards of several private companies.

Mr. Klingenstein has previously served on the boards of Anacor Pharmaceuticals, Inc. (NASDAQ: ANAC), Aviron
Inc., Conatus Pharmaceuticals Inc. (NASDAQ: CNAT), EnteroMedics Inc. (NASDAQ: ETRM), Glycomed Inc., Isis
Pharmaceuticals, Inc., now Ionis Pharmaceuticals, Inc. (NASDAQ: IONS), Pharmion Corporation (acquired in 2008),
Viagene Inc., and Xomed Surgical Products Inc. He is currently a board member of the MacArthur Foundation, the
London School of Hygiene and Tropical Medicine, and The Campaign Legal Center. He has also served on the boards
of various educational and non-profit institutions. Mr. Klingenstein received an A.B. in anthropology from Harvard
University and an M.B.A. from Stanford University. We believe that Mr. Klingenstein possesses specific attributes
that qualify him to serve as a member of our board of directors, including his experience in the venture capital
industry and his years of business and leadership experience.

If a quorum is present and voting at the Annual Meeting, the nominees receiving the highest number of votes will be
elected to our board of directors. Votes withheld from any nominee, abstentions and broker non-votes will be counted
only for purposes of determining a quorum. Broker non-votes will have no effect on this proposal as brokers or other
nominees are not entitled to vote on such proposals in the absence of voting instructions from the beneficial owner.
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THE BOARD OF DIRECTORS RECOMMENDS
A VOTE FOR EACH NAMED NOMINEE.
Directors Continuing in Office Until the 2020 Annual Meeting Class I11

The following table sets forth the name, age and position of each of our directors in Class III as of March 31, 2019:

Name Age Position
Keith Flaherty, M.D. 48 Director
Ginger L. Graham 63 Director
Edward J. McKinley 67 Director

The following is biographical information as of March 31, 2019 for our directors in Class III:

Dr. Keith Flaherty has served as a member of our board of directors since 2013. He is a Professor of Medicine at
Harvard Medical School, Associate Physician of Medicine, Hematology/Oncology at Massachusetts General Hospital,
and Director of Clinical Research, Massachusetts General Hospital Cancer Center. Dr. Flaherty is also the Deputy
Chair for Biomarker Sciences and the Chair of the Developmental Therapeutics Committee in the Eastern Cooperative
Oncology Group. Dr. Flaherty has served as Principal Investigator for numerous first-in-human clinical trials with
novel, targeted therapies, including the first in-human trials of the first prospectively developed selective BRAF
inhibitors for metastatic melanoma. He currently serves on the board of directors of Checkmate Pharmaceuticals Inc.
and previously served on the board of Loxo Oncology, Inc. (acquired by Eli Lilly and Company). Dr. Flaherty has a
Bachelor of Science from Yale University and medical degree from Johns Hopkins University. Dr. Flaherty trained in
internal medicine at Brigham and Women s Hospital and completed a medical oncology fellowship at the University of
Pennsylvania. We believe that Dr. Flaherty possesses specific attributes that qualify him to serve as a member of our
board of directors, including his scientific background and experience as a clinician in the field of oncology, as well as
his expertise reflected in his significant scientific and medical journal publications.

Ginger Graham has served as a member of our board of directors since 2013. She is the former President and CEO of
Amylin Pharmaceuticals, a biopharmaceutical company based in San Diego, CA focused on diabetes and obesity.
Previously, Ms. Graham was Group Chairman, Office of the President for Guidant Corporation. She is the former
President and CEO of Two Trees Consulting, where she coached first-time CEOs of public and private companies.
She has been a senior lecturer at Harvard University and a faculty member in its Entrepreneurship Unit. Ms. Graham
serves on the boards of directors for Elcelyx Therapeutics Inc., Genomic Health, Inc. (NASDAQ: GHDX), and
Walgreens Boots Alliance, Inc. (NASDAQ: WBA). She is also a co-founder and owner of Ginger and Baker, a
food-hub and tourist destination in Fort Collins, Colorado. Ms. Graham has a Bachelor of Science, Agriculture with
high honors from the University of Arkansas and a Master in Business Administration with distinction from Harvard
Business School. We believe Ms. Graham possesses specific attributes that qualify her to serve as a member of our
board of directors, including her years of business and leadership experience in the life sciences industry.

Edward J. McKinley has served as a member of our board of directors since our inception and serves as the chairman
of our audit committee. Mr. McKinley spent 20 years serving in various roles at the private equity firm Warburg
Pincus, including managing the firm s private equity activity in Europe and serving on the firm s Management
Committee. Before joining Warburg Pincus, he was with the management consulting firm McKinsey & Company.
Mr. McKinley also served on the board of Pharmion Corporation (acquired in 2008) and currently serves on the
boards of several private companies, and as an advisor or investment committee head for several investment
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management firms. He also serves on the investment committee of several endowments, and on the boards or advisory
boards of several non-profit organizations. He graduated Phi Beta Kappa with honors from Stanford University and
holds a graduate management degree from Yale University. We believe that Mr. McKinley possesses specific
attributes that qualify him to serve as a member of our board of directors,
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including his experience in the venture capital industry, his years of business and leadership experience and his
financial sophistication and expertise.

Directors Continuing in Office Until the 2021 Annual Meeting Class I

The following table sets forth the name, age and position of each of our directors in Class I as of March 31, 2019:

Name Age Position

Patrick J. Mahaffy 56 President and Chief Executive Officer; Director
Robert W. Azelby 51 Director

M. James Barrett, Ph.D. 76 Chairman of the Board of Directors

Thorlef Spickschen 78 Director

The following is biographical information as of March 31, 2019 for our directors in Class I:

Patrick J. Mahaffy is one of our co-founders and has served as our President and Chief Executive Officer and a
member of our board of directors since our inception. Previously, Mr. Mahaffy served as President and Chief
Executive Officer and as a member of the board of directors at Pharmion Corporation, which he founded in 2000 and
sold to Celgene Corporation in 2008. From 1992 through 1998, Mr. Mahaffy was President and Chief Executive
Officer of NeXagen, Inc. and its successor, NeXstar Pharmaceuticals, Inc., a biopharmaceutical company. Prior to
that, Mr. Mahaffy was a Vice President at the private equity firm E.M. Warburg Pincus and Co. Mr. Mahaffy also
serves on the boards of directors of Flexion Therapeutics, Inc. (NASDAQ: FLXN) and Orexigen Therapeutics, Inc.
(NASDAQ: OREX). He is also a trustee of Lewis and Clark College. Mr. Mahaffy has a B.A. in international affairs
from Lewis and Clark College and a M.A. in international affairs from Columbia University. We believe that

Mr. Mahaffy possesses specific attributes that qualify him to serve as a member of our board of directors, including
his understanding of our business and strategy in his role as our CEO, his experience in the venture capital industry,
his historical knowledge, his operational and management expertise and his years of leadership experience.

Robert W. Azelby joined our board of directors in October 2018. Mr. Azelby has served as the President and Chief
Executive Officer, and a member of the board of directors, of Alder BioPharmaceuticals, Inc. since June 2018. From
November 2015 to May 2018, Mr. Azelby served as executive vice president, chief commercial officer of Juno
Therapeutics, Inc. From June 2012 to October 2015, Mr. Azelby served as vice president and general manager,
oncology at Amgen Inc. From October 2010 to May 2012, he served as Amgen s vice president, Amgen Oncology
Sales. Prior to that, he served in various positions at Amgen, including periods as vice president, commercial
effectiveness unit and general manager of Amgen Netherlands. Mr. Azelby previously served on the board of directors
of Cascadian Therapeutics, Inc. Mr. Azelby holds a B.A. in Economics and Religious Studies from the University of
Virginia and an M.B.A. from Harvard Business School. We believe Mr. Azelby possesses specific attributes that
qualify him to serve as a member of the company s board of directors, including his years of leadership and
commercial experience in the oncology industry.

Dr. M. James Barrett has served as a member of our board of directors since our inception and serves as the chairman
of our board of directors, and the chairman of our nominating and corporate governance committee. From September
2001 to December 2018, he served as a general partner of New Enterprise Associates Inc., a venture capital firm
focusing on the healthcare, information technology and energy technology industries. From 1997 to 2001, Dr. Barrett
served as Chairman and Chief Executive Officer of Sensors for Medicine and Science, which he founded in 1997.

Dr. Barrett serves on the boards of several pharmaceutical and biotechnology companies, including GlycoMimetics,
Inc. NASDAQ: GLYC), Placon Therapeutics, Inc., Proteostasis Therapeutics, Inc. (NASDAQ: PTI), and Senseonics
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Holdings (NYSE: SENS), as well as continuing to serve as Chairman of Sensors for Medicine and Science. Dr. Barrett
previously served on the boards of, among others, Roka Bioscience, Inc. (NASDAQ: ROKA), Amicus Therapeutics,
Inc. (NASDAQ: FOLD), Inhibitex, Inc.
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(acquired by Bristol-Myers Squibb (NYSE: BMY)), Loxo Oncology, Inc. (acquired by Eli Lilly and Company),
Pharmion Corporation (acquired in 2008), Supernus Pharmaceuticals, Inc. (NASDAQ: SUPN), Targacept, Inc.
(NASDAQ: TRGT), YM Biosciences, Inc. (AMEX: YMI) and Zosano Pharma Corporation (NASDAQ: ZSAN).
Dr. Barrett received a Ph.D. in biochemistry from the University of Tennessee, his M.B.A. from the University of
Santa Clara, and a B.S. in chemistry from Boston College. We believe that Dr. Barrett possesses specific attributes
that qualify him to serve as a member of our board of directors, including his experience in the venture capital
industry and his years of business and leadership experience.

Dr. Thorlef Spickschen has served as a member of our board of directors since our inception. From 2005 to 2012,

Dr. Spickschen was chairman of Biotest AG, a publicly-traded biotechnology company in Germany. From 1994 to
2001, he was chairman and chief executive officer of BASF Pharma/Knoll AG. From 1984 to 1994, Dr. Spickschen
worked with Boehringer Mannheim GmbH, where he was responsible for sales and marketing and has been chairman
of its Executive Board since 1990. From 1976 to 1984, Dr. Spickschen was Managing Director, Germany and Central
Europe for Eli Lilly & Co. Dr. Spickschen is currently chairman of the advisory board of Heidelberg Innovation, a
venture capital firm in life sciences/healthcare, and chairman of Verein Deutsche Nierenstiftung, sponsoring the
German kidney foundation. Dr. Spickschen also served on the board of directors for Pharmion Corporation from
December 2001 through the company s acquisition in 2008. Dr. Spickschen received a Doctorate in business
management from the University of Cologne. We believe that Dr. Spickschen possesses specific attributes that qualify
him to serve as a member of our board of directors, including his business and leadership experience in the biomedical
industry.

- 10 -
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PROPOSAL 2

APPROVAL OF AMENDMENT TO OUR AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK

Our board of directors has adopted, subject to stockholder approval, an amendment to our Amended and Restated
Certificate of Incorporation to increase the authorized number of shares of our common stock from 100,000,000
shares to 200,000,000 shares. The additional common stock that would be authorized by adoption of the amendment
would have rights identical to our currently outstanding shares of common stock. Adoption of the proposed
amendment and any future issuance of the common stock would not affect the rights of the holders of our currently
outstanding common stock, except for effects incidental to the increase in the number of shares of our common stock
outstanding, such as dilution of the per share operating results and the voting rights of current holders of our common
stock. The proposed amendment will not affect the number of authorized shares of preferred stock of the company, par
value $0.001, which is 10,000,000 shares. Currently there are no shares of the preferred stock outstanding.

On April 2, 2019, we had 52,994,050 shares of common stock outstanding. In addition, 9,212,213 shares are reserved
for issuance upon exercise of stock options and other equity awards that were outstanding on April 2, 2019, 1,823,746
shares are reserved for future issuances and grants made under our equity incentive and employee stock purchase
plans, and 11,902,553 shares are reserved for the conversion of our convertible senior notes. In addition, our board of
directors has approved an increase to the shares of common stock issuable under the Clovis Oncology, Inc. 2011
Stock Incentive Plan in the amount of 4% of the number of shares of our common stock outstanding on the date of our
Annual Meeting, which we currently estimate will be approximately 2,120,000 shares. As a result, without this
proposed increase there would be only approximately 21,947,439 shares of common stock available for issuance for
other purposes following our Annual Meeting.

We believe these approximately 22 million authorized shares currently available for issuance are sufficient for our
currently anticipated corporate purposes, and our board of directors has the flexibility to issue such shares in their
discretion at any time; however, even though there are no current plans or proposals to issue any of the additional
authorized shares of common stock that we are asking our stockholders to approve by this Proposal 2, our board of
directors believes it would be prudent and advisable to have the additional shares available to provide additional
flexibility regarding the potential use of shares of common stock for business and financial purposes in the future.
Having an increased number of authorized but unissued shares of common stock would allow us to take prompt action
with respect to corporate opportunities that develop, without the delay and expense of convening a special meeting of
stockholders for the purpose of approving an increase in our capitalization. The additional shares could be used for
various purposes without further stockholder approval. These purposes may include: (i) raising capital, if we have an
appropriate opportunity, through offerings of common stock or securities that are convertible into common stock;

(i1) exchanges of common stock or securities that are convertible into common stock for other outstanding securities;
(iii) providing equity incentives to employees, officers or directors; (iv) establishing strategic relationships with other
companies; (v) expanding our business or product lines through the acquisition of other businesses or products; and
(vi) other purposes.

Our board of directors has not proposed the increase in authorized shares of common stock with the intention of
discouraging tender offers or takeover attempts of the company. However, the availability of additional authorized
shares for issuance could, under certain circumstances, discourage or make more difficult efforts to obtain control of
our company. This proposal is not being presented with the intent that it be used to prevent or discourage any
acquisition attempt, but nothing would prevent our board of directors from taking any appropriate actions not
inconsistent with its fiduciary duties.
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If this proposal is approved, we expect to file a Certificate of Amendment to our Amended and Restated Certificate of
Incorporation with the Secretary of State of the State of Delaware to increase the number of authorized shares of our
common stock as soon as practicable following stockholder approval. Upon filing of the Certificate of
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Amendment with the Delaware Secretary of State, the first sentence of Article IV of the Amended and Restated
Certificate of Incorporation will be amended and restated to read as follows:

The total number of shares of stock that the Corporation shall have authority to issue is 210,000,000 shares, consisting
of 200,000,000 shares of Common Stock, $0.001 par value per share (the Common Stock ), and 10,000,000 shares of
Preferred Stock, $0.001 par value per share (the Preferred Stock ).

Stockholder approval of this Proposal 2 will require the affirmative vote of the holders of a majority of the outstanding
shares of our common stock. Abstentions will be counted toward the tabulation of votes on this proposal and will have
the same effect as negative votes. Proposal 2 is a routine matter on which a broker or other nominee has discretionary
authority to vote. Accordingly, no broker non-votes will likely result from this proposal.

THE BOARD OF DIRECTORS RECOMMENDS

A VOTE FOR THIS PROPOSAL 2.

-12 -
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PROPOSAL 3
ADVISORY VOTE ON EXECUTIVE COMPENSATION

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act, and
Section 14A of the Securities Exchange Act of 1934, as amended, or the Exchange Act, at the Annual Meeting, our
stockholders are entitled to vote, on an advisory (nonbinding) basis, on the compensation of our named executive
officers as disclosed in this proxy statement. This proposal, commonly known as a say-on-pay proposal, gives our
stockholders the opportunity to express their views on our named executive officers compensation. This vote is not
intended to address any specific item of compensation, but rather the overall compensation of our named executive
officers and the philosophy, policies and practices described in this proxy statement.

A majority of the votes cast at the 2018 annual meeting were voted in favor of holding the advisory vote on executive
compensation every year. The advisory vote on executive compensation was last held at the 2018 annual meeting.

Although the vote is advisory and, accordingly, the results are not binding on us, our compensation committee and
board of directors value the input of our stockholders and will consider the results of the vote when making future
compensation decisions for our named executive officers.

As described more fully under the heading Compensation Discussion and Analysis in this proxy statement, our
executive compensation program is designed to attract, retain and motivate individuals with superior ability,
experience and leadership capability to deliver on our annual and long-term business objectives necessary to create
stockholder value. We urge stockholders to read the Compensation Discussion and Analysis section of this proxy
statement, which describes in detail how our executive compensation policies and procedures operate and are intended
to operate in the future. The compensation committee and the board of directors believe that our executive
compensation program fulfills these goals and is reasonable, competitive and aligned with our performance and the
performance of our executives.

We are asking our stockholders to indicate their support for the compensation of our named executive officers as
described in this proxy statement. Accordingly, we ask that our stockholders vote FOR the following resolution:

RESOLVED, that the stockholders of Clovis Oncology, Inc. approve, on an advisory basis, the compensation of the
named executive officers, as disclosed in the Clovis Oncology, Inc. Proxy Statement for the 2019 Annual Meeting of
Stockholders, pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis, the
Summary Compensation Table and the other related tables and narrative disclosure.

Stockholder approval of this Proposal 3 will require the affirmative vote of a majority of the votes cast in person or by
proxy at the Annual Meeting. Abstentions will be counted toward the tabulation of votes on this proposal presented to
the stockholders and will have the same effect as negative votes. Broker non-votes will have no effect on this proposal
as brokers or other nominees are not entitled to vote on such proposals in the absence of voting instructions from the
beneficial owner.

THE BOARD OF DIRECTORS RECOMMENDS

A VOTE FOR THIS PROPOSAL 3.
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PROPOSAL 4
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee of our board of directors has selected Ernst & Young LLP as our independent registered public
accounting firm for the year ending December 31, 2019 and has further directed that management submit the selection
of independent registered public accounting firm for ratification by the stockholders at the Annual Meeting. Ernst &
Young LLP has audited our financial statements since 2009. Representatives of Ernst & Young LLP are expected to
be present at the Annual Meeting. They will have an opportunity to make a statement if they so desire and will be
available to respond to appropriate questions.

Neither our amended and restated bylaws nor our other governing documents or law require stockholder ratification of
the selection of Ernst & Young LLP as our independent registered public accounting firm. However, the audit
committee is submitting the selection of Ernst & Young LLP to the stockholders for ratification as a matter of good
corporate practice. If the stockholders fail to ratify the selection, the audit committee will reconsider whether or not to
retain that firm. Even if the selection is ratified, the audit committee in its discretion may direct the appointment of
different independent auditors at any time during the year if they determine that such a change would be in our best
interests or those of our stockholders.

Principal Accountant Fees and Services

The following table represents aggregate fees billed to us for the years ended December 31, 2018 and December 31,
2017, by Ernst & Young LLP, our principal accountant.

Year Ended December 31,

2018 2017
Audit Fees(D) $ 1,155,337 $ 1,039,883
Tax Fees® 252,252 230,788

$1,407,589 $1,270,671

(1) Audit fees include fees associated with the annual audit of our financial statements, the reviews of our interim
financial statements, professional services related to our public offerings of securities and all services that are
normally provided by the accounting firm in connection with statutory and regulatory filings or engagements.

(2) Tax fees include fees associated with tax compliance, tax advice and tax planning.

All fees described above for the year ended December 31, 2018 were approved by our audit committee.

Pre-Approval Policies and Procedures

The audit committee has adopted a policy and procedures for the pre-approval of audit and non-audit services
rendered by our independent registered public accounting firm, Ernst & Young LLP. Pre-approval may also be given
as part of the audit committee s approval of the scope of the engagement of the independent auditor or on an
individual, explicit, case-by-case basis before the independent auditor is engaged to provide each service. The
pre-approval of services may be delegated to one or more of the audit committee s members, but the decision must be
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reported to the full audit committee at its next scheduled meeting.
The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to
vote at the Annual Meeting will be required to ratify the selection of Ernst & Young LLP. Abstentions will be counted

toward the tabulation of votes on this proposal presented to the stockholders and will have the same effect as negative
votes. The approval of Proposal 4 is a routine proposal on which a broker or other
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nominee has discretionary authority to vote. Accordingly, no broker non-votes will likely result from this proposal.
THE BOARD OF DIRECTORS RECOMMENDS

A VOTE FOR THIS PROPOSAL 4.
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INFORMATION REGARDING THE BOARD OF DIRECTORS
AND CORPORATE GOVERNANCE
Board Independence

Rule 5605 of the NASDAQ Marketplace Rules requires a majority of a listed company s board of directors to be
comprised of independent directors within one year of listing. In addition, the NASDAQ Marketplace Rules require
that, subject to specified exceptions, each member of a listed company s audit, compensation and nominating and
governance committees be independent and that audit committee members also satisfy independence criteria set forth
in Rule 10A-3 under the Exchange Act. Under Rule 5605(a)(2), a director will only qualify as an independent director
if, in the opinion of our board of directors, that person does not have a relationship that would interfere with the
exercise of independent judgment in carrying out the responsibilities of a director. In order to be considered
independent for purposes of Rule 10A-3, a member of an audit committee of a listed company may not, other than in
his or her capacity as a member of the audit committee, the board of directors, or any other board committee:

(1) accept, directly or indirectly, any consulting, advisory, or other compensatory fee from the listed company or any
of its subsidiaries; or (2) be an affiliated person of the listed company or any of its subsidiaries.

Our board of directors has undertaken a review of the composition of our board of directors and its committees and

the independence of each director. Based upon information requested from and provided by each director concerning

his or her background, employment and affiliations, including family relationships, our board of directors has

determined that none of Drs. Barrett, Blair, Flaherty, and Spickschen, Ms. Graham, or Messrs. Atwood, Azelby, Fair,

Klingenstein and McKinley, representing ten of our eleven directors, has a relationship that would interfere with the

exercise of independent judgment in carrying out the responsibilities of a director and that each of these directors is
independent as that term is defined under Rule 5605(a)(2) of the NASDAQ Marketplace Rules.

Our board of directors also determined that Messrs. Atwood, Klingenstein, and McKinley, who comprise our audit
committee, Drs. Barrett, Blair, Spickschen, Ms. Graham and Mr. Fair, who comprise our compensation committee,
and Drs. Barrett, Blair, Flaherty, and Messrs. Atwood and Azelby, who comprise our nominating and corporate
governance committee, satisfy the independence standards for such committees established by the SEC and the
NASDAQ Marketplace Rules, as applicable. In making such determination, our board of directors considered the
relationships that each such non-employee director has with our company and all other facts and circumstances our
board of directors deemed relevant in determining independence, including the beneficial ownership of our capital
stock by each non-employee director.

Board Leadership Structure

Our board of directors has an independent Chairman, M. James Barrett. Our board of directors recognizes that it is
important to determine an optimal board leadership structure to ensure the independent oversight of management as
we continue to grow. We separate the roles of Chief Executive Officer and Chairman of the board of directors in
recognition of the differences between the two roles. The Chief Executive Officer is responsible for setting our
strategic direction, day-to-day leadership and performance, while the Chairman of the board of directors provides
guidance to the Chief Executive Officer and presides over meetings of the full board of directors. We believe that this
separation of responsibilities provides a balanced approach to management of our board of directors and oversight of
us. However, no single leadership model is right for all companies and at all times. The board of directors recognizes
that depending on the circumstances, other leadership models, such as combining the role of Chairman with the role of
Chief Executive Officer, might be appropriate. Accordingly, the board of directors may periodically review its
leadership structure.
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Our audit committee is primarily responsible for overseeing our risk management processes on behalf of the full board
of directors. The audit committee receives reports from management at least quarterly regarding our
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assessment of risks. In addition, the audit committee reports regularly to the full board of directors, which also
considers our risk profile. The audit committee and the full board of directors focus on the most significant risks we
face and our general risk management strategies. While our board of directors oversees our risk management,
company management is responsible for day-to-day risk management processes. Our board of directors expects
company management to consider risk and risk management in each business decision, to proactively develop and
monitor risk management strategies and processes for day-to-day activities and to effectively implement risk
management strategies adopted by the audit committee and the board of directors. We believe this division of
responsibilities is the most effective approach for addressing the risks we face and that our board leadership structure,
which also emphasizes the independence of the board of directors in its oversight of our business and affairs, supports
this approach.

Board Meetings

During the fiscal year 2018, our board of directors met seven times, including telephonic meetings. In that year, each
director attended at least 75% of the aggregate of the meetings held by the board of directors, and each director who is
a member of a committee attended at least 75% of the meetings the committees of our board of directors held on
which the director served, except for M. James Barrett, who was able to attend only 67% of the meetings held by the
compensation committee due to unresolvable scheduling conflicts. All of our directors then serving attended our
annual meeting of stockholders in 2018. Although we do not have a formal policy regarding attendance by members
of the board of directors at our annual meetings of stockholders, directors are encouraged to attend.

Information Regarding Board Committees
Our board of directors has established three standing committees: an audit committee, a compensation committee, and

a nominating and corporate governance committee. The following table provides membership and meeting
information for 2018 for each of the board of directors committees:

Nominating
and
Corporate

Name Audit Compensation Governance
Employee Director:
Patrick J. Mahaffy
Non-Employee Directors:
Brian G. Atwood X X
Robert W. Azelby X
M. James Barrett X X*
James C. Blair X* X
Richard A. Fair X
Keith Flaherty X
Ginger L. Graham X
Paul H. Klingenstein X
Edward J. McKinley X*
Thorlef Spickschen X
Total meetings in 2018: 5 6 4

Table of Contents 34



Edgar Filing: Clovis Oncology, Inc. - Form DEF 14A

* Committee Chair
Appointed October 2018
Below is a description of each committee of the board of directors.

-17 -

Table of Contents

35



Edgar Filing: Clovis Oncology, Inc. - Form DEF 14A

Table of Conten
Audit Committee

The members of the audit committee are Messrs. Atwood, Klingenstein, and McKinley, each of whom qualifies as an
independent director under the corporate governance standards of the NASDAQ Stock Market and the independence
requirements of Rule 10A-3 of the Exchange Act. Our board of directors has determined that Mr. McKinley qualifies
as an audit committee financial expert as such term is defined in Item 407(d)(5) of Regulation S-K. Mr. McKinley
serves as chairman of this committee. During the fiscal year 2018, our audit committee met five times, including
telephonic meetings.

Our audit committee oversees a broad range of issues surrounding our accounting and financial reporting processes
and audits of our financial statements, and assists our board of directors by: (1) overseeing and monitoring the quality
and integrity of our financial statements, our compliance with legal and regulatory requirements and our internal
accounting procedures and systems of internal controls (2) assuming direct responsibility for the appointment,
compensation, retention and oversight of work of any independent registered public accounting firm engaged for the
purpose of performing any audit, review or attestation services, for overseeing and monitoring our independent
registered public accounting firm s qualifications and independence, and for dealing directly with any such accounting
firm, including resolving disagreements between management and our independent auditor; (3) providing a medium
for consideration of matters relating to any audit issues; and (4) preparing the audit committee report required to be
included in our filings under the rules and regulations of the SEC. The written charter for the audit committee is
available on our website at http://ir.clovisoncology.com under Corporate Governance.

- 18 -

Table of Contents 36



Edgar Filing: Clovis Oncology, Inc. - Form DEF 14A

Table of Conten

REPORT OF THE AUDIT COMMITTEE

Our audit committee has reviewed our audited financial statements for the fiscal year ended December 31, 2018 and
discussed them with our management and our independent registered public accounting firm, Ernst &Young LLP.

Our audit committee has also received from, and discussed with, Ernst & Young LLP various communications that
Ernst &Young LLP is required to provide to our audit committee, including the matters required to be discussed by
Auditing Standard No. 16, Communications with Audit Committees, as adopted by the Public Company Accounting
Oversight Board.

In addition, our audit committee has received the written disclosures and the letter from Ernst & Young LLP required
by applicable requirements of the Public Company Accounting Oversight Board regarding Ernst & Young LLP s
communications with our audit committee concerning independence, and has discussed with Ernst & Young LLP their
independence.

Based on the review and discussions referred to above, our audit committee has recommended to the board of
directors that the audited financial statements be included in the Annual Report on Form 10-K for the year ended
December 31, 2018, filed by us with the SEC.

Respectfully submitted,

The Audit Committee of the Board of Directors
Brian G. Atwood

Paul H. Klingenstein

Edward J. McKinley

The material in this report is not soliciting material, shall not be deemed filed with the SEC and shall not to be
incorporated by reference in any filing of Clovis Oncology, Inc. under the Securities Act of 1933, as amended, or the

Securities Act, or the Exchange Act, whether made before or after the date hereof and irrespective of any general
incorporation language in any such filing.

Compensation Committee

The members of the compensation committee are Drs. Barrett, Blair, and Spicks