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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

CLOVIS ONCOLOGY, INC.
Consolidated Statements of Operations and Comprehensive Loss

(Unaudited)
(In thousands, except per share amounts)

` Three months ended March 31, 
    2021     2020     

(in thousands, except per share amounts)
Revenues:

Product revenue $ 38,053 $ 42,564
Operating expenses:       

Cost of sales - product 8,268 9,096
Cost of sales - intangible asset amortization 1,343 1,212
Research and development  52,805  68,221
Selling, general and administrative  29,941  42,598
Other operating expenses 3,707 3,449

Total expenses  96,064  124,576
Operating loss  (58,011)  (82,012)
Other income (expense):       

Interest expense  (8,037)  (9,561)
Foreign currency loss  (546)  (877)
Loss on convertible senior notes conversion — (7,791)
Other income  183  841

Other income (expense), net  (8,400)  (17,388)
Loss before income taxes  (66,411)  (99,400)
Income tax benefit (expense)  134  68
Net loss (66,277) (99,332)
Other comprehensive income (loss):         

Foreign currency translation adjustments, net of tax  (80)   (103)
Net unrealized gain on available-for-sale securities, net of tax  —    78

Other comprehensive income (loss):  (80)   (25)
Comprehensive loss $ (66,357) $ (99,357)

Loss per basic and diluted common share:
Basic and diluted net loss per common share $ (0.64) $ (1.39)
Basic and diluted weighted average common shares outstanding  104,246  71,662

See accompanying Notes to Unaudited Consolidated Financial Statements.
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CLOVIS ONCOLOGY, INC.
Consolidated Balance Sheets

(In thousands, except for share amounts)

March 31, 
2021 December 31, 

    (Unaudited)     2020  

ASSETS      
Current assets:      

Cash and cash equivalents $ 190,922 $ 240,229
Accounts receivable, net 21,727 26,511
Inventories, net 22,166 30,714
Prepaid research and development expenses  3,646  4,245
Other current assets  14,052  9,130

Total current assets  252,513  310,829
Inventories 109,633 104,123
Property and equipment, net  11,285  12,085
Right-of-use assets, net 29,185 30,438
Intangible assets, net  64,400  65,743
Goodwill  63,074  63,074
Other assets  18,748  19,262

Total assets $ 548,838 $ 605,554
LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)       
Current liabilities:       

Accounts payable $ 20,502 $ 26,692
Accrued research and development expenses  45,026  43,500
Lease liabilities 5,295 5,330
Convertible senior notes  64,275  64,198
Other accrued expenses  38,138  45,208

Total current liabilities  173,236  184,928
Long-term lease liabilities - less current portion 30,400 31,640
Convertible senior notes - less current portion  435,350  434,846
Borrowings under financing agreement 128,975 110,917
Other long-term liabilities  1,916  1,971

Total liabilities  769,877  764,302
Commitments and contingencies (Note 14)       
Stockholders' equity:       
Preferred stock, par value $0.001 per share; 10,000,000 shares authorized, no shares issued
and outstanding at March 31, 2021 and December 31, 2020  —  —
Common stock, $0.001 par value per share, 200,000,000 shares authorized at
March 31, 2021 and December 31, 2020, respectively; 104,557,957 and 103,699,109 shares
issued and outstanding at March 31, 2021 and December 31, 2020, respectively  105  104
Additional paid-in capital  2,502,244  2,498,179
Accumulated other comprehensive loss  (44,384)  (44,304)
Accumulated deficit  (2,679,004)  (2,612,727)

Total stockholders' deficit  (221,039)  (158,748)
Total liabilities and stockholders' deficit $ 548,838 $ 605,554

See accompanying Notes to Unaudited Consolidated Financial Statements.
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CLOVIS ONCOLOGY, INC.
Consolidated Statements of Stockholders’ Equity (Deficit)

(Unaudited)
                            Accumulated                 

Additional Other
Common Stock Paid-In Comprehensive Accumulated

Shares Amount Capital Income (Loss) Deficit Total
(in thousands, except for share amounts)

January 1, 2021 103,699,109 $ 104 $ 2,498,179 $ (44,304) $ (2,612,727) $ (158,748)
Exercise of stock options 5,609  —  27  —  —  27
Issuance of common stock from vesting of
restricted stock units 853,239 1 (1) — — —
Share-based compensation expense —  —  4,039  —  —  4,039
Net unrealized gain on available-for-sale
securities —  —  —  —  —  —
Foreign currency translation adjustments —  —  —  (80)  —  (80)
Net loss —  —  —  —  (66,277)  (66,277)
March 31, 2021 104,557,957 105 2,502,244 (44,384) (2,679,004) (221,039)

                            Accumulated                 
Additional Other

Common Stock Paid-In Comprehensive Accumulated
Shares Amount Capital Income (Loss) Deficit Total

(in thousands, except for share amounts)
January 1, 2020 54,956,341 $ 55 $ 2,114,068 $ (44,865) $ (2,243,516) $ (174,258)
Exercise of stock options 759  —  2  —  —  2
Issuance of common stock from vesting of
restricted stock units 662,323 — — — — —
Share-based compensation expense —  —  12,961  —  —  12,961
Net unrealized gain on available-for-sale
securities —  —  —  78  —  78
Foreign currency translation adjustments —  —  —  (103)  —  (103)
Convertible senior notes conversion 17,877,164 18 133,640 — — 133,658
Net loss —  —  —  —  (99,332)  (99,332)
March 31, 2020 73,496,587 73 2,260,671 (44,890) (2,342,848) (126,994)

See accompanying Notes to Unaudited Consolidated Financial Statements
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CLOVIS ONCOLOGY, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(In thousands)

Three months ended March 31,  
    2021     2020   

 
Operating activities      

Net loss $ (66,277) $ (99,332)
Adjustments to reconcile net loss to net cash used in operating activities:     

Share-based compensation expense  4,039  12,961
Depreciation and amortization  2,241  2,130
Amortization of premiums and discounts on available-for-sale securities  —  (140)
Amortization of debt issuance costs  639  786
Write-off of debt issuance costs related to convertible senior notes transactions — 3,555
Loss on convertible senior notes conversion — 7,791
Other 877 —

Changes in operating assets and liabilities:     
Accounts receivable 4,732 (4,519)
Inventory 3,665 6,839
Prepaid and accrued research and development expenses  2,125  (5,559)
Deposit on inventory — (12,373)
Other operating assets and liabilities  (5,005)  5,198
Accounts payable  (6,290)  4,016
Other accrued expenses  (2,636)  (3,847)

Net cash used in operating activities  (61,890)  (82,494)
Investing activities       

Purchases of property and equipment  (118)  (34)
Purchases of available-for-sale securities  —  (9,962)
Sales of available-for-sale securities — 79,803

Net cash (used in) provided by investing activities  (118)  69,807
Financing activities       

Proceeds from sale of common stock, net of issuance costs — 163,901
Payment of convertible senior notes — (164,443)
Proceeds from borrowings under financing agreement 13,802 15,592
Proceeds from the exercise of stock options and employee stock purchases  27  2
Payments on finance leases (386) (357)
Payments on other long-term liabilities (67) (51)

Net cash provided by financing activities  13,376  14,644
Effect of exchange rate changes on cash and cash equivalents  (675)  (481)
(Decrease) increase in cash and cash equivalents  (49,307)  1,476
Cash and cash equivalents at beginning of period  240,229  161,833
Cash and cash equivalents at end of period $ 190,922 $ 163,309
Supplemental disclosure of cash flow information:       

Cash paid for interest $ 3,292 $ 4,131
Non-cash investing and financing activities:       

Vesting of restricted stock units $ 7,129 $ 5,461

See accompanying Notes to Unaudited Consolidated Financial Statements.
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CLOVIS ONCOLOGY, INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

1. Nature of Business

Clovis Oncology, Inc. (together with its consolidated subsidiaries, the “Company”, “Clovis”, “we”, “our”, “us”) is a
biopharmaceutical company focused on acquiring, developing and commercializing innovative anti-cancer agents in the United
States, Europe and additional international markets. We target our development programs for the treatment of specific subsets of
cancer populations, and simultaneously develop, with partners, for those indications that require them, diagnostic tools intended
to direct a compound in development to the population that is most likely to benefit from its use. We have and intend to continue
to license or acquire rights to oncology compounds in all stages of development. In exchange for the right to develop and
commercialize these compounds, we generally expect to provide the licensor with a combination of upfront payments, milestone
payments and royalties on future sales. In addition, we generally expect to assume the responsibility for future drug development
and commercialization costs. We currently operate in two segments. Since inception, our operations have consisted primarily of
developing in-licensed compounds, evaluating new product acquisition candidates and general corporate activities and since 2016
we have also marketed and sold products.

Our marketed product Rubraca® (rucaparib), an oral small molecule inhibitor of poly ADP-ribose polymerase (“PARP”),
is marketed in the United States for two indications specific to recurrent epithelial ovarian, fallopian tube or primary peritoneal
cancer and also an indication specific to metastatic castration-resistant prostate cancer (“mCRPC”). The initial indication
received approval from the United States Food and Drug Administration (“FDA”) in December 2016 and covers the treatment of
adult patients with deleterious BRCA (human genes associated with the repair of damaged DNA) mutation (germline and/or
somatic)-associated epithelial ovarian, fallopian tube, or primary peritoneal cancer who have been treated with two or more
chemotherapies and selected for therapy based on an FDA-approved companion diagnostic for Rubraca. In April 2018, the FDA
also approved Rubraca for the maintenance treatment of adult patients with recurrent epithelial ovarian, fallopian tube, or primary
peritoneal cancer who are in a complete or partial response to platinum-based chemotherapy. The approval in this second,
broader and earlier-line indication on a priority review timeline was based on positive data from the phase 3 ARIEL3 clinical
trial. Diagnostic testing is not required for patients to be prescribed Rubraca in this maintenance treatment indication.

In May 2020, the FDA approved Rubraca for the treatment of adult patients with mCRPC associated with a deleterious
BRCA mutation (germline and/or somatic) who have been treated previously with androgen receptor-directed therapy and a
taxane-based chemotherapy and selected for therapy based on an FDA-approved companion diagnostic for Rubraca. The FDA
approved this indication under accelerated approval based on objective response rate and duration of response data from the
TRITON2 clinical trial. We launched Rubraca for this indication in the U.S. following receipt of the approval. As an accelerated
approval, continued approval for this indication may be contingent upon verification and description of clinical benefit in
confirmatory trials. The TRITON3 clinical trial is expected to serve as the confirmatory study for Rubraca’s approval in mCRPC.

In Europe, the European Commission granted a conditional marketing authorization in May 2018 for Rubraca as
monotherapy treatment of adult patients with platinum-sensitive, relapsed or progressive, BRCA mutated (germline and/or
somatic), high-grade epithelial ovarian, fallopian tube, or primary peritoneal cancer, who have been treated with two or more
prior lines of platinum-based chemotherapy, and who are unable to tolerate further platinum-based chemotherapy. In January
2019, the European Commission granted a variation to the marketing authorization to include the maintenance treatment of adult
patients with recurrent epithelial ovarian, fallopian tube, or primary peritoneal cancer who are in a complete or partial response to
platinum-based chemotherapy. With this approval, Rubraca is now authorized in Europe for certain patients in the recurrent
ovarian cancer maintenance setting regardless of their BRCA mutation status. Following successful reimbursement negotiations,
Rubraca has been launched in each of Germany, United Kingdom, Italy, France, Spain and the Netherlands, and reimbursement is
pending in Switzerland.

In December 2020, Rubraca met the primary study endpoint of significantly improving progression-free survival
(“PFS”) versus chemotherapy in the ARIEL4 confirmatory study. ARIEL4 study results were presented at a medical congress
meeting in March 2021. ARIEL4 is a Phase 3 multicenter, randomized study of Rubraca versus chemotherapy, which enrolled
relapsed ovarian cancer patients with BRCA mutations (inclusive of germline and/or somatic) who had
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received two or more prior lines of chemotherapy. Completion of ARIEL4 is a post-marketing commitment in the U.S. and
Europe.

Beyond our labeled indications, we have a clinical development program underway to further evaluate Rubraca in a variety
of solid tumor types, either as monotherapy or in combination with other agents, including several studies as part of our ongoing
clinical collaboration with Bristol Myers Squibb Company (“Bristol Myers Squibb”) to evaluate its immunotherapy
OPDIVO® (nivolumab) in combination with Rubraca. We anticipate initial data of Rubraca monotherapy versus placebo from
our ATHENA study in the second half of 2021, with results of Rubraca in combination with Opdivo in all study populations a
year or more later. However, the timing of ATHENA data readouts is dependent on the timing of data maturity driven by PFS
events.

We initiated the Phase 2 LODESTAR study in December 2019 to evaluate Rubraca as monotherapy treatments in patients
with recurrent solid tumors associated with a deleterious mutation in homologous recombination repair genes. Based on our
interactions with the FDA, we believe that this study may be registration-enabling for a targeted gene- and tumor-agnostic label,
if data from the trial support the potential for an accelerated approval. Assuming enrollment in this study continues as planned
and subject to availability of data, we may potentially file a supplemental New Drug Application (“sNDA”) with the FDA for this
indication in the first half of 2022.

We hold worldwide rights to Rubraca.

Pursuant to our license and collaboration agreement with 3B Pharmaceuticals GmbH (“3BP”), entered into in September
2019, we have initiated development of a peptide-targeted radionuclide therapy (“PTRT”) and imaging agent targeting fibroblast-
activating protein (“FAP”). We have completed sufficient preclinical work to support an IND for the lead candidate under our
license and collaboration agreement, designated internally as FAP-2286. Accordingly, we submitted two INDs for FAP-2286 for
use as imaging and treatment agents in December 2020 to support an initial Phase 1 study to determine the dose, schedule and
tolerability of FAP-2286 as a therapeutic agent with expansion cohorts planned in multiple tumor types as part of a global
development program. The FDA cleared the two INDs and we anticipate initiating the Phase 1 LuMIERE clinical study during
the second quarter of 2021. The FAP-targeting imaging agent will be utilized to identify tumors that contain FAP for treatment in
this study and once the recommended Phase 2 dose is determined, Phase 2 expansion cohorts are planned in multiple tumor types.

We hold U.S. and global rights to FAP-2286, excluding Europe (defined to include Russia, Turkey and Israel), where 3BP
retains rights. We are also collaborating with 3BP on a discovery program directed to up to three additional, undisclosed targets
for targeted radionuclide therapy, to which we would obtain global rights for any resulting product candidates.

Lucitanib, our product candidate currently in clinical development, is an investigational, oral, potent angiogenesis inhibitor
which inhibits vascular endothelial growth factor receptors 1 through 3 (“VEGFR1-3”), platelet-derived growth factor receptors
alpha and beta (“PDGFR α/β”) and fibroblast growth factor receptors 1 through 3 (“FGFR1-3”). Lucitanib inhibits the same three
pathways as Lenvima® (lenvatinib), which has received an FDA approval for use in endometrial cancer in combination with
Keytruda® (pembrolizumab), a PD-1 inhibitor. This, together with preclinical data for lucitanib in combination with a PD-1
inhibitor that demonstrated enhanced anti-tumor activity compared to that of single agents, represent a scientific rationale for
development of lucitanib in combination with a PD-1 inhibitor, and in February 2019, lucitanib was added to our clinical
collaboration with Bristol Myers Squibb.

The Clovis sponsored Phase 1b/2 LIO-1 study is evaluating the combination of lucitanib and Opdivo in gynecologic
cancers, and the Phase 2 portion is enrolling patients into four expansion cohorts: non-clear cell ovarian; non-clear cell
endometrial; cervical; and clear-cell ovarian and endometrial cancers. Interim data from the non-clear-cell ovarian cancer
expansion cohort have been accepted as a poster presentation at the American Society of Clinical Oncology (“ASCO”) meeting
in early June, and while evidence of clinical activity has been observed, we do not believe that the efficacy data support further
development in non-clear-cell ovarian cancer. Enrollment continues in the three other expansion cohorts, and we continue to plan
to submit an abstract to a medical meeting later this year describing the interim endometrial cohort data.

We hold the global (excluding China) development and commercialization rights for lucitanib.
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Basis of Presentation

All financial information presented includes the accounts of the Company and its wholly-owned subsidiaries. All
significant intercompany balances and transactions have been eliminated in consolidation.

The unaudited financial statements of Clovis Oncology, Inc. included herein reflect all adjustments that, in the opinion of
management, are necessary to fairly state our financial position, results of operations and cash flows for the periods presented
herein. Interim results may not be indicative of the results that may be expected for the full year. Certain information and
footnote disclosures normally included in audited financial statements prepared in accordance with accounting principles
generally accepted in the United States (“U.S. GAAP”) have been condensed or omitted pursuant to the rules and regulations of
the U.S. Securities and Exchange Commission (“SEC”). These financial statements should be read in conjunction with the
audited consolidated financial statements and notes thereto which are included in our Annual Report on Form 10-K for the year
ended December 31, 2020 (“2020 Form 10-K”) for a broader discussion of our business and the opportunities and risks inherent
in such business.

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets, liabilities, expenses and revenue and related disclosures. On an ongoing
basis, we evaluate our estimates, including estimates related to revenue deductions, intangible asset impairment, clinical trial
accruals and share-based compensation expense. We base our estimates on historical experience and other market-specific or
other relevant assumptions that we believe to be reasonable under the circumstances. Actual results may differ from those
estimates or assumptions.

Liquidity

We have incurred significant net losses since inception and have relied on our ability to fund our operations through debt
and equity financings. We expect operating losses and negative cash flows to continue for the foreseeable future. As we continue
to incur losses, transition to profitability is dependent upon achieving a level of revenue from Rubraca adequate to support our
cost structure. We may never achieve profitability, and unless or until we do, we will continue to need to raise additional cash.

Based on current estimates, we believe that our cash, cash equivalents and liquidity available under our financing
agreement related to our ATHENA trial, together with current estimates for revenues generated by sales of Rubraca, will allow us
to fund our operating plan through at least the next 12 months.

2. Summary of Significant Accounting Policies

Recently Issued Accounting Standards

From time to time, the Financial Accounting Standards Board (“FASB”) or other standards-setting bodies issue new
accounting pronouncements. Updates to the FASB Accounting Standards Codification (“ASC”) are communicated through the
issuance of an Accounting Standards Update (“ASU”).

In August 2020, the FASB issued guidance that simplifies an issuer’s accounting for debt and equity instruments. The
guidance is effective for fiscal years beginning after December 15, 2021, including interim periods within those fiscal years.
Early application is permitted. We plan to adopt this guidance on January 1, 2022. We will evaluate the impact this guidance may
have on our consolidated financial statements and related disclosures as the adoption date approaches.

Revenue Recognition

We are currently approved to sell Rubraca in the United States and Europe markets. We distribute our product principally
through a limited number of specialty distributor and specialty pharmacy providers, collectively, our customers. Our customers
subsequently sell our products to patients and health care providers. Separately, we have arrangements with certain payors and
other third parties that provide for government-mandated and privately-negotiated rebates, chargebacks and discounts. 
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Product Revenue

Revenue from product sales are recognized when the performance obligation is satisfied, which is when customers obtain
control of our product at a point in time, typically upon delivery. We expense incremental costs of obtaining a contract as and
when incurred if the expected amortization period of the asset that we would have recognized is one year or less.

Reserves for Variable Consideration
 
Revenues from product sales are recorded at the net sales price (transaction price), which includes estimates of variable

consideration for which reserves are established and which result from price concessions that include rebates, chargebacks,
discounts, co-pay assistance, estimated product returns and other allowances that are offered within contracts between us and our
customers, health care providers, payors and other indirect customers relating to the sales of our product. These reserves are
based on the amounts earned or to be claimed on the related sales and are classified as reductions of accounts receivable or a
current liability. Where appropriate, these estimates take into consideration a range of possible outcomes which are probability-
weighted for relevant factors such as our historical experience, current contractual and statutory requirements, specific known
market events and trends, industry data and forecasted customer buying and payment patterns. Overall, these reserves reflect our
best estimates of the amount of consideration to which we are entitled based on the terms of the contract. The amount of variable
consideration which is included in the transaction price may be constrained and is included in the net sales price only to the
extent that it is probable that a significant reversal in the amount of the cumulative revenue recognized will not occur in a future
period. Actual amounts of consideration ultimately received may differ from our estimates. If actual results in the future vary
from our estimates, we adjust these estimates, which would affect product revenue and earnings in the period such variances
become known.

Government Rebates. Rebates include mandated discounts under the Medicaid Drug Rebate Program, the Medicare
coverage gap program, the Tricare health program and various European National Health Service, Sick Fund and Clawback
programs. Rebates are amounts owed after the final dispensing of products to a benefit plan participant and are based upon
contractual agreements or legal requirements with the public-sector benefit providers. These reserves are recorded in the same
period the related revenue is recognized, resulting in a reduction of product revenue and the establishment of a current liability
which is included in accrued expenses on the Consolidated Balance Sheets. Our rebate estimates are based upon a range of
possible outcomes that are probability-weighted for the estimated payor mix. The accrual for rebates is based on the expected
utilization from historical data we have accumulated since the Rubraca product launch.

GPO and Payor Rebates. We contract with various private payor organizations and group purchasing organizations
(“GPO”), primarily insurance companies, pharmacy benefit managers and hospitals, for the payment of rebates with respect to
utilization of our products. We estimate these rebates and record such estimates in the same period the related revenue is
recognized, resulting in a reduction of product revenue and the establishment of a current liability.

Chargebacks. Chargebacks are discounts that occur when contracted customers, which currently consist primarily of GPOs,
Public Health Service (“PHS”) organizations and federal government entities purchasing via the Federal Supply Schedule,
purchase directly from our specialty distributors at a discounted price. The specialty distributor, in turn, charges back the
difference between the price initially paid by the specialty distributor and the discounted price paid to the specialty distributor by
the healthcare provider. These reserves are established in the same period that the related revenue is recognized, resulting in a
reduction of product revenue and accounts receivable. The accrual for specialty distributor chargebacks is estimated based on
known chargeback rates and known sales to specialty distributors adjusted for the estimated utilization by healthcare providers.

Discounts and Fees. Our payment terms are generally 30 days. Specialty distributors and specialty pharmacies are offered
various forms of consideration, including service fees and prompt pay discounts for payment within a specified period. We
expect these customers will earn prompt pay discounts and therefore, we deduct the full amount of these discounts and service
fees from product sales when revenue is recognized.
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Co-pay assistance. Patients who have commercial insurance and meet certain eligibility requirements may receive co-pay
assistance. The intent of this program is to reduce the patient’s out of pocket costs. Liabilities for co-pay assistance are based on
actual program participation provided by third-party administrators at month end.

     
Returns. Consistent with industry practice, we generally offer customers a right of return limited only to product that will

expire in six months or product that is six months beyond the expiration date. To date, we have had minimal product returns and
we currently do not have an accrual for product returns. We will continue to assess our estimate for product returns based on
additional historical experience.

Cost of Sales – Product

Product cost of sales consists primarily of materials, third-party manufacturing costs as well as freight and royalties owed
to our licensing partners for Rubraca sales.

Cost of Sales – Intangible Asset Amortization

Cost of sales for intangible asset amortization consists of the amortization of capitalized milestone payments made to our
licensing partners upon FDA approval of Rubraca. Milestone payments are amortized on a straight-line basis over the estimated
remaining patent life of Rubraca.

Accounts Receivable

We provide an allowance for credit losses based on experience and specifically identified risks. Accounts receivable are
charged off against the allowance when we determine that recovery is unlikely and we cease collection efforts.

Inventory

Inventories are stated at the lower of cost or estimated net realizable value, on a first-in, first-out (“FIFO”) basis.
Inventories include active pharmaceutical ingredient (“API”), contract manufacturing costs and overhead allocations. We begin
capitalizing incurred inventory related costs upon regulatory approval. Prior to regulatory approval, incurred costs for the
manufacture of the drugs that could potentially be available to support the commercial launch of our products are recognized as
research and development expense.

We regularly analyze our inventory levels for excess quantities and obsolescence (expiration), considering factors such as
historical and anticipated future sales compared to quantities on hand and the remaining shelf-life of Rubraca. Rubraca finished
goods have a shelf-life of four years from the date of manufacture. We expect to sell the finished goods prior to expiration. The
API currently has a shelf-life of four years from the date of manufacture but can be retested at an immaterial cost with no
expected reduction in potency, thereby extending its shelf-life as needed. We expect to consume substantially all of the API over
a period of approximately six years based on our long-range sales projections of Rubraca.

We write down inventory that has become obsolete, inventory that has a cost basis in excess of its estimated realizable 
value and/or inventory in excess of expected sales requirements. Expired inventory would be disposed of and the related costs 
would be written off as cost of product revenue. Inventories that are not expected to be consumed within 12 months following the 
balance sheet date are classified as long-term inventories. Long-term inventories primarily consist of API. 

API is currently produced by Lonza. As the API has undergone significant manufacturing specific to its intended purpose
at the point it is purchased by us, we classify the API as work-in-process inventory. In addition, we currently manufacture
Rubraca finished goods with a single third-party manufacturer. The disruption or termination of the supply of API or the
disruption or termination of the manufacturing of our commercial products could have a material adverse effect on our business,
financial position and results of operations. API that is written off due to damage and certain costs related to our dedicated
production train at Lonza are included in Other Operating Expenses in the Consolidated Statements of Operations and
Comprehensive Loss.
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Inventory used in clinical trials is expensed as research and development expense when it has been identified for such use.  

Segment Information

We have two operating and reportable segments, U.S. and ex-U.S., based on product revenue by geographic areas. We
designated our reporting segments based on the internal reporting used by the Chief Operating Decision Maker (“CODM”),
which is our Chief Executive Officer, for making decisions and assessing performance as the source of our reportable segments.
The CODM allocates resources and assesses the performance of each operating segment based on product revenue by geographic
areas. Accordingly, we view our business as two reportable operating segments to evaluate performance, allocate resources, set
operational targets and forecast our future period financial results.

We manage our assets on a company basis, not by segments, as many of our assets are shared or commingled. Our CODM
does not regularly review asset information by reportable segment. The majority of long-lived assets for both segments are
located in the United States.

Research and Development Expense

Research and development costs are charged to expense as incurred and include, but are not limited to, salary and benefits,
share-based compensation, clinical trial activities, drug development and manufacturing, companion diagnostic development and
third-party service fees, including contract research organizations and investigative sites.

Costs for certain development activities, such as clinical trials, are recognized based on an evaluation of the progress to
completion of specific tasks using data such as patient enrollment, clinical site activations or information provided to us by our
vendors on their actual costs incurred. Payments for these activities are based on the terms of the individual arrangements, which
may differ from the pattern of costs incurred and are reflected on the Consolidated Balance Sheets as prepaid or accrued research
and development expenses.

Our other significant accounting policies are described in Note 2, Summary of Significant Accounting Policies of the Notes
to the Consolidated Financial Statements included in our 2020 Form 10-K.

3. Financial Instruments and Fair Value Measurements

Fair value is defined as the exchange price that would be received to sell an asset or paid to transfer a liability (at exit price)
in the principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the
measurement date. The three levels of inputs that may be used to measure fair value include:

Level 1: Quoted prices in active markets for identical assets or liabilities. Our Level 1 assets consist of money
market investments. We do not have Level 1 liabilities.

Level 2: Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities in active
markets or other inputs that are observable or can be corroborated by observable market data for
substantially the full term of the assets or liabilities. We do not have Level 2 assets or liabilities.

Level 3: Unobservable inputs that are supported by little or no market activity. We do not have Level 3 assets or
liabilities.
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The following table identifies our assets and liabilities that were measured at fair value on a recurring basis (in thousands):

    Balance     Level 1     Level 2     Level 3 
March 31, 2021
Assets:
Money market $ 147,925 $ 147,925 $ — $ —
Total assets at fair value $ 147,925 $ 147,925 $ — $ —
December 31, 2020
Assets:
Money market $ 147,921 $ 147,921 $ — $ —
Total assets at fair value $ 147,921 $ 147,921 $ — $ —

There were no liabilities that were measured at fair value on a recurring basis as of March 31, 2021.

Financial instruments not recorded at fair value include our convertible senior notes. At March 31, 2021, the carrying
amount of the 2021 Notes was $64.3 million, which represents the aggregate principal amount net of remaining debt issuance
costs, and the fair value was $60.9 million. At March 31, 2021, the carrying amount of the 2024 Notes (2019 Issuance) was $84.1
million, which represents the aggregate principal amount net of remaining debt issuance costs, and the fair value was $96.9
million. At March 31, 2021, the carrying amount of the 2024 Notes (2020 Issuance) was $56.7 million, which represents the
aggregate principal amount net of remaining debt issuance costs, and the fair value was $69.3 million. At March 31, 2021, the
carrying amount of the 2025 Notes was $294.6 million, which represents the aggregate principal amount net of remaining debt
issuance costs, and the fair value was $226.7 million. The fair value was determined using Level 2 inputs based on the indicative
pricing published by certain investment banks or trading levels of the convertible senior notes, which are not listed on any
securities exchange or quoted on an inter-dealer automated quotation system. See Note 9, Debt for discussion of the convertible
senior notes. The carrying amounts of accounts payable and accrued expenses approximate their fair value due to their short-term
maturities.

4. Inventories

The following table presents inventories as of March 31, 2021 and December 31, 2020 (in thousands):

March 31, December 31,
    2021     2020

Work-in-process  $ 96,097  $ 102,507
Finished goods, net  35,702  32,330
Total inventories  $ 131,799  $ 134,837

At March 31, 2021, we had $22.2 million of current inventory and $109.6 million of long-term inventory.

5. Other Current Assets

Other current assets were comprised of the following (in thousands):

March 31, December 31, 
    2021     2020  

Prepaid insurance $ 3,548 $ 782
Prepaid IT 743 753
Prepaid variable considerations 428 1,191
Prepaid expenses - other  4,513  2,193
Value-added tax ("VAT") receivable 2,968 2,202
Receivable - other  1,746  1,884
Other  106  125
Total $ 14,052 $ 9,130
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6. Intangible Assets and Goodwill

Intangible assets related to capitalized milestones under license agreements consisted of the following (in thousands):

March 31, December 31,
2021     2020

Intangible asset - milestones $ 79,850 $ 79,850
Accumulated amortization  (15,450)  (14,107)
Total intangible asset, net $ 64,400 $ 65,743

 
The estimated useful lives of these intangible assets are based on the estimated remaining patent life of Rubraca and extend

through 2031 in Europe and 2035 in the U.S.

We recorded amortization expense of $1.3 million and $1.2 million related to capitalized milestone payments during the
three months ended March 31, 2021 and March 31, 2020, respectively. Amortization expense is included in cost of sales –
intangible asset amortization on the Consolidated Statements of Operations and Comprehensive Loss.

Estimated future amortization expense associated with intangibles is expected to be as follows (in thousands):

2021 $ 4,028
2022 5,371
2023 5,371
2024 5,371
2025 5,371
Thereafter 38,888

$ 64,400

7. Other Accrued Expenses

Other accrued expenses were comprised of the following (in thousands):

March 31, December 31, 
    2021     2020  

Accrued personnel costs $ 10,066 $ 18,334
Accrued interest payable for convertible senior notes  2,676  2,991
Income tax payable 351 907
Accrued corporate legal fees and professional services 339 459
Accrued royalties 5,760 6,617
Accrued variable considerations 13,621 11,701
Accrued expenses - other  5,325  4,199
Total $ 38,138 $ 45,208

8. Leases

At the inception of an arrangement, we determine whether the arrangement is or contains a lease based on the unique facts
and circumstances. Most leases with a term greater than one year are recognized on the balance sheet as right-of-use assets, lease
liabilities and, if applicable, long-term lease liabilities. We elected not to recognize on the balance sheet leases with terms of one
year or less. Lease liabilities and their corresponding right-of-use assets are recorded based on the present value of lease
payments over the expected lease term. The interest rate implicit in lease contracts is typically not readily determinable. As such,
we utilize the appropriate incremental borrowing rate, which is the rate incurred to borrow on a collateralized basis over a similar
term at an amount equal to the lease payments in a
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similar economic environment. Certain adjustments to the right-of-use asset may be required for items such as initial direct costs
paid or incentives received.

The components of a lease should be split into three categories: lease components (e.g. land, building, etc.), non-lease
components (e.g. common area maintenance, maintenance, consumables, etc.) and non-components (e.g. property taxes,
insurance, etc.). Then the fixed and in-substance fixed contract consideration (including any related to non-components) must be
allocated based on fair values assigned to the lease components and non-lease components.

Our facilities operating leases have lease components, non-lease components and non-components, which we have
separated because the non-lease components and non-components have variable lease payments and are excluded from the
measurement of the lease liabilities. The lease component results in a right-of-use asset being recorded on the balance sheet and
amortized as lease expense on a straight-line basis to the statements of operations.

We lease all of our office facilities in the U.S. and Europe. Leases with an initial term of 12 months or less are not recorded
on the balance sheet; we recognize lease expense for these leases on a straight-line basis over the lease term. Most leases include
one or more options to renew. The exercise of lease renewal options is at our sole discretion. Our lease agreements do not contain
any material residual value guarantees or material restrictive covenants.

We have a finance lease for certain equipment at the dedicated production train at Lonza, our non-exclusive manufacturer
of the Rubraca API.

The components of lease expense and related cash flows were as follows (in thousands):

Three months ended March 31, Three months ended March 31, 
    2021     2020

Lease cost
Finance lease cost:
 Amortization of right-of-use assets $ 474 $ 474
 Interest on lease liabilities  185  215
Operating lease cost  1,253  1,126
Short-term lease cost  80  106
Variable lease cost 523 598
Total lease cost $ 2,515 $ 2,519

Operating cash flows from finance leases $ 185 $ 215
Operating cash flows from operating leases $ 1,253 $ 1,126
Financing cash flows from finance leases $ 386 $ 357

The weighted-average remaining lease term and weighted-average discount rate were as follows:

    March 31, 2021     March 31, 2020
Weighted-average remaining lease term (years)
 Operating leases 6.4 6.8
 Finance leases 4.8 5.8
Weighted-average discount rate
 Operating leases 8% 8%
 Finance leases 8% 8%
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Future minimum commitments due under these lease agreements as of March 31, 2021 are as follows (in thousands):

Operating Leases Finance Leases Total
2021 (remaining nine months)  4,282  1,715  5,997
2022  5,311  2,287  7,598
2023  4,865  2,287  7,152
2024 4,875 2,287 7,162
2025 5,032 2,287 7,319
Thereafter  9,962  —  9,962
Present value adjustment (7,645) (1,850) (9,495)
Present value of lease payments $ 26,682 $ 9,013 $ 35,695

9. Debt

The following is a summary of our convertible senior notes at March 31, 2021 and December 31, 2020 (principal amount in
thousands):

Principal Amount Principal Amount Conversion rate per $1,000
March 31, 2021 December 31, 2020 Interest Rate Maturity Date principal amount (shares)

2021 Notes $ 64,418 $ 64,418 2.50% September 15, 2021 16.1616
2024 Notes (2019 Issuance)  85,782  85,782 4.50% August 1, 2024 137.2213
2024 Notes (2020 Issuance) 57,500 57,500 4.50% August 1, 2024 160.3334
2025 Notes  300,000  300,000 1.25% May 1, 2025 13.1278
Total $ 507,700 $ 507,700

Our convertible senior notes are governed by the terms of their respective indentures between the Company, as issuer, and
The Bank of New York Mellon Trust Company, N.A., as trustee. Holders may convert all or any portion of the senior notes at
any time prior to the close of business on the business day immediately preceding the maturity date. Upon conversion, the holders
will receive shares of our common stock at an initial conversion rate as noted above. The conversion rate is subject to adjustment
upon the occurrence of certain events described in the indentures.

If we undergo a fundamental change, as defined in the indenture, prior to the maturity date of the senior notes, holders may
require us to repurchase for cash all or any portion of the senior notes at a fundamental change repurchase price equal to 100% of
the principal amount of the senior notes to be repurchased, plus accrued and unpaid interest to, but excluding, the fundamental
change repurchase date.

The senior notes rank senior in right of payment to any of our indebtedness that is expressly subordinated in right of
payment to the senior notes; equal in right of payment to all of our liabilities that are not so subordinated; effectively junior in
right of payment to any secured indebtedness to the extent of the value of the assets securing such indebtedness; and structurally
junior to all indebtedness and other liabilities (including trade payables) of our subsidiaries.

As of March 31, 2021 and December 31, 2020, the balance of unamortized debt issuance costs related to the convertible
notes was $8.1 million and $8.7 million, respectively. The debt issuance costs are presented as a deduction from the convertible
senior notes on the Consolidated Balance Sheets and are amortized as interest expense over the expected life of the convertible
senior notes using the effective interest method.

Sixth Street Financing Agreement

On May 1, 2019, we entered into a financing agreement (the “Financing Agreement”) with certain affiliates of Sixth Street
Partners, LLC (“Sixth Street”) in which we plan to borrow from Sixth Street amounts required to reimburse our actual costs and
expenses incurred during each fiscal quarter (limited to agreed budgeted amounts), as such expenses are incurred, related to the
ATHENA clinical trial, in an aggregate amount of up to $175 million (the amount actually borrowed, the “Borrowed Amount”).
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We incur borrowings under the Financing Agreement on a quarterly basis, beginning with such expenses incurred during
the quarter ended March 31, 2019 and ending generally by September 30, 2022. We are obligated to repay on a quarterly basis,
beginning by September 30, 2022 (the “Repayment Start Date”). Quarterly payments are generally 9.75% of the direct worldwide
Rubraca net sales, capped at $8.5 million. Dates and amounts may be impacted by certain milestones achieved by our ATHENA
clinical trial. The maximum amount required to be repaid under the Financing Agreement is two times the aggregate Borrowed
Amount, which may be $350 million in the event we borrow the full $175 million under the Financing Agreement. See full
details of the Financing Agreement in our 2020 Form 10-K.

Our obligations under the Financing Agreement are secured under a Pledge and Security agreement by a first priority
security interest in all of our assets related to Rubraca, including intellectual property rights and a pledge of the equity of our
wholly owned subsidiaries, Clovis Oncology UK Limited and Clovis Oncology Ireland Limited. In addition, the obligations are
guaranteed by Clovis Oncology UK Limited and Clovis Oncology Ireland Limited, secured by a first priority security interest in
all the assets of those subsidiaries.

For the three months ended March 31, 2021, we recorded $129.0 million as a long-term liability on the Consolidated
Balance Sheets and future quarterly draws will be recorded as a long-term liability on the Consolidated Balance Sheets. In
connection with the transaction, we incurred $1.8 million of debt issuance costs. The debt issuance costs are presented as a
deduction from the Sixth Street financing liability on the Consolidated Balance Sheets and are amortized as interest expense over
the expected life of the Financing Agreement using the straight-line method. As of March 31, 2021, the balance of unamortized
debt issuance costs was $1.4 million.

For the three months ended March 31, 2021, we used an effective interest rate of 14.6%, which is based on the estimate of
remaining cash flows. For subsequent periods, we will use the prospective method whereby a new effective interest rate is
determined based on the revised estimate of remaining cash flows. The new rate is the discount rate that equates the present value
of the revised estimate of remaining cash flows with the carrying amount of the debt, and it will be used to recognize interest
expense for the remaining periods. Under this method, the effective interest rate is not constant, and any change in expected cash
flows is recognized prospectively as an adjustment to the effective yield.

The following table sets forth total interest expense recognized during the three months ended March 31, 2021 and 2020 (in
thousands):

Three months ended March 31, 
    2021     2020  

Interest on convertible notes $ 2,977 $ 3,183
Amortization of debt issuance costs  639  786
Debt issuance cost derecognized related to convertible debt transactions — 3,555
Interest on finance lease 185 215
Interest on borrowings under financing agreement 4,210 1,791
Other interest 26 31
Total interest expense $ 8,037 $ 9,561

10. Stockholders’ Equity

Common Stock

The holders of common stock are entitled to one vote per share on all matters to be voted upon by our stockholders. Subject
to the preferences that may be applicable to any outstanding shares of preferred stock, the holders of common stock are entitled to
receive ratably such dividends, if any, as may be declared by our Board of Directors.

Accumulated Other Comprehensive Loss

Accumulated other comprehensive loss consists of changes in foreign currency translation adjustments, which includes
changes in a subsidiary’s functional currency, and unrealized gains and losses on available-for-sale securities.
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The changes in accumulated balances related to each component of other comprehensive income (loss) are summarized for
the three months ended March 31, 2021 and 2020, as follows (in thousands):

Foreign Currency Unrealized Total Accumulated  
Translation Adjustments (Losses) Gains Other Comprehensive Loss  

2021 2020 2021 2020 2021 2020
Balance at January 1, $ (44,165) $ (44,732) $ (139) $ (133) $ (44,304) $ (44,865)
Other comprehensive income (loss) (80) (103) — 78 (80) (25)
Total before tax (44,245) (44,835) (139) (55) (44,384) (44,890)
Tax effect  — —  — —  — —
Balance at March 31, $ (44,245) $ (44,835) $ (139) $ (55) $ (44,384) $ (44,890)

There were no reclassifications out of accumulated other comprehensive loss in each of the three months ended March 31,
2021 and 2020.

11. Share-Based Compensation

Share-based compensation expense for all equity-based programs, including stock options, restricted stock units and the
employee stock purchase plan, for the three months ended March 31, 2021 and 2020 was recognized in the accompanying
Consolidated Statements of Operations and Comprehensive Loss as follows (in thousands):

Three months ended March 31,  
    2021     2020   

Research and development $ 2,876 $ 6,925
Selling, general and administrative  1,163  6,036
Total share-based compensation expense $ 4,039 $ 12,961

We did not recognize a tax benefit related to share-based compensation expense during the three months ended March 31,
2021 and 2020, as we maintain net operating loss carryforwards and have established a valuation allowance against the entire net
deferred tax asset as of March 31, 2021.

Stock Options

The following table summarizes the activity relating to our options to purchase common stock for the three months ended
March 31, 2021:

            Weighted      
Weighted Average Aggregate  
Average Remaining Intrinsic  

Number of Exercise Contractual Value  
Options Price Term (Years) (Thousands)  

Outstanding at December 31, 2020 6,502,169 $ 37.78       
Granted 575,000 6.23       
Exercised (5,609) 4.79       
Forfeited (187,659) 39.21       

Outstanding at March 31, 2021 6,883,901 $ 35.14  5.8 $ 1,238
Vested and expected to vest at March 31, 2021 6,663,012 $ 35.97  5.7 $ 1,059
Vested and exercisable at March 31, 2021 5,064,931 $ 43.19  4.6 $ 140

The aggregate intrinsic value in the table above represents the pretax intrinsic value, based on our closing stock price of
$7.02 as of March 31, 2021, which would have been received by the option holders had all option holders with in-the-money
options exercised their options as of that date.
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The following table summarizes information about our stock options as of and for the three months ended March 31, 2021
and 2020 (in thousands, except per share amounts):

Three months ended March 31, 
   2021    2020  

Weighted-average grant date fair value per share $ 4.94 $ 6.55
Intrinsic value of options exercised $ 14 $ 4
Cash received from stock option exercises $ 27 $ 2

As of March 31, 2021, the unrecognized share-based compensation expense related to unvested options, adjusted for
expected forfeitures, was $15.6 million and the estimated weighted-average remaining vesting period was 1.7 years.

Restricted Stock

The following table summarizes the activity relating to our unvested restricted stock units (“RSUs”) for the three months
ended March 31, 2021:

         
Weighted  
Average  

Number of Grant Date 
Units Fair Value  

Unvested at December 31, 2020 2,964,297 $ 14.36
Granted 2,573,840  6.23
Vested (853,239)  16.68
Forfeited (119,266)  10.89

Unvested at March 31, 2021 4,565,632 $ 9.43
Expected to vest after March 31, 2021 3,862,200 $ 9.71

As of March 31, 2021, the unrecognized share-based compensation expense related to unvested RSUs, adjusted for
expected forfeitures, was $39.9 million and the estimated weighted-average remaining vesting period was 2.4 years.

12. License Agreements

Rucaparib

In June 2011, we entered into a license agreement with Pfizer, Inc. (“Pfizer”) to obtain the exclusive global rights to
develop and commercialize Rubraca. The exclusive rights are exclusive even as to Pfizer and include the right to grant
sublicenses. Pursuant to the terms of the license agreement, we made a $7.0 million upfront payment to Pfizer and are required to
make additional payments to Pfizer for the achievement of certain development and regulatory and sales milestones and royalties
on sales as required by the license agreement. Prior to the FDA approval of Rubraca, we made milestone payments of $1.4
million, which were recognized as acquired in-process research and development expense.

During 2016 through 2020, we paid Pfizer a total of $82.5 million in milestone payments related to FDA and European
Commission approvals received for Rubraca. These milestone payments were recognized as intangible assets and are amortized
over the estimated remaining useful life of Rubraca.

We are obligated under the license agreement to use commercially reasonable efforts to develop and commercialize
Rubraca and we are responsible for all ongoing development and commercialization costs for Rubraca. We are required to make
regulatory milestone payments to Pfizer of up to an additional $8.0 million in aggregate if specified clinical study objectives and
regulatory filings, acceptances and approvals are achieved. In addition, we are obligated to make sales milestone payments to
Pfizer if specified annual sales targets for Rubraca are met, which relate to annual sales targets of $250.0 million and above,
which, in the aggregate, could amount to total milestone payments of $170.0 million, and tiered royalty payments at a mid-teen
percentage rate on net sales, with standard provisions for royalty offsets to the extent we need to obtain any rights from third
parties to commercialize Rubraca.

The license agreement with Pfizer will remain in effect until the expiration of all of our royalty and sublicense revenue
obligations to Pfizer, determined on a product-by-product and country-by-country basis, unless we elect to terminate the license
agreement earlier. If we fail to meet our obligations under the agreement and are unable to cure such failure within specified time
periods, Pfizer can terminate the agreement, resulting in a loss of our rights to Rubraca
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and an obligation to assign or license to Pfizer any intellectual property rights or other rights we may have in Rubraca, including
our regulatory filings, regulatory approvals, patents and trademarks for Rubraca.

In April 2012, we entered into a license agreement with AstraZeneca to acquire exclusive rights associated with Rubraca
under a family of patents and patent applications that claim methods of treating patients with PARP inhibitors in certain
indications. The license enables the development and commercialization of Rubraca for the uses claimed by these patents.
AstraZeneca also receives royalties on net sales of Rubraca.

Lucitanib

On November 19, 2013, we acquired all of the issued and outstanding capital stock of EOS pursuant to the terms set forth
in that certain Stock Purchase Agreement, dated as of November 19, 2013 (the “Stock Purchase Agreement”), by and among the
Company, EOS, its shareholders (the “Sellers”) and Sofinnova Capital V FCPR, acting in its capacity as the Sellers’
representative. Following the acquisition, EOS became a wholly-owned subsidiary of the Company. Under the terms of the Stock
Purchase Agreement, in addition to the initial purchase price paid at the time of the closing of the acquisition and other license
fees due to Advenchen described below, we will also be obligated to pay to the Sellers a milestone payment of $65.0 million
upon obtaining the first NDA approval from the FDA with respect to lucitanib. 

In October 2008, Ethical Oncology Science, S.p.A. (“EOS”) (now known as Clovis Oncology Italy S.r.l.) entered into an
exclusive license agreement with Advenchen Laboratories LLC (“Advenchen”) to develop and commercialize lucitanib on a
global basis, excluding China.

 
We are obligated to pay Advenchen tiered royalties at percentage rates in the mid-single digits on net sales of lucitanib,

based on the volume of annual net sales achieved. In addition, after giving effect to the first and second amendments to the
license agreement, we are required to pay to Advenchen 25% of any consideration, excluding royalties, we receive from
sublicensees, in lieu of the milestone obligations set forth in the agreement. We are obligated under the agreement to use
commercially reasonable efforts to develop and commercialize at least one product containing lucitanib, and we are also
responsible for all remaining development and commercialization costs for lucitanib.

 
The license agreement with Advenchen will remain in effect until the expiration of all of our royalty obligations to

Advenchen, determined on a product-by-product and country-by-country basis, unless we elect to terminate the agreement
earlier. If we fail to meet our obligations under the agreement and are unable to cure such failure within specified time periods,
Advenchen can terminate the agreement, resulting in a loss of our rights to lucitanib.

FAP-2286 and the Radionuclide Therapy Development Program

In September 2019, we entered into a global license and collaboration agreement with 3BP to develop and commercialize a
PTRT and imaging agent targeting FAP. The lead candidate, designated internally as FAP-2286, is being developed pursuant to a
global development plan agreed to by the parties. We are responsible for the costs of all preclinical and clinical development
activities described in the plan, including the costs for a limited number of 3BP full-time equivalents and external costs incurred
during the preclinical development phase of the collaboration. Upon the signing of the license and collaboration agreement in
September 2019, we made a $9.4 million upfront payment to 3BP, which we recognized as acquired in-process research and
development expense.

Pursuant to the terms of the FAP agreement, we are required to make additional payments to 3BP for annual technology
access fees and upon the achievement of certain development and regulatory milestone events (or on certain dates, whichever
occur earlier). We are also obligated to pay 3BP single- to low-double-digit royalties on net sales of the FAP-targeted therapeutic
product and imaging agent, based on the volume of annual net sales achieved. In addition, 3BP is entitled to receive 34% of any
consideration, excluding royalties on the therapeutic product, pursuant to any sublicenses we may grant.

We are obligated under the license and collaboration agreement to use diligent efforts to develop FAP-2286 and
commercialize a FAP-targeted therapeutic product and imaging agent, and we are responsible for all commercialization costs in
our territory. The agreement with 3BP will remain in effect until the expiration of our royalty obligations to 3BP, determined on a
product-by-product and country-by-country basis, unless we elect to terminate the agreement
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earlier. If we fail to meet our obligations under the agreement and are unable to cure such failure within specified time periods,
3BP can terminate the agreement, resulting in a loss of our rights. 3BP also has the right to terminate the agreement under certain
circumstances in connection with our change of control in which the acquiring party retains a product competitive with the FAP-
targeted therapeutic product or, in the event marketing authorization has not yet been obtained, does not agree to the then-current
global development plan.

We submitted two INDs for FAP-2286 for use as imaging and treatment agents in December 2020 to support an initial
Phase 1 study to determine the dose and tolerability of FAP-2286 as a therapeutic agent with expansion cohorts planned in
multiple tumor types as part of a global development program. In April 2021, we made a milestone payment to 3BP under the
license and collaboration agreement of $2.2 million as a result of the FDA’s acceptance of the IND for the treatment agent.

In February 2020, we finalized the terms of a drug discovery collaboration agreement with 3BP to identify up to three
additional, undisclosed targets for peptide-targeted radionuclide therapy, to which we will obtain global rights for any resulting
product candidates. We are responsible for the costs of all preclinical and clinical development activities conducted under the
discovery program, including the costs for a limited number of 3BP full-time equivalents and external costs incurred during the
discovery and preclinical development phase for each collaboration target. The discovery collaboration agreement was effective
December 31, 2019, for which we incurred a $2.1 million technology access fee, which we accrued and recognized as a research
and development expense.

Pursuant to the terms of the discovery collaboration agreement, we are required to make additional payments to 3BP for
annual technology access fees and upon the achievement of certain development and regulatory milestone events (or on certain
dates, whichever occur earlier). We are also obligated to pay 3BP a 6% royalty on net sales of License Products (as defined in the
agreement), based on the volume of quarterly net sales achieved.

We are obligated under the discovery collaboration agreement to use diligent efforts to develop and commercialize the
product candidates, if any, that result from the discovery program, and we are responsible for all clinical development and
commercialization costs. The agreement with 3BP will remain in effect until the expiration of our royalty obligations to 3BP,
determined on a product-by-product and country-by-country basis, unless we elect to terminate the agreement earlier. If we fail to
meet our obligations under the agreement and are unable to cure such failure within specified time periods, 3BP can terminate the
agreement, resulting in a loss of our rights.

13. Net Loss Per Common Share

Basic net loss per share is calculated by dividing net loss by the weighted-average number of common shares outstanding
during the period. Diluted net loss per share is computed by dividing net loss by the weighted-average number of common share
equivalents outstanding using the treasury-stock method for the stock options and RSUs and the if-converted method for the
convertible senior notes. As a result of our net losses for the periods presented, all potentially dilutive common share equivalents
were considered anti-dilutive and were excluded from the computation of diluted net loss per share.

The shares outstanding at the end of the respective periods presented in the table below were excluded from the calculation
of diluted net loss per share due to their anti-dilutive effect (in thousands):

Three months ended March 31,
    2021     2020  

Common shares under stock incentive plans 5,719 4,061
Convertible senior notes 25,969 24,563
Total potential dilutive shares 31,688 28,624

14. Commitments and Contingencies

Royalty and License Fee Commitments

We have entered into certain license agreements, as identified in Note 12, License Agreements, with third parties that
include the payment of development and regulatory milestones, as well as royalty payments, upon the achievement of pre-
established development, regulatory and commercial targets. Our payment obligation related to these license
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agreements is contingent upon the successful development, regulatory approval and commercialization of the licensed products.
Due to the nature of these arrangements, the future potential payments are inherently uncertain, and accordingly, we only
recognize payment obligations which are probable and estimable as of the balance sheet date.

Manufacture and Services Agreement Commitments

On October 3, 2016, we entered into a Manufacturing and Services Agreement (the “Agreement”) with a non-exclusive
third-party supplier for the production of the active ingredient for Rubraca. Under the terms of the Agreement, we will provide
the third-party supplier a rolling forecast for the supply of the active ingredient in Rubraca that will be updated by us on a
quarterly basis. We are obligated to order material sufficient to satisfy an initial quantity specified in a forecast. In addition, the
third-party supplier has constructed, in its existing facility, a production train that will be exclusively dedicated to the
manufacture of the Rubraca active ingredient. We made scheduled capital program fee payments toward capital equipment and
other costs associated with the construction of the dedicated production train. Beginning in the fourth quarter of 2018, once the
facility was operational, we were obligated to pay a fixed facility fee each quarter for the duration of the Agreement, which
expires on December 31, 2025, unless extended by mutual consent of the parties. As of March 31, 2021, $60.5 million of 
purchase commitments remain under the Agreement. 

At the time we entered into the Agreement, we evaluated the Agreement as a whole and bifurcated into lease and non-lease
components, which consisted of an operating lease of warehouse space, capital lease of equipment, purchase of leasehold
improvements and manufacturing costs based upon the relative fair values of each of the deliverables. During October 2018, the
production train was placed into service and we recorded the various components of the Agreement.

Legal Proceedings

We and certain of our officers were named as defendants in several lawsuits, as described below. We cannot reasonably
predict the outcome of these legal proceedings, nor can we estimate the amount of loss or range of loss, if any, that may result.
An adverse outcome in these proceedings could have a material adverse effect on our results of operations, cash flows or
financial condition.

Rociletinib-Related Litigation

  In March 2017, two putative shareholders of the Company, Macalinao and McKenry (“ Plaintiffs”), filed shareholder
derivative complaints against certain directors and officers of the Company in the Court of Chancery of the State of Delaware. On
May 4, 2017, the Macalinao and McKenry actions were consolidated for all purposes in a single proceeding under the caption In
re Clovis Oncology, Inc. Derivative Litigation, Case No, 2017-0222 (the “Consolidated Derivative Action”).  

   
On May 18, 2017, Plaintiffs filed a Consolidated Verified Shareholder Derivative Complaint (the “Consolidated Derivative

Complaint”). The Consolidated Derivative Complaint generally alleged that the defendants breached their fiduciary duties owed
to the Company by allegedly causing or allowing misrepresentations of the Company’s business operations and prospects, failing
to ensure that the TIGER-X clinical trial for rociletinib was being conducted in accordance with applicable rules, regulations and
protocols, and engaging in insider trading. The Consolidated Derivative Complaint sought, among other things, an award of
money damages.  

   
On July 31, 2017, the defendants filed a motion to dismiss the Consolidated Derivative Complaint. Plaintiffs filed an

opposition to the motion to dismiss on August 31, 2017, and the defendants filed a reply in further support of the motion to
dismiss on September 26, 2017.

While the motion to dismiss remained pending, on November 19, 2018, Plaintiffs filed a motion for leave to file a
supplemental consolidated complaint, and on November 20, 2018, the Court granted that motion. On November 27, 2018,
Plaintiffs filed their supplemental complaint (the “Supplemental Derivative Complaint”), which adds allegations concerning the
Company’s, Mr. Mahaffy’s and Mr. Mast’s settlements with the United States Securities and Exchange Commission. Pursuant to
a briefing schedule entered by the Court, the defendants filed a supplemental motion to dismiss the Supplemental Derivative
Complaint on February 6, 2019; Plaintiffs filed an opposition brief on February 22, 2019; and the defendants filed a reply brief on
March 5, 2019. The Court held oral arguments on the defendants’ motions to
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dismiss on June 19, 2019. At the oral arguments, the Court ordered the parties to submit supplemental letter briefs on the motion
to dismiss.

 
On October 1, 2019, Vice Chancellor Joseph R. Slights III of the Delaware Chancery Court, issued a Memorandum

Opinion granting in part and denying in part defendants’ motions to dismiss. The Supplemental Derivative Complaint was
dismissed as to Plaintiffs’ derivative claims for unjust enrichment and insider trading. The Court allowed Plaintiffs’ remaining
derivative claim for breach of fiduciary duty to proceed. Defendants filed an answer to the Supplemental Derivative Complaint
on December 27, 2019.

On December 17, 2019, the parties participated in a mediation, which did not result in a settlement. On December 22, 2019,
the Company’s Board of Directors formed a Special Litigation Committee (the “SLC”) to conduct an investigation of the claims
asserted in the Supplemental Derivative Complaint. On February 18, 2020, the SLC moved to stay all proceedings in the
Consolidated Derivative Action pending completion of its investigation. Plaintiffs filed their opposition to the motion to stay on
March 3, 2020 and the SLC filed its reply on March 13, 2020. On May 12, 2020, after hearing oral argument, Vice Chancellor
Slights granted the SLC’s motion to stay proceedings until September 18, 2020 so that the SLC may complete its investigation.
On September 11, 2020, Vice Chancellor Slights granted the parties’ request to extend the stay until October 31, 2020, to allow
the SLC further time to complete its investigation. On October 26, 2020, Vice Chancellor Slights granted the parties’ request to
further extend the stay until November 15, 2020. On November 13, 2020, Vice Chancellor Slights granted the parties’ request to
further extend the stay until December 15, 2020.

 On December 16, 2020, the SLC filed a report (the “SLC Report”) containing the findings of its investigation. The SLC 
Report concludes that the claims asserted in the Consolidated Derivative Action lack merit. Specifically, the SLC Report finds 
that the defendants did not breach their fiduciary duties in connection with the Company’s TIGER-X clinical trial. Accordingly, 
on the same date that the SLC Report was filed, the SLC filed a motion to terminate the Consolidated Derivative Action in 
Delaware Chancery Court. A briefing schedule on the motion to terminate has not yet been set.

On March 26, 2021, in response to discovery requests from Plaintiffs, the SLC filed a motion for a protective order seeking
to preclude discovery into the merits of the claims investigated by the SLC. On March 29, 2021, the Company joined the SLC’s
motion for a protective order. Pursuant to a scheduling stipulation entered by the Court on April 5, 2021, Plaintiffs filed an
opposition to the motion for a protective order on April 16, 2021, and the SLC filed its reply on April 30, 2021. Oral argument on
the SLC’s motion for a protective order is scheduled for May 24, 2021.

While the motion to terminate the action remains pending before Vice Chancellor Slights, the Company does not believe
this litigation will have a material impact on its financial position or results of operations.

European Patent Opposition

Two European patents in the rucaparib camsylate salt/polymorph patent family (European Patent 2534153 and its 
divisional European Patent 3150610) were opposed. In particular, opposition notices against European Patent 2534153 were filed 
by two parties on June 20, 2017. During an oral hearing that took place on December 4, 2018, the European Patent Office’s 
Opposition Division maintained European Patent 2534153 in amended and narrowed form with claims to certain crystalline 
forms of rucaparib camsylate, including, but not limited to, rucaparib S-camsylate Form A, the crystalline form in Rubraca. 
Clovis and one opponent, Hexal AG, appealed the written decision of the European Opposition Division and filed reply appeal 
briefs in early November 2019. An opposition against European Patent 3150610 was filed by Generics (UK) Limited on April 30, 
2020 on grounds similar to those raised in the opposition notices against European Patent 2534153, which grounds are common 
in such proceedings. Moreover, these grounds of opposition, as well as documents based on which lack of patentability has been 
alleged, were considered by the European Patent Office during the examination stage, and the claims were deemed to comply 
with the applicable law when granting the patent. Clovis responded to the opposition notice in European Patent 3150610 on 
January 8, 2021, amending the claims to be directed to the use of rucaparib maleate in a method of inhibiting PARP activity or 
treating cancer. A preliminary opinion and summons to oral proceedings were issued on January 26, 2021. The oral hearing is 
scheduled for November 18, 2021. The preliminary opinion provides a non-binding indication of the Opposition Division’s initial 
view based on the documents that have thus far been submitted, which agrees with our positions on a number of grounds of 
opposition and agrees with an objection made by the opponent, but only with respect to some of the claims. As part of the 
opposition proceedings, we have the opportunity to submit further arguments and pursue 
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alternative claims in the form of auxiliary requests. While the ultimate results of patent challenges can be difficult to predict, it is 
our view that a number of factors support patentability, and we believe a successful challenge of all claims would be difficult.

15. Segment Information

The following table presents information about our reportable segments for the three months ended March 31, 2021 and
2020 (in thousands):

Three months ended March 31, 
    2021 2020
    U.S.     Ex-U.S.     Total     U.S.     Ex-U.S.     Total     

Product revenue $ 31,701 $ 6,352 $ 38,053 $ 39,303 $ 3,261 $ 42,564
Operating expenses:                   

Cost of sales - product  6,157  2,111  8,268  8,056  1,040  9,096
Cost of sales - intangible asset amortization  620  723  1,343  489  723  1,212
Research and development  50,830  1,975  52,805  66,286  1,935  68,221
Selling, general and administrative  24,321  5,620  29,941  36,155  6,443  42,598
Other operating expenses 3,707 — 3,707 3,449 — 3,449

Total expenses  85,635   10,429   96,064   114,435   10,141   124,576  
Operating loss $ (53,934) $ (4,077) (58,011) $ (75,132) $ (6,880) (82,012)
Other income (expense):

Interest expense (8,037) (9,561)
Foreign currency loss (546) (877)
Loss on convertible senior notes conversion — (7,791)
Other income 183 841

Other income (expense), net (8,400) (17,388)
Loss before income taxes (66,411) (99,400)
Income tax benefit (expense) 134 68
Net loss $ (66,277) $ (99,332)

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Forward-Looking Information

This Quarterly Report on Form 10-Q and the information incorporated herein by reference includes statements that are, or
may be deemed, “forward-looking statements.” In some cases, these forward-looking statements can be identified by the use of
forward-looking terminology, including the terms “believes,” “estimates,” “anticipates,” “expects,” “plans,” “intends,”
“may,” “could,” “might,” “will,” “should,” “approximately” or, in each case, their negative or other variations thereon or
comparable terminology, although not all forward-looking statements contain these words. They appear in a number of places
throughout this Quarterly Report on Form 10-Q and include statements regarding our intentions, beliefs, projections, outlook,
analyses or current expectations concerning, among other things, the market acceptance and commercial viability of our
approved product, the development and performance of our sales and marketing capabilities, the performance of our clinical
trial partners, third party manufacturers and our diagnostic partners, our ongoing and planned non-clinical studies and clinical
trials, the timing of and our ability to make regulatory filings and obtain and maintain regulatory approvals for our product
candidates, including our ability to confirm clinical benefit and safety of our approved product through confirmatory trials and
other post-marketing requirements, the degree of clinical utility of our products, particularly in specific patient populations,
expectations regarding clinical trial data, expectations regarding sales of our products, our results of operations, financial
condition, liquidity, prospects, growth and strategies, the industry in which we operate, including our competition and the trends
that may affect the industry or us.

By their nature, forward-looking statements involve risks and uncertainties because they relate to events, competitive
dynamics and industry change and depend on the economic circumstances that may or may not occur in the future or may occur
on longer or shorter timelines than anticipated. We caution you that forward-looking statements are not guarantees of future
performance and that our actual results of operations, financial condition and liquidity and the development of the industry in
which we operate may differ materially from the forward-looking statements contained herein.
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Any forward-looking statements that we make in this Quarterly Report on Form 10-Q speak only as of the date of such
statement, and we undertake no obligation to update such statements to reflect events or circumstances after the date of this
Quarterly Report on Form 10-Q or to reflect the occurrence of unanticipated events.

You should also read carefully the factors described in the “Risk Factors” in Part I, Item 1A in our most recent Annual
Report on Form 10-K filed with the U.S. Securities and Exchange Commission (“SEC”) as supplemented by the risk factors set
forth herein, as updated from time to time in our subsequent SEC filings, to better understand the risks and uncertainties inherent
in our business and underlying any forward-looking statements. You are advised, however, to consult any further disclosures we
make on related subjects in our Quarterly Reports on From 10-Q, Current Reports on Form 8-K and our website.

Clovis Oncology®, the Clovis logo and Rubraca® are trademarks of Clovis Oncology, Inc. in the United States and in
other selected countries. All other brand names or trademarks appearing in this report are the property of their respective
holders. Unless the context requires otherwise, references in this report to “Clovis,” the “Company,” “we,” “us” and “our”
refer to Clovis Oncology, Inc., together with its consolidated subsidiaries.

Overview

We are a biopharmaceutical company focused on acquiring, developing and commercializing innovative anti-cancer agents
in the United States, Europe and additional international markets. We target our development programs for the treatment of
specific subsets of cancer populations, and simultaneously develop, with partners, for those indications that require them,
diagnostic tools intended to direct a compound in development to the population that is most likely to benefit from its use.

Our marketed product Rubraca, an oral small molecule inhibitor of poly ADP-ribose polymerase (“PARP”), is marketed in
the United States for two indications specific to recurrent epithelial ovarian, fallopian tube or primary peritoneal cancer and also
an indication specific to metastatic castration-resistant prostate cancer (“mCRPC”). The initial indication received approval from
the FDA in December 2016 and covers the treatment of adult patients with deleterious BRCA (human genes associated with the
repair of damaged DNA) mutation (germline and/or somatic)-associated epithelial ovarian, fallopian tube, or primary peritoneal
cancer who have been treated with two or more chemotherapies and selected for therapy based on an FDA-approved companion
diagnostic for Rubraca. In April 2018, the FDA also approved Rubraca for the maintenance treatment of adult patients with
recurrent epithelial ovarian, fallopian tube, or primary peritoneal cancer who are in a complete or partial response to platinum-
based chemotherapy. The approval in this second, broader and earlier-line indication on a priority review timeline was based on
positive data from the phase 3 ARIEL3 clinical trial. Diagnostic testing is not required for patients to be prescribed Rubraca in
this maintenance treatment indication.

In May 2020, the FDA approved Rubraca for the treatment of adult patients with mCRPC associated with a deleterious
BRCA mutation (germline and/or somatic) who have been treated previously with androgen receptor-directed therapy and a
taxane-based chemotherapy and selected for therapy based on an FDA-approved companion diagnostic for Rubraca. The FDA
approved this indication under accelerated approval based on objective response rate and duration of response data from the
TRITON2 clinical trial. We launched Rubraca for this indication in the U.S. following receipt of the approval. As an accelerated
approval, continued approval for this indication may be contingent upon verification and description of clinical benefit in
confirmatory trials. The TRITON3 clinical trial is expected to serve as the confirmatory study for Rubraca’s approval in mCRPC.

In Europe, the European Commission granted a conditional marketing authorization in May 2018 for Rubraca as
monotherapy treatment of adult patients with platinum-sensitive, relapsed or progressive, BRCA mutated (germline and/or
somatic), high-grade epithelial ovarian, fallopian tube, or primary peritoneal cancer, who have been treated with two or more
prior lines of platinum-based chemotherapy, and who are unable to tolerate further platinum-based chemotherapy. In January
2019, the European Commission granted a variation to the marketing authorization to include the maintenance treatment of adult
patients with recurrent epithelial ovarian, fallopian tube, or primary peritoneal cancer who are in a complete or partial response to
platinum-based chemotherapy. With this approval, Rubraca is now authorized in Europe for certain patients in the recurrent
ovarian cancer maintenance setting regardless of their BRCA mutation status. Following successful reimbursement negotiations,
Rubraca has been launched in each of Germany, United Kingdom, Italy, France, Spain and the Netherlands, and reimbursement is
pending in Switzerland.

In December 2020, Rubraca met the primary study endpoint of significantly improving progression-free survival
(“PFS”) versus chemotherapy in the ARIEL4 confirmatory study. ARIEL4 study results were presented at a medical
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congress meeting in March 2021. ARIEL4 is a Phase 3 multicenter, randomized study of Rubraca versus chemotherapy, which
enrolled relapsed ovarian cancer patients with BRCA mutations (inclusive of germline and/or somatic) who had received two or
more prior lines of chemotherapy. Completion of ARIEL4 is a post-marketing commitment in the U.S. and Europe.

Beyond our labeled indications, we have a clinical development program underway to further evaluate Rubraca in a variety
of solid tumor types, either as monotherapy or in combination with other agents, including several studies as part of our ongoing
clinical collaboration with Bristol Myers Squibb Company (“Bristol Myers Squibb”) to evaluate its immunotherapy
OPDIVO® (nivolumab) in combination with Rubraca. We anticipate initial data of Rubraca monotherapy versus placebo from
our ATHENA study in the second half of 2021, with results of Rubraca in combination with Opdivo in all study populations a
year or more later. However, the timing of ATHENA data readouts is dependent on the timing of data maturity driven by PFS
events.

We initiated the Phase 2 LODESTAR study in December 2019 to evaluate Rubraca as monotherapy treatments in patients
with recurrent solid tumors associated with a deleterious mutation in homologous recombination repair genes. Based on our
interactions with the FDA, we believe that this study may be registration-enabling for a targeted gene- and tumor-agnostic label,
if data from the trial support the potential for an accelerated approval. Assuming enrollment in this study continues as planned
and subject to availability of data, we may potentially file a supplemental New Drug Application (“sNDA”) with the FDA for this
indication in the first half of 2022.

We hold worldwide rights to Rubraca. December 19, 2020, was the earliest date that an abbreviated new drug application
(“ANDA”) could have been filed for Rubraca. Since that time, generic entities have been permitted to file an ANDA for
rucaparib with a Paragraph IV certification asserting that one or more patents listed in the Orange Book for Rubraca are either not
infringed, invalid, or not enforceable. We have not received any Paragraph IV certification notice letters, and to our knowledge,
no ANDA filings for rucaparib have been made to date. In March 2021, the FDA issued revised draft product-specific guidance
for industry on rucaparib camsylate that replaces the guidance previously issued in February 2018. Because rucaparib camsylate
is considered a cytotoxic drug, the published FDA guidance requires any party seeking approval for a generic form of rucaparib
to file a Bio-IND and recommends showing bioequivalence in “female patients with a deleterious BRCA mutation associated
with advanced cancer who have been treated with two or more chemotherapies and are receiving a regimen of rucaparib
camsylate.” The guidance sets forth additional criteria, including the demonstration of bioequivalence to a 90 percent confidence
interval. Demonstrating bioequivalence with Rubraca would only be an initial step in the ANDA approval process. In a potential
ANDA litigation, a generic challenger would also need to successfully challenge or design around Orange Book listed patents,
some of which do not expire until 2035.

Pursuant to our license and collaboration agreement with 3BP, entered into in September 2019, we have initiated
development of a peptide-targeted radionuclide therapy (“PTRT”) and imaging agent targeting fibroblast-activating protein
(“FAP”). We have completed sufficient preclinical work to support an IND for the lead candidate under our license and
collaboration agreement, designated internally as FAP-2286. Accordingly, we submitted two INDs for FAP-2286 for use as
imaging and treatment agents in December 2020 to support an initial Phase 1 study to determine the dose, schedule and
tolerability of FAP-2286 as a therapeutic agent with expansion cohorts planned in multiple tumor types as part of a global
development program. The FDA cleared the two INDs and we anticipate initiating the Phase 1 LuMIERE clinical study during
the second quarter of 2021. The FAP-targeting imaging agent will be utilized to identify tumors that contain FAP for treatment in
this study and once the recommended Phase 2 dose is determined, Phase 2 expansion cohorts are planned in multiple tumor types.

We hold U.S. and global rights to FAP-2286, excluding Europe (defined to include Russia, Turkey and Israel), where 3BP
retains rights. In addition to our planned studies, the University of California San Francisco is sponsoring a separate, investigator-
initiated, imaging-only study with gallium-68 labeled FAP-2286 (NCT04621435) to evaluate FAP expression in multiple tumor
types; their study is currently enrolling. Results from this study, along with preclinical data we are generating, are expected to
help inform selection of tumor types for our Phase 2 expansion cohorts. We are also collaborating with 3BP on a discovery
program directed to up to three additional, undisclosed targets for targeted radionuclide therapy, to which we would obtain global
rights for any resulting product candidates.

Lucitanib, our product candidate currently in clinical development, is an investigational, oral, potent angiogenesis inhibitor
which inhibits vascular endothelial growth factor receptors 1 through 3 (“VEGFR1-3”), platelet-derived growth factor receptors
alpha and beta (“PDGFR α/β”) and fibroblast growth factor receptors 1 through 3 (“FGFR1-3”).
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Lucitanib inhibits the same three pathways as Lenvima® (lenvatinib), which has received an FDA approval for use in
endometrial cancer in combination with Keytruda® (pembrolizumab), a PD-1 inhibitor. This, together with preclinical data for
lucitanib in combination with a PD-1 inhibitor that demonstrated enhanced anti-tumor activity compared to that of single agents,
represent a scientific rationale for development of lucitanib in combination with a PD-1 inhibitor, and in February 2019, lucitanib
was added to our clinical collaboration with Bristol Myers Squibb.

The Clovis sponsored Phase 1b/2 LIO-1 study is evaluating the combination of lucitanib and Opdivo in gynecologic
cancers, and the Phase 2 portion is enrolling patients into four expansion cohorts: non-clear cell ovarian; non-clear cell
endometrial; cervical; and clear-cell ovarian and endometrial cancers. Interim data from the non-clear-cell ovarian cancer
expansion cohort have been accepted as a poster presentation at ASCO in early June, and while evidence of clinical activity has
been observed, we do not believe that the efficacy data support further development in non-clear-cell ovarian cancer. Enrollment
continues in the three other expansion cohorts, and we continue to plan to submit an abstract to a medical meeting later this year
describing the interim endometrial cohort data.

We hold the global (excluding China) development and commercialization rights for lucitanib.

We commenced operations in April 2009. To date, we have devoted substantially all of our resources to identifying and in-
licensing product candidates, performing development activities with respect to those product candidates and the general and
administrative support of these operations. For the three months ended March 31, 2021 and 2020, we have generated $38.1
million and $42.6 million, respectively, in product revenue related to sales of Rubraca.

We have never been profitable and, as of March 31, 2021, we had an accumulated deficit of $2,679.0 million. We incurred
net losses of $66.3 million and $99.3 million for the three months ended March 31, 2021 and 2020, respectively. We had cash
and cash equivalents totaling $190.9 million at March 31, 2021.

License Agreements

Rucaparib

In June 2011, we entered into a license agreement with Pfizer to obtain the exclusive global rights to develop and
commercialize Rubraca. The exclusive rights are exclusive even as to Pfizer and include the right to grant sublicenses. Pursuant
to the terms of the license agreement, we made a $7.0 million upfront payment to Pfizer and are required to make additional
payments to Pfizer for the achievement of certain development and regulatory and sales milestones and royalties on sales as
required by the license agreement. Prior to the FDA approval of Rubraca, we made milestone payments of $1.4 million, which
were recognized as acquired in-process research and development expense.

During 2016 through 2020, we paid Pfizer a total of $82.5 million in milestone payments related to FDA and European
Commission approvals received for Rubraca. These milestone payments were recognized as intangible assets and are amortized
over the estimated remaining useful life of Rubraca.

We are obligated under the license agreement to use commercially reasonable efforts to develop and commercialize
Rubraca and we are responsible for all ongoing development and commercialization costs for Rubraca. We are required to make
regulatory milestone payments to Pfizer of up to an additional $8.0 million in aggregate if specified clinical study objectives and
regulatory filings, acceptances and approvals are achieved. In addition, we are obligated to make sales milestone payments to
Pfizer if specified annual sales targets for Rubraca are met, which relate to annual sales targets of $250.0 million and above,
which, in the aggregate, could amount to total milestone payments of $170.0 million, and tiered royalty payments at a mid-teen
percentage rate on net sales, with standard provisions for royalty offsets to the extent we need to obtain any rights from third
parties to commercialize Rubraca.

The license agreement with Pfizer will remain in effect until the expiration of all of our royalty and sublicense revenue
obligations to Pfizer, determined on a product-by-product and country-by-country basis, unless we elect to terminate the license
agreement earlier. If we fail to meet our obligations under the agreement and are unable to cure such failure within specified time
periods, Pfizer can terminate the agreement, resulting in a loss of our rights to Rubraca and an obligation to assign or license to
Pfizer any intellectual property rights or other rights we may have in Rubraca, including our regulatory filings, regulatory
approvals, patents and trademarks for Rubraca.

In April 2012, we entered into a license agreement with AstraZeneca to acquire exclusive rights associated with Rubraca
under a family of patents and patent applications that claim methods of treating patients with PARP inhibitors
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in certain indications. The license enables the development and commercialization of Rubraca for the uses claimed by these
patents. AstraZeneca also receives royalties on net sales of Rubraca.

Lucitanib

On November 19, 2013, we acquired all of the issued and outstanding capital stock of EOS pursuant to the terms set forth
in that certain Stock Purchase Agreement, dated as of November 19, 2013 (the “Stock Purchase Agreement”), by and among the
Company, EOS, its shareholders (the “Sellers”) and Sofinnova Capital V FCPR, acting in its capacity as the Sellers’
representative. Following the acquisition, EOS became a wholly-owned subsidiary of the Company. Under the terms of the Stock
Purchase Agreement, in addition to the initial purchase price paid at the time of the closing of the acquisition and other license
fees due to Advenchen described below, we will also be obligated to pay to the Sellers a milestone payment of $65.0 million
upon obtaining the first NDA approval from the FDA with respect to lucitanib.

In October 2008, Ethical Oncology Science, S.p.A. (“EOS”) (now known as Clovis Oncology Italy S.r.l.) entered into an
exclusive license agreement with Advenchen Laboratories LLC (“Advenchen”) to develop and commercialize lucitanib on a
global basis, excluding China.

We are obligated to pay Advenchen tiered royalties at percentage rates in the mid-single digits on net sales of lucitanib,
based on the volume of annual net sales achieved. In addition, after giving effect to the first and second amendments to the
license agreement, we are required to pay to Advenchen 25% of any consideration, excluding royalties, we receive from
sublicensees, in lieu of the milestone obligations set forth in the agreement. We are obligated under the agreement to use
commercially reasonable efforts to develop and commercialize at least one product containing lucitanib, and we are also
responsible for all remaining development and commercialization costs for lucitanib.

The license agreement with Advenchen will remain in effect until the expiration of all of our royalty obligations to
Advenchen, determined on a product-by-product and country-by-country basis, unless we elect to terminate the agreement
earlier. If we fail to meet our obligations under the agreement and are unable to cure such failure within specified time periods,
Advenchen can terminate the agreement, resulting in a loss of our rights to lucitanib.

FAP-2286 and the Radionuclide Therapy Development Program

In September 2019, we entered into a global license and collaboration agreement with 3BP to develop and commercialize a
PTRT and imaging agent targeting FAP. The lead candidate, designated internally as FAP-2286, is being developed pursuant to a
global development plan agreed to by the parties. We are responsible for the costs of all preclinical and clinical development
activities described in the plan, including the costs for a limited number of 3BP full-time equivalents and external costs incurred
during the preclinical development phase of the collaboration. Upon the signing of the license and collaboration agreement in
September 2019, we made a $9.4 million upfront payment to 3BP, which we recognized as acquired in-process research and
development expense.

Pursuant to the terms of the FAP agreement, we are required to make additional payments to 3BP for annual technology
access fees and upon the achievement of certain development and regulatory milestone events (or on certain dates, whichever
occur earlier). We are also obligated to pay 3BP single- to low-double-digit royalties on net sales of the FAP-targeted therapeutic
product and imaging agent, based on the volume of annual net sales achieved. In addition, 3BP is entitled to receive 34% of any
consideration, excluding royalties on the therapeutic product, pursuant to any sublicenses we may grant.

We are obligated under the license and collaboration agreement to use diligent efforts to develop FAP-2286 and
commercialize a FAP-targeted therapeutic product and imaging agent, and we are responsible for all commercialization costs in
our territory. The agreement with 3BP will remain in effect until the expiration of our royalty obligations to 3BP, determined on a
product-by-product and country-by-country basis, unless we elect to terminate the agreement earlier. If we fail to meet our
obligations under the agreement and are unable to cure such failure within specified time periods, 3BP can terminate the
agreement, resulting in a loss of our rights. 3BP also has the right to terminate the agreement under certain circumstances in
connection with our change of control in which the acquiring party retains a product competitive with the FAP-targeted
therapeutic product or, in the event marketing authorization has not yet been obtained, does not agree to the then-current global
development plan.
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We submitted two INDs for FAP-2286 for use as imaging and treatment agents in December 2020 to support an initial
Phase 1 study to determine the dose and tolerability of FAP-2286 as a therapeutic agent with expansion cohorts planned in
multiple tumor types as part of a global development program. In April 2021, we made a milestone payment to 3BP under the
license and collaboration agreement of $2.2 million as a result of the FDA’s acceptance of the IND for the treatment agent.

In February 2020, we finalized the terms of a drug discovery collaboration agreement with 3BP to identify up to three
additional, undisclosed targets for peptide-targeted radionuclide therapy, to which we will obtain global rights for any resulting
product candidates. We are responsible for the costs of all preclinical and clinical development activities conducted under the
discovery program, including the costs for a limited number of 3BP full-time equivalents and external costs incurred during the
discovery and preclinical development phase for each collaboration target. The discovery collaboration agreement was effective
December 31, 2019, for which we incurred a $2.1 million technology access fee, which we accrued and recognized as a research
and development expense.

Pursuant to the terms of the discovery collaboration agreement, we are required to make additional payments to 3BP for
annual technology access fees and upon the achievement of certain development and regulatory milestone events (or on certain
dates, whichever occur earlier). We are also obligated to pay 3BP a 6% royalty on net sales of License Products (as defined in the
agreement), based on the volume of quarterly net sales achieved.

We are obligated under the discovery collaboration agreement to use diligent efforts to develop and commercialize the
product candidates, if any, that result from the discovery program, and we are responsible for all clinical development and
commercialization costs. The agreement with 3BP will remain in effect until the expiration of our royalty obligations to 3BP,
determined on a product-by-product and country-by-country basis, unless we elect to terminate the agreement earlier. If we fail to
meet our obligations under the agreement and are unable to cure such failure within specified time periods, 3BP can terminate the
agreement, resulting in a loss of our rights.

Financial Operations Overview

Revenue

Product revenue is derived from sales of our product, Rubraca, in the United States and Europe. We distribute our product
principally through a limited number of specialty distributor and specialty pharmacy providers, collectively, our customers. Our
customers subsequently sell our products to patients and healthcare providers. Separately, we have arrangements with certain
payors and other third parties that provide for government-mandated and privately-negotiated rebates, chargebacks and other
discounts. Revenue is recorded net of estimated rebates, chargebacks, discounts and other deductions as well as estimated product
returns (collectively, “variable considerations”). Revenue from product sales are recognized when customers obtain control of our
product, which occurs at a point in time, typically upon delivery to the customers. For further discussion of our revenue
recognition policy, see Note 2, Summary of Significant Accounting Polices in the Revenue Recognition section.

In the three months ended March 31, 2021, we recorded product revenue of $38.1 million related to sales of Rubraca. Our
ability to generate revenue and become profitable depends upon our ability to successfully commercialize products. Any inability
on our part to successfully commercialize Rubraca in the United States, Europe and any foreign territories where it may be
approved, or any significant delay in such approvals, could have a material adverse impact on our ability to execute upon our
business strategy and, ultimately, to generate sufficient revenues from Rubraca to reach or maintain profitability or sustain our
anticipated levels of operations.

We supply commercially labeled Rubraca free of charge to eligible patients who qualify due to financial need through our
patient assistance program and the majority of these patients are on Medicare. This product is distributed through a separate
vendor who administers the program on our behalf. It is not distributed through our specialty distributor and specialty pharmacy
network. This product is neither included in the transaction price nor the variable considerations to arrive at product revenue.
Manufacturing costs associated with this free product is included in selling, general and administrative expenses. For the three
months ended March 31, 2021, the supply of this free drug was approximately 13% of the overall commercial supply or the
equivalent of $4.7 million in commercial value.

Our ability to generate product revenues for the quarter ended March 31, 2021 continued to be negatively affected by the
COVID-19 pandemic due to fewer diagnoses and fewer patients going to in-person office visits as oncology practices and
patients continue to adapt to the impact of the virus. As a result of the COVID-19 pandemic, our U.S. and European sales forces
have had physical access to hospitals, clinics, doctors and pharmacies curtailed and/or have been
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limited. Our European launches occurred in an environment in which our field-based personnel have not been allowed to visit
hospitals since as early as late February 2020. Similarly, we launched Rubraca for prostate cancer in the U.S beginning in May
2020, but our physical access to hospital, clinics, doctors and pharmacies has been limited.

Cost of Sales – Product

Product cost of sales consists primarily of materials, third-party manufacturing costs as well as freight and royalties owed
to our licensing partners for Rubraca sales.

Cost of Sales – Intangible Asset Amortization

Cost of sales for intangible asset amortization consists of the amortization of capitalized milestone payments made to our 
licensing partners upon FDA approval of Rubraca. Milestone payments are amortized on a straight-line basis over the estimated 
remaining patent life of Rubraca. 

Research and Development Expenses

Research and development expenses consist of costs incurred for the development of our product candidates and
companion diagnostics, which include:

● license fees and milestone payments related to the acquisition of in-licensed products, which are reported on our
Consolidated Statements of Operations and Comprehensive Loss as acquired in-process research and development;

● employee-related expenses, including salaries, benefits, travel and share-based compensation expense;
● expenses incurred under agreements with contract research organizations (“CROs”) and investigative sites that

conduct our clinical trials;
● the cost of acquiring, developing and manufacturing clinical trial materials;
● costs associated with non-clinical activities and regulatory operations;
● market research and disease education; and
● activities associated with the development of companion diagnostics for our product candidates.

Research and development costs are expensed as incurred. License fees and milestone payments related to in-licensed
products and technology are expensed if it is determined that they have no alternative future use. Costs for certain development
activities, such as clinical trials and manufacturing of clinical supply, are recognized based on an evaluation of the progress to
completion of specific tasks using data such as patient enrollment, clinical site activations or information provided to us by our
vendors. Our research and development expenses decreased during the three months ended March 31, 2021 compared to the same
periods in the prior year. We expect research and development costs to be lower in the full year 2021 compared to 2020.

We did not see material disruption to our clinical trials as a result of the COVID-19 pandemic for the three months ended
March 31, 2021. However, we may see disruption during the remainder of 2021. For example, new patient recruitment in certain
clinical studies may be affected and the conduct of clinical trials may vary by geography as some regions are more adversely
affected. Additionally, we may slow or delay enrollment in certain trials to manage expenses.
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The following table identifies research and development costs on a program-specific basis for our products under
development. Personnel-related costs, depreciation and share-based compensation are not allocated to specific programs, as they
are deployed across multiple projects under development and, as such, are separately classified as personnel and other expenses
in the table below (in thousands):

Three months ended March 31, 
    2021     2020  

Rucaparib Expenses
Research and development  $  29,010 $  41,730

Rucaparib Total   29,010   41,730
FAP Expenses
Research and development  2,214  995

FAP Total   2,214   995
Lucitanib Expenses
Research and development   2,498   1,496

Lucitanib Total   2,498   1,496
Rociletinib Expenses
Research and development  17  68

Rociletinib Total   17   68
Personnel and other expenses   19,066   23,932

Total $  52,805 $  68,221

Selling, General and Administrative Expenses

Selling, general and administrative expenses consist principally of salaries and related costs for personnel in executive,
commercial, finance, legal, investor relations, human resources and information technology functions. Other general and
administrative expenses include facilities expenses, communication expenses, information technology costs, corporate insurance
and professional fees for legal, consulting and accounting services. With the FDA approval of Rubraca on December 19, 2016, all
sales and marketing expenses associated with Rubraca are included in selling, general and administrative expenses. As a result of
the COVID-19 pandemic, our U.S. and European sales forces have had physical access to hospitals, clinics, doctors and
pharmacies curtailed and/or have been limited, which have decreased sales and marketing expenses since the first quarter of
2020.

The COVID-19 pandemic has accelerated a preference by oncology practices for more digital programming, including
digital, peer-to-peer interactions and reduced in-person promotion. In order to meet these changing preferences, we adopted a
hybrid commercial strategy combining increased digital promotion activities, greater online resources and more peer-to-peer
interactions with reduced and more targeted in-person promotion. New tools and performance indicators based on this hybrid
approach were rolled out during the fourth quarter of 2020. We adopted this strategy in order to better reach customers in the way
they want to be reached with the goal of returning to growth, especially as the ongoing impact of COVID-19 is reduced.

Acquired In-Process Research and Development Expenses

Acquired in-process research and development expenses consist of upfront payments to acquire a new drug compound, as
well as subsequent milestone payments. Acquired in-process research and development payments are immediately expensed
provided that the drug has not achieved regulatory approval for marketing and, absent obtaining such approval, has no alternative
future use. Once regulatory approval is received, payments to acquire rights, and the related milestone payments, are capitalized
and the amortization of such assets recorded to intangible asset amortization cost of sales.

Other Income and Expense

Other income and expense is primarily comprised of foreign currency gains and losses resulting from transactions with
CROs, investigative sites and contract manufacturers where payments are made in currencies other than the U.S. dollar. Other
expense also includes interest expense recognized related to our convertible senior notes.
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Critical Accounting Policies and Significant Judgments and Estimates

Our discussion and analysis of our financial condition and results of operations are based on our financial statements,
which have been prepared in accordance with U.S. generally accepted accounting principles. The preparation of these financial
statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, expenses, revenue
and related disclosures. On an ongoing basis, we evaluate our estimates and judgments, including those related to revenue,
intangible asset impairment, clinical trial accruals and share-based compensation expense. We base our estimates on historical
experience, known trends and events and various other factors that are believed to be reasonable under the circumstances, the
results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily
apparent from other sources. Actual results may differ from these estimates under different assumptions or conditions.

For a description of our critical accounting policies, please see Management’s Discussion and Analysis of Financial
Condition and Results of Operations included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2020.
There have not been any material changes to our critical accounting policies since December 31, 2020.

New Accounting Standards

From time to time, the FASB or other standards-setting bodies issue new accounting pronouncements. Updates to the
FASB Accounting Standards Codification are communicated through the issuance of an Accounting Standards Update. Unless
otherwise discussed, we believe that the impact of recently issued guidance, whether adopted or to be adopted in the future, is not
expected to have a material impact on our Consolidated Financial Statements upon adoption.

To understand the impact of recently issued guidance, whether adopted or to be adopted, please review the information
provided in Note 2, Summary of Significant Accounting Policies, in the Notes to the Unaudited Consolidated Financial
Statements included in Part I, Item 1 of this Form 10-Q.

Results of Operations

Comparison of Three Months Ended March 31, 2021 and 2020 (in thousands):

Three months ended March 31, 
    2021 2020
     U.S.     ex-U.S.     Total     U.S.     ex-U.S.     Total

Transaction price $  40,062 $  11,077 $  51,139 $  48,471 $  6,491 $  54,962
Sales deductions:

Government rebates and chargebacks  (5,086)  (4,124)  (9,210)  (5,540)  (3,042)  (8,582)
Discounts and fees  (3,275)  (601)  (3,876)  (3,628)  (188)  (3,816)

Total sales deductions  (8,361)  (4,725)  (13,086)  (9,168)  (3,230)  (12,398)
Product revenue  31,701  6,352  38,053  39,303  3,261  42,564
Operating expenses:                   

External cost of sales - product   6,157   2,111   8,268   8,056   1,040   9,096
Cost of sales - intangible asset amortization   620   723   1,343   489   723   1,212
Research and development   50,830   1,975   52,805   66,286   1,935   68,221
Selling, general and administrative   24,321   5,620   29,941   36,155   6,443   42,598
Other operating expenses  3,707  —  3,707  3,449  —  3,449

Total expenses   85,635    10,429    96,064    114,435    10,141    124,576
Operating loss $  (53,934) $  (4,077)  (58,011) $  (75,132) $  (6,880)  (82,012)
Other income (expense):

Interest expense  (8,037)  (9,561)
Foreign currency loss  (546)  (877)
Loss on convertible senior notes conversion  —  (7,791)
Other income  183  841

Other income (expense), net  (8,400)  (17,388)
Loss before income taxes  (66,411)  (99,400)
Income tax benefit (expense)  134  68
Net loss $  (66,277) $  (99,332)

Product Revenue. Total product revenue for the three months ended March 31, 2021 decreased compared to the same
period in the prior year primarily due to fewer diagnoses and fewer patient starts, primarily caused by the ongoing



Table of Contents

33

COVID-19 pandemic as there have been fewer patients going to in-person office visits as oncology practices and patients
continue to adapt to the impact of the virus.

U.S. product revenue for the three months ended March 31, 2021 decreased $7.6 million compared to the same period in
the prior year while ex-U.S. product revenue for the three months ended March 31, 2021 increased $3.1 million compared to the
same period in the prior year.

Product revenue is recorded net of variable considerations comprised of rebates, chargebacks and other discounts. Product
revenue for the three months ended March 31, 2021 was $31.7 million in the United States and $6.4 million outside of the United
States. Total variable considerations represented 25.6% and 22.6% of the transaction price recognized in the three months ended
March 31, 2021 and 2020, respectively. The increase in variable considerations is primarily due to the European National Health
Service rebates related to our sales in Europe. Countries in Europe contract larger government rebates and discounts compared to
the U.S. contributing to the overall increase in variable considerations. As sales in Europe increase in percentage terms compared
to the U.S., variable considerations will also increase.

Cost of Sales – Product. Product cost of sales for the three months ended March 31, 2021 decreased primarily due to the
decrease in product revenue. Product cost of sales primarily relate to manufacturing, freight and royalties costs associated with
Rubraca sales in the period.

U.S. product cost of sales for the three months ended March 31, 2021 decreased $1.9 million compared to the same period
in the prior year due to the decrease in product revenue.

Ex-U.S. product cost of sales for the year ended December 31, 2020 increased $1.1 million compared to the same period in
the prior year due to the increase in product revenue.

Cost of Sales – Intangible Asset Amortization. In the three months ended March 31, 2021 and 2020, we recognized cost of
sales of $1.3 million and $1.2 million, respectively, associated with the amortization of capitalized milestone payments related to
the approvals of Rubraca by the FDA and the European Commission.

Research and Development Expenses. Except for activities related to medical research and disease education, research and
development expenses are attributable to our U.S. segment. Research and development expenses decreased during the three
months ended March 31, 2021 compared to the same period in the prior year primarily due to lower research and development
costs for Rubraca. The decrease related to our TRITON2 study for prostate cancer, our ARIEL2 and ATHENA studies for
ovarian cancer, discontinuation of our ATLAS study, manufacturing costs, diagnostic development costs and personnel costs.
These decreases were partially offset by increased costs related to FAP and lucitanib.

Selling, General and Administrative Expenses. Selling, general and administrative expenses decreased during the three
months ended March 31, 2021 compared to the same period in the prior year due to a total $9.1 million decrease related to
decreases in marketing costs, personnel costs and share-based compensation expense due to the reduction in size of our U.S.
commercial organization by approximately 45 employees during the fourth quarter of 2020. In addition, we had a $2.0 million
decrease in travel and meetings due to the COVID-19 pandemic. Lastly, we had a $0.7 million decrease in legal expenses. The
total decrease in selling, general and administrative expenses mostly related to our U.S. segment while our ex-U.S. selling,
general and administrative expenses remained relatively consistent during the three months ended March 31, 2021 compared to
the same period in the prior year.

 
Other Operating Expenses. During the three months ended March 31, 2021 and 2020, we recognized other operating

expenses related to our dedicated production train at Lonza. We expect these expenses to remain consistent during the remainder
of 2021 due to our fixed facility fee each quarter since we expect to have sufficient inventory and do not plan to produce
inventory at Lonza during the remainder of 2021.

Interest Expense. Interest expense decreased during the three months ended March 31, 2021 compared to the same period
in the prior year due to a reduction in principal amount of our 2021 Notes. In addition, our convertible senior notes conversion
during the three months ended March 31, 2020 resulted in the write off of $3.6 million of unamortized debt issuance costs, which
was recorded as interest expense. These decreases were partially offset by an increase in interest expense under our financing
agreement related to our ATHENA trial.
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Loss on Convertible Senior Notes Conversion. In January 2020, we completed a registered direct offering of an aggregate

17,777,679 shares of our common stock at a price of $9.25 per share to a limited number of holders of our 2024 Notes. We used
the proceeds of the share offering to repurchase from such holders an aggregate of $123.4 million principal amount of 2024 Notes
in privately negotiated transactions. In addition, we paid customary fees and expenses in connection with the transactions. This
transaction resulted in a loss of $7.8 million for the three months ended March 31, 2020.

Liquidity and Capital Resources

To date, we have principally funded our operations using the net proceeds from public offerings of our common stock,
convertible senior notes offerings and our financing agreement related to our ATHENA trial. At March 31, 2021, we had cash
and cash equivalents totaling $190.9 million.

The following table sets forth the primary sources and uses of cash for the three months ended March 31, 2021 and 2020
(in thousands):

Three months ended March 31, 
    2021     2020  

Net cash used in operating activities $  (61,890) $  (82,494)
Net cash (used in) provided by investing activities   (118)   69,807
Net cash provided by financing activities   13,376   14,644
Effect of exchange rate changes on cash and cash equivalents   (675)   (481)
Net (decrease) increase in cash and cash equivalents $  (49,307) $  1,476

Operating Activities

Net cash used in operating activities resulted primarily from our net losses adjusted for non-cash items and changes in
components of working capital. Net cash used in operating activities was lower during the three months ended March 31, 2021
compared to the same period in the prior year primarily due to a lower net loss. In addition, there was a reduction in payments
made for inventory during the period.

Investing Activities

Net cash provided by investing activities for the three months ended March 31, 2020 included sales of available-for-sale
securities of $79.8 million partially offset by purchases of available-for-sale securities of $10.0 million. No such activities
occurred during the three months ended March 31, 2021.

Financing Activities

Net cash provided by financing activities for the three months ended March 31, 2021 included $13.8 million proceeds from
borrowings under our financing agreement related to our ATHENA trial.

Net cash provided by financing activities for the three months ended March 31, 2020 included proceeds of $163.9 million
from the issuance of common stock, offset by the payment of our 2024 Notes. In addition, we had $15.6 million proceeds from
borrowings under our financing agreement related to our ATHENA trial.

Operating Capital Requirements

In the United States, Rubraca is approved by the FDA for two indications for patients with recurrent epithelial ovarian,
fallopian tube or primary peritoneal cancer. Rubraca is also approved by the FDA for prostate cancer. In Europe, Rubraca is
approved by the European Commission for two indications for patients with recurrent epithelial ovarian, fallopian tube or
primary peritoneal cancer. We expect to incur significant losses for the foreseeable future, as we commercialize Rubraca and
expand our selling, general and administrative functions to support the growth in our commercial organization.

As of March 31, 2021, we had cash and cash equivalents totaling $190.9 million and total current liabilities of $173.2
million.
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Because of the numerous risks and uncertainties associated with research, development and commercialization of
pharmaceutical products, it is difficult to estimate the exact amounts of our working capital requirements. Our future funding
requirements will depend on many factors, including but not limited to:

● revenues from the sale of our Rubraca product;
● the number and characteristics of the product candidates, companion diagnostics and indications we pursue;
● the achievement of various development, regulatory and commercial milestones resulting in required payments to

partners pursuant to the terms of our license agreements;
● the scope, progress, results and costs of researching and developing our product candidates and related companion

diagnostics and conducting clinical and non-clinical trials;
● the timing of, and the costs involved in, obtaining regulatory approvals for our product candidates and companion

diagnostics;
● the cost of commercialization activities, including marketing and distribution costs;
● the cost of manufacturing any of our product candidates we successfully commercialize;
● the costs involved in preparing, filing, prosecuting, maintaining, defending and enforcing patent claims, including

litigation costs and outcome of such litigation; and
● the timing, receipt and amount of sales, if any, of our product candidates.

Based on current estimates, we believe that our cash, cash equivalents and liquidity available under our financing
agreement related to our ATHENA trial, together with current estimates for revenues generated by sales of Rubraca, will allow us
to fund our operating plan through at least the next 12 months.

We have incurred significant net losses since inception and have relied on our ability to fund our operations through debt
and equity financings. We expect operating losses and negative cash flows to continue for the foreseeable future even with
Rubraca now generating revenues. Our Rubraca revenues have not been consistent in prior quarters and have not grown
consistently, mainly as a result of the impact of COVID and competition from other products on the market, which has made
forecasting revenues difficult. In addition to other factors, future Rubraca revenues will depend, in part, on the timing and extent
of any recovery from the impacts of COVID-19. Until we can generate a sufficient amount of Rubraca revenues to finance our
cash requirements, which we don’t expect in the foreseeable future and which we may never do in sufficient amounts, we expect
to finance our operating plan through a combination of public or private equity or debt offerings, collaborations, strategic
alliances and other similar licensing arrangements. We cannot be certain that additional funding will be available on acceptable
terms, or at all. In the near term, we believe there is adequate flexibility within our operating plan, particularly with managing our
expenses, to adjust to variations in our expected Rubraca revenues and the availability and timing of potential sources of
financings. 

As we continue to incur losses, transition to profitability is dependent upon achieving a level of revenue from Rubraca
adequate to support our cost structure. We may never achieve profitability, and unless or until we do, we will continue to need to
raise additional cash.

Impact of COVID-19 Pandemic

Our ability to generate product revenues for the three months ended March 31, 2021 was negatively affected by the
COVID-19 pandemic due to fewer diagnoses and fewer patients going to in-person office visits as oncology practices and
patients continue to adapt to the impact of the virus. As a result of the COVID-19 pandemic, our U.S. and European sales forces
have had physical access to hospitals, clinics, doctors and pharmacies curtailed and/or have been limited. Our European launches
occurred in an environment in which our field-based personnel have not been allowed to visit hospitals since as early as late
February 2020. Similarly, we launched Rubraca for prostate cancer in the U.S beginning in May 2020, but our physical access to
hospital, clinics, doctors and pharmacies has been limited. It is difficult to discern or predict any trend in new patient starts due to
the unpredictability of the COVID-19 situation and the changing competitive landscape.

This curtailment of and/or limited physical access has decreased sales and marketing expenses during the three months
ended March 31, 2021 and may extend through the remainder of 2021. In addition, due to increased travel restrictions,
quarantines, “work-at-home” and “shelter-in-place” orders and extended shutdown of certain non-essential business in the United
States, and European and Asia-Pacific countries, in-person conferences and meetings requiring travel will decrease, resulting in a
decrease of our selling, general and administrative expenses. We believe that we have sufficient supply of Rubraca and our
product candidates to continue our commercial and clinical operations as planned.
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The COVID-19 pandemic has accelerated a preference by oncology practices for more digital programming, including
digital, peer-to-peer interactions and reduced in-person promotion. In order to meet these changing preferences, we adopted a
hybrid commercial strategy combining increased digital promotion activities, greater online resources and more peer-to-peer
interactions with reduced and more targeted in-person promotion. New tools and performance indicators based on this hybrid
approach were rolled out during the fourth quarter of 2020. We adopted this strategy in order to better reach customers in the way
they want to be reached with the goal of returning to growth, especially as the ongoing impact of COVID-19 is reduced.

We did not see material disruption to our clinical trials as a result of the COVID-19 pandemic for the three months ended
March 31, 2021. However, we may see disruption during the remainder of 2021. For example, new patient recruitment in certain
clinical studies may be affected and the conduct of clinical trials may vary by geography as some regions are more adversely
affected. Additionally, we may slow or delay enrollment in certain trials to manage expenses.

On March 18, 2020, the Families First Coronavirus Response Act (“FFCR Act”), and on March 27, 2020, the Coronavirus
Aid, Relief and Economic Security (“CARES”) Act were each enacted in response to the COVID-19 pandemic. The FFCR Act
and the CARES Act contain numerous income tax provisions, such as relaxing limitations on the deductibility of interest and the
use of net operating losses arising in taxable years beginning after December 31, 2017. We evaluated the impact of this
legislation and the income tax provisions did not result in a material cash benefit to us. Future regulatory guidance under the
FFCR Act and the CARES Act (as well as under the Tax Cuts and Jobs Act) remains forthcoming, and such guidance could
ultimately increase or lessen their impact on our business and financial condition. It is also highly possible that Congress will
enact additional legislation in connection with the COVID-19 pandemic, some of which could impact us.

The trading prices for our common stock and of other biopharmaceutical companies have been highly volatile as a result of
the coronavirus pandemic. As a result of this volatility and uncertainties regarding future impact of COVID-19 on our business
and operations, we may face difficulties raising capital or may only be able to raise capital on unfavorable terms.

Contractual Obligations and Commitments

For a discussion of our contractual obligations, see “Item 7. Management’s Discussion and Analysis of Financial Condition
and Results of Operations” in our 2019 Annual Report on Form 10-K. For further information regarding our contractual
obligations and commitments, see Note 14, Commitments and Contingencies to our unaudited consolidated financial statements
included elsewhere in this report.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk related to changes in interest rates. As of March 31, 2021, we had cash and cash equivalents
of $190.9 million, consisting of bank demand deposits, money market funds and U.S. treasury securities. The primary objectives
of our investment policy are to preserve principal and maintain proper liquidity to meet operating needs. Our investment policy
specifies credit quality standards for our investments and limits the amount of credit exposure to any single issue, issuer or type
of investment. Our primary exposure to market risk is interest rate sensitivity, which is affected by changes in the general level of
U.S. interest rates, particularly because our investments are in short-term securities. Due to the short-term duration of our
investment portfolio and the low risk profile of our investments, an immediate 100 basis point change in interest rates would not
have a material effect on the fair value of our portfolio.

We contract with contract research organizations, investigative sites and contract manufacturers globally where payments
are made in currencies other than the U.S. dollar. In addition, on October 3, 2016, we entered into a Manufacturing and Services
Agreement with a Lonza, a Swiss company, for the long-term manufacture and supply of the API for Rubraca. Under the terms of
this agreement, payments for the supply of the active ingredient in Rubraca as well as scheduled capital program fee payment
toward capital equipment and other costs associated with the construction of a dedicated production train were made in Swiss
Francs. Once the production train became operational in October 2018, we were obligated to pay a fixed facility fee each quarter
for the duration of the agreement, which expires on December 31, 2025.

As of March 31, 2021, $60.5 million of purchase commitments exist under the Manufacturing and Services Agreement,
which includes the fixed facility fee noted above, and we are required to remit amounts due in Swiss Francs.
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Due to other variables that may exist, it is difficult to quantify the impact of a particular change in exchange rates. However, we
estimate that if the value of the US dollar was to strengthen by 10% compared to the value of Swiss Franc as of March 31, 2021,
it would decrease the total US dollar purchase commitment under the Manufacturing and Services Agreement by $11.6 million.
Similarly, a 10% weakening of the US dollar compared to the Swiss franc would decrease the total US dollar purchase
commitment by $0.8 million.

While we periodically hold foreign currencies, primarily Euro, Swiss Franc and Pound Sterling, we do not use other
financial instruments to hedge our foreign exchange risk. Transactions denominated in currencies other than the functional
currency are recorded based on exchange rates at the time such transactions arise. As of March 31, 2021 and December 31, 2020,
approximately 3% and 3%, respectively, of our total liabilities were denominated in currencies other than the functional currency.

ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

Our disclosure controls and procedures are designed to ensure that information required to be disclosed in the reports we
file or submit under the Securities Exchange Act of 1934, as amended (“Exchange Act”) is recorded, processed, summarized and
reported within the time periods specified in the Securities and Exchange Commission’s rules and forms, and that such
information is accumulated and communicated to our management, including the Chief Executive Officer and the Chief Finance
Officer, to allow timely decisions regarding required disclosures. Any controls and procedures, no matter how well designed and
operated, can provide only reasonable assurance of achieving the desired control objective. With the participation of our Chief
Executive Officer and Chief Finance Officer, management performed an evaluation as of March 31, 2021 of the effectiveness of
the design and operation of our disclosure controls and procedures as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange
Act. Based on this evaluation, our Chief Executive Officer and Chief Finance Officer concluded that, as of March 31, 2021, our
disclosure controls and procedures were effective at the reasonable assurance level.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting during the quarter ended March 31, 2021 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

See Note 14, Commitments and Contingencies.

ITEM 1A. RISK FACTORS

Our business faces significant risks and uncertainties. Certain factors may have a material adverse effect on our business
prospects, financial condition and results of operations, and you should carefully consider them. Accordingly, in evaluating our
business, we encourage you to consider the risk factors described under the heading “Risk Factors” in Part I, Item 1A of our most
recent Annual Report on Form 10-K, in addition to other information contained in or incorporated by reference into this
Quarterly Report on Form 10-Q and our other public filings with the SEC. Other events that we do not currently anticipate or that
we currently deem immaterial may also affect our business, prospects, financial condition and results of operations.

There were no material changes to the risk factors included in our previously filed Annual Report on Form 10-K for the
year ended December 31, 2020.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not Applicable.

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

INDEX TO EXHIBITS

Exhibit
Number Exhibit Description

3.1(5) Amended and Restated Certificate of Incorporation of Clovis Oncology, Inc.

3.2(19) Certificate of Amendment to Amended and Restated Certificate of Incorporation of Clovis Oncology, Inc.

3.3(5) Amended and Restated Bylaws of Clovis Oncology, Inc.

3.4(22) Amendment No. 1 to the Amended and Restated Bylaws of Clovis Oncology, Inc.

4.1(3) Form of Common Stock Certificate of Clovis Oncology, Inc.

4.2(7) Indenture dated as of September 9, 2014, by and between the Company and The Bank of New York Mellon
Trust Company, N.A.

o
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4.3(14) Indenture dated as of April 19, 2018, by and between Clovis Oncology, Inc. and The Bank of New York
Mellon Trust Company, N.A., as Trustee

4.4(14) First Supplemental Indenture dated as of April 19, 2018, by and between Clovis Oncology, Inc. and The Bank
of New York Mellon Trust Company, N.A.

4.5(20) Indenture dated as of August 13, 2019, by and between Clovis Oncology, Inc. and The Bank of New York
Mellon Trust Company, N.A., as Trustee

4.6(21) Description of the Registrant’s Securities Registered Pursuant to Section 12 of the Securities Exchange Act of
1934

4.7(26) Indenture dated as of November 17, 2020, by and between Clovis Oncology, Inc. and The Bank of New York
Mellon Trust Company, N.A., as trustee, relating to the 2024 Notes (2020 Issuance).

10.1*(4) License Agreement, dated as of June 2, 2011, by and between Clovis Oncology, Inc. and Pfizer Inc.

10.2+(1) Clovis Oncology, Inc. 2009 Equity Incentive Plan.

10.3+(4) Clovis Oncology, Inc. 2011 Stock Incentive Plan.

10.4+(24) Clovis Oncology, Inc. 2020 Stock Incentive Plan

10.5+(1) Form of Clovis Oncology, Inc. 2009 Equity Incentive Plan Stock Option Agreement.

10.6+(4) Form of Clovis Oncology, Inc. 2011 Stock Incentive Plan Stock Option Agreement.

10.7+(23) Form of Clovis Oncology, Inc. 2020 Stock Incentive Plan Option Agreement.

10.8+(23) Form of Clovis Oncology, Inc. 2020 Stock Incentive Plan Restricted Stock Unit Agreement.

10.9+(3) Employment Agreement, dated as of August 24, 2011, by and between Clovis Oncology, Inc. and Patrick J.
Mahaffy.

10.10+(3) Employment Agreement, dated as of August 24, 2011, by and between Clovis Oncology, Inc. and Gillian C.
Ivers-Read.

10.11+(1) Indemnification Agreement, dated as of May 15, 2009, between Clovis Oncology, Inc. and Paul Klingenstein.

10.12+(1) Indemnification Agreement, dated as of May 15, 2009, between Clovis Oncology, Inc. and James C. Blair.

10.13+(1) Indemnification Agreement, dated as of May 15, 2009, between Clovis Oncology, Inc. and Edward J.
McKinley.

10.14+(1) Indemnification Agreement, dated as of May 15, 2009, between Clovis Oncology, Inc. and Thorlef
Spickschen.

10.15+(1) Indemnification Agreement, dated as of May 15, 2009, between Clovis Oncology, Inc. and M. James Barrett.
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10.16+(1) Indemnification Agreement, dated as of May 15, 2009, between Clovis Oncology, Inc. and Brian G. Atwood.

10.17+(1) Indemnification Agreement, dated as of May 12, 2009, between Clovis Oncology, Inc. and Patrick J. Mahaffy.

10.18(25) Exchange and Purchase Agreement dated as of November 4, 2020, by and among Clovis Oncology, Inc. and a
holder of its outstanding 2024 Notes (2019 Issuance).

10.19+(1) Indemnification Agreement, dated as of May 12, 2009, between Clovis Oncology, Inc. and Gillian C. Ivers-
Read.

10.20+(15) Clovis Oncology, Inc. 2011 Employee Stock Purchase Plan, as amended.

10.21+(4) Clovis Oncology, Inc. 2011 Cash Bonus Plan.

10.22+(2) Indemnification Agreement, dated as of June 13, 2013, between Clovis Oncology, Inc. and Ginger L. Graham.

10.23+(2) Indemnification Agreement, dated as of June 13, 2013, between Clovis Oncology, Inc. and Keith Flaherty.

10.24(6) Stock Purchase Agreement, dated as of November 19, 2013, by and among the Company, EOS, the Sellers
listed on Exhibit A thereto and Sofinnova Capital V FCPR, acting in its capacity as the Sellers’
Representative.

10.25*(6) Development and Commercialization Agreement, dated as of October 24, 2008, by and between Advenchen
Laboratories LLC and Ethical Oncology Science S.P.A., as amended by the First Amendment, dated as of
April 13, 2010 and the Second Amendment, dated as of July 30, 2012.

10.26+(10) Indemnification Agreement, effective as of August 3, 2015, between Clovis Oncology, Inc. and Lindsey
Rolfe.

10.27+(17) Amended and Restated Employment Agreement, dated as of February 27, 2019, by and between Clovis
Oncology, Inc. and Clovis Oncology UK Limited and Dr. Lindsey Rolfe.

10.28+(8) Indemnification Agreement, dated as of February 17, 2016, between Clovis Oncology, Inc. and Daniel W.
Muehl.

10.29+(13) Employment Agreement, dated as of July 6, 2017, by and between Clovis Oncology, Inc. and Daniel W.
Muehl.

10.30*(9) First Amendment to License Agreement, between Clovis Oncology, Inc. and Pfizer Inc., dated as of August
30, 2016.

10.31+(11) Form of Clovis Oncology, Inc. 2011 Stock Incentive Plan RSU Agreement.

10.32*(11) Manufacturing Services Agreement, by and between Clovis Oncology, Inc. and Lonza Ltd, dated as of
October 3, 2016.

10.33*(12) Strata Trial Collaboration Agreement, by and between Clovis Oncology, Inc. and Strata Oncology, Inc., dated
as of January 30, 2017
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10.34+(16) Indemnification Agreement, dated as of October 11, 2018, between Clovis Oncology, Inc. and Robert W.
Azelby.

10.35+(16) Indemnification Agreement, dated as of October 11, 2018, between Clovis Oncology, Inc. and Richard A.
Fair.

10.36+(17) Employment Agreement, dated as of July 6, 2017, by and between Clovis Oncology, Inc. and Paul Gross.

10.37+(17) Indemnification Agreement, dated as of September 9, 2016, by and between Clovis Oncology, Inc. and Paul
Gross.

10.38(18) Financing Agreement, dated as of May 1, 2019 among Clovis Oncology, Inc., certain subsidiaries of its
subsidiaries named therein, as Guarantors, the Lenders from time to time party thereto, and the Administrative
Agent party thereto.

10.39(18) Pledge and Security Agreement, dated as of May 1, 2019 among each of the Grantors party thereto and the
Administrative Agent party thereto.

10.40#(27) License and Collaboration Agreement, dated September 20, 2019 by and between 3B Pharmaceuticals GmbH
and Clovis Oncology, Inc.

10.41+ Employment Agreement, dated as of May 4, 2021, by and between Clovis Oncology, Inc. and Thomas C.
Harding.

10.42+ Indemnification Agreement, dated as of May 3, 2021, by and between Clovis Oncology, Inc. and Thomas C.
Harding.

21.1(15) List of Subsidiaries of Clovis Oncology, Inc.

31.1 Certification of principal executive officer pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange
Act of 1934, as amended.

31.2 Certification of principal financial officer pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange
Act of 1934, as amended.

32.1 Certification of principal executive officer pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002.

32.2 Certification of principal financial officer pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002.

101 The following materials from Clovis Oncology, Inc.’s Quarterly Report on Form 10-Q for the period ended
March 31, 2021 formatted in Inline Extensible Business Reporting Language (“iXBRL”): (i) the Consolidated
Statements of Operations and Comprehensive Loss, (ii) the Consolidated Balance Sheets, (iii) the
Consolidated Statements of Stockholders’ Equity (Deficit), (iv) the Consolidated Statements of Cash Flows
and (v) Notes to Unaudited Consolidated Financial Statements.

104 The cover page from Clovis Oncology, Inc.’s Quarterly Report on Form 10-Q for the period ended March 31,
2021 is formatted in iXBRL.
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(1) Filed as an exhibit with the Registrant’s Registration Statement on Form S-1 (File No. 333-175080) on June 23, 2011.
(2) Filed as an exhibit with the Registrant’s Current Report on Form 8-K (File No. 001-35347) on June 14, 2013.
(3) Filed as an exhibit with Amendment No. 2 to the Registrant’s Registration Statement on Form S-1 (File No. 333-175080) on

August 31, 2011.
(4) Filed as an exhibit with Amendment No. 3 to the Registrant’s Registration Statement on Form S-1 (File No. 333-175080) on

October 31, 2011.
(5) Filed as an exhibit with the Registrant’s Annual Report on Form 10-K on March 15, 2012.
(6) Filed as an exhibit with the Registrant’s Current Report on Form 8-K (File No. 001-35347) on November 19, 2013.
(7) Filed as an exhibit with the Registrant’s Current Report on Form 8-K (File No. 001-35347) on September 9, 2014.
(8) Filed as an exhibit with the Registrant’s Current Report on Form 8-K (File No. 001-35347) on April 1, 2016.
(9) Filed as an exhibit with the Registrant’s Quarterly Report on Form 10-Q on November 4, 2016.
(10) Filed as an exhibit with the Registrant’s Annual Report on Form 10-K on February 29, 2016.
(11) Filed as an exhibit with the Registrant’s Annual Report on Form 10-K on February 23, 2017.
(12) Filed as an exhibit with the Registrant’s Quarterly Report on Form 10-Q on May 4, 2017.
(13) Filed as an exhibit with the Registrant’s Current Report on Form 8-K (File No. 001-35347) on July 7, 2017.
(14) Filed as an exhibit with the Registrant’s Current Report on Form 8-K (File No. 001-35347) on April 19, 2018.
(15) Filed as an exhibit with the Registrant’s Current Report on Form 10-Q on August 2, 2018.
(16) Filed as an exhibit with the Registrant’s Current Report on Form 8-K (File No. 001-35347) on October 12, 2018.
(17) Filed as an exhibit with the Registrant’s Annual Report on Form 10-K on February 28, 2019.
(18) Filed as an exhibit with the Registrant’s Current Report on Form 8-K (File No. 001-35347) on May 2, 2019.
(19) Filed as an exhibit with the Registrant’s Current Report on Form 8-K (File No. 001-35347) on June 6, 2019.
(20) Filed as an exhibit with the Registrant’s Current Report on Form 8-K (File No. 001-35347) on August 13, 2019.
(21) Filed as an exhibit with the Registrant’s Annual Report on Form 10-K on February 26, 2020.
(22) Filed as an exhibit with the Registrant’s Current Report on Form 8-K (File No. 001-35347) on April 16, 2020.
(23) Filed as an exhibit with the Registrant’s Current Report on Form 8-K (File No. 001-35347) on June 4, 2020.
(24) Filed as an exhibit with the Registrant’s Current Report on Form 10-Q on August 7, 2020.
(25) Filed as an exhibit with the Registrant’s Current Report on Form 8-K (File No. 001-35347) on November 5, 2020.
(26) Filed as an exhibit with the Registrant’s Current Report on Form 8-K (File No. 001-35347) on November 17, 2020.
(27) Filed as an exhibit with the Registrant’s Current Report on Form 10-K (File No. 001-35347) on February 25, 2021.
+     Indicates management contract or compensatory plan.
*     Confidential treatment has been granted with respect to portions of this exhibit, which portions have been omitted and filed

separately with the Securities and Exchange Commission.
# Confidential portions of this Exhibit were redacted pursuant to Item 601(b)(10) of Regulation S-K and Clovis 

Oncology, Inc. agrees to furnish supplementary to the Securities and Exchange Commission a copy of any redacted
information or omitted schedule and/or exhibit upon request.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

Date: May 5, 2021 CLOVIS ONCOLOGY, INC.

 By:   /s/ PATRICK J. MAHAFFY
 Patrick J. Mahaffy
 President and Chief Executive Officer; Director

 By:   /s/ DANIEL W. MUEHL
 Daniel W. Muehl
 Executive Vice President and Chief Finance Officer



Exhibit 10.41
EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (this “Agreement”) is made and entered into as
of  this  4th day  of  May  2021,  by  and  between  Clovis  Oncology,  Inc.,  a  Delaware  corporation
(the “Company”), and Thomas C. Harding (the “Employee”).

W I T N E S S E T H :

WHEREAS,  Employee  was  employed  by  the  Company  as  its  Senior  Vice  President
and Chief Scientific Officer; and

WHEREAS,  the  Company  continues  to  employ  Employee  and  desires  to  enter  into
this  Agreement  embodying  the  terms  of  such  employment,  and  Employee  accepts  such  continued
employment  and  desires  to  enter  into  this  Agreement,  subject  to  the  terms  and  provisions  of  this
Agreement.

NOW,  THEREFORE,  in  consideration  of  the  promises  and  mutual  covenants
contained herein and for other good and valuable consideration, the receipt and sufficiency of which
are mutually acknowledged, the Company and Employee hereby agree as follows:

Section 1. Definitions.

(a) “Accrued  Obligations”  shall  mean  (i)  all  accrued  but  unpaid  Base  Salary
through  the  date  of  termination  of  Employee’s  employment,  (ii)  any  unpaid  or  unreimbursed
expenses incurred prior to the date of termination in accordance with Section 7 hereof, and (iii) any
benefits  provided  under  the  Company’s  employee  benefit  plans  upon  a  termination  of  employment
(excluding any employee benefit plan providing for severance or similar benefits), in accordance with
the terms contained therein.

(b) “Agreement” shall have the meaning set forth in the preamble hereto.

(c) “Annual Bonus” shall have the meaning set forth in Section 4(b) hereof.

(d) “Base Salary” shall mean the salary provided for in Section 4(a) hereof or any
increased salary granted to Employee pursuant to Section 4(a) hereof.

(e) “Board” shall mean the Board of Directors of the Company.

(f) “Change in Control” shall have the meaning ascribed to such term in the Stock
Incentive Plan.

(g) “Code”  shall  mean  the  Internal  Revenue  Code  of  1986,  as  amended,  and  the
rules and regulations promulgated thereunder.

(h) “Company” shall have the meaning set forth in the preamble hereto.
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(i) “Company  Group”  shall  mean  the  Company  together  with  any  direct  or
indirect subsidiaries of the Company.

(j) “Compensation Committee” shall mean the committee of the Board designated
to make compensation decisions relating to senior executive officers of the Company Group.  Prior to
any time that  such a  committee  has  been designated,  the  Board shall  be  deemed the  Compensation
Committee for purposes of this Agreement.

(k) “Delay Period” shall have the meaning set forth in Section 13 hereof.

(l) “Disability”  shall  mean  any  physical  or  mental  disability  or  infirmity  of
Employee  that  prevents  the  performance  of  Employee’s  duties  for  a  period  of  (i)  ninety  (90)
consecutive  days  or  (ii)  one  hundred  twenty  (120)  non-consecutive  days  during  any  twelve  (12)
month period.  Any question as to the existence, extent, or potentiality of Employee’s Disability upon
which  Employee  and  the  Company  cannot  agree  shall  be  determined  by  a  qualified,  independent
physician  selected  by  the  Company  and  approved  by  Employee  (which  approval  shall  not  be
unreasonably withheld).  The determination of any such physician shall be final and conclusive for all
purposes of this Agreement.

(m) “Employee” shall have the meaning set forth in the preamble hereto.

(n) “Good  Reason”  shall  mean,  without  Employee’s  consent,  (i)  a  material
diminution  in  Employee’s  title,  duties,  or  responsibilities  as  set  forth  in  Section  3  hereof  such  that
Employee  is  no  longer  serving  in  a  senior  executive  capacity  for  the  Company,  (ii)  a  material
reduction  in  Base  Salary  set  forth  in  Section  4(a)  hereof  or  Annual  Bonus  opportunity  set  forth  in
Section 4(b) hereof (other than pursuant to an across-the-board reduction applicable to all  similarly
situated executives), (iii) the relocation of Employee’s principal place of employment (as provided in
Section  3(c)  hereof)  more  than  fifty  (50)  miles  from its  current  location,  or  (iv)  any  other  material
breach of a provision of this Agreement by the Company (other than a provision that is covered by
clause (i), (ii), or (iii) above).  Employee acknowledges and agrees that his exclusive remedy in the
event  of  any  breach  of  this  Agreement  shall  be  to  assert  Good  Reason  pursuant  to  the  terms  and
conditions of Section 8(e) hereof.  Notwithstanding the foregoing, during the Term, in the event that
the Company reasonably believes that Employee may have engaged in conduct that could constitute
Just Cause hereunder, the Company may, in its sole and absolute discretion, suspend Employee for up
to sixty (60) days from performing his duties hereunder,  and in no event shall  any such suspension
constitute  an  event  pursuant  to  which  Employee  may  terminate  employment  with  Good  Reason  or
otherwise constitute a breach hereunder; provided, that no such suspension shall alter the Company’s
obligations under this Agreement during such period of suspension.

(o) “Just Cause” shall mean that the Company, acting in good faith based upon the
information then known to it, determines that (i) Employee has committed or engaged in negligent or
willful  conduct  that  is  likely  to  be  detrimental  to  the  Company  or  any  member  of  the  Company
Group; (ii) Employee has engaged in acts which constitute theft,  fraud, or other illegal or dishonest
conduct which are considered to be harmful to the Company or any member of the Company Group
as determined by the majority vote of its Board; (iii) Employee has willfully disobeyed the reasonable
and lawful directives of any superior officer or the Board; (iv) Employee
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has refused or is unwilling to perform his job duties; (v) Employee has failed adequately to perform
his job duties; (vi) Employee has demonstrated habitual absenteeism; (vii) Employee is substantially
dependent on alcohol or any controlled substance or violates any general Company policy with regard
to alcohol  or  controlled  substances;  (viii)  Employee  has engaged in acts  which constitute  sexual  or
other  forms  of  illegal  harassment  or  discrimination;  (ix)  Employee  makes  public  remarks  that
disparage  the  Company,  the  Board,  or  its  officers,  directors,  advisors,  employees,  affiliates  or
subsidiaries;  (x) Employee violates his fiduciary duty to the Company,  or his duty of loyalty to the
Company;  (xi)  Employee  materially  breaches  any  term  of  this  Agreement  or  the  Non-Interference
Agreement.  The parties hereto acknowledge that this definition of “Just Cause” in not intended and
does  not  apply  to  any  aspect  of  the  relationship  between  the  Company  and  Employee  beyond
determining Employee’s eligibility for severance pay pursuant to Section 8 below.

(p) “Non-Interference  Agreement”  shall  mean  the  Confidentiality,  Non-
Interference, and Invention Assignment Agreement attached hereto as Exhibit A.

(q) “Person” shall  mean any individual,  corporation,  partnership,  limited  liability
company,  joint  venture,  association,  joint-stock  company,  trust  (charitable  or  non-charitable),
unincorporated organization, or other form of business entity.

(r) “Release of Claims” shall mean the Release of Claims in substantially the same
form attached hereto as Exhibit B (as the same may be revised from time to time by the Company
upon the advice of counsel to reflect changes in law).

(s) “Severance Benefits” shall have the meaning set forth in Section 8(g) hereof.

(t) “Severance Term” shall mean the six (6) month period following Employee’s
termination by the Company without Just Cause (other than by reason of death or Disability)  or by
Employee  for  Good  Reason; provided,  that  if  such  termination  occurs  within  twelve  (12)  months
following a Change in Control, the Severance Term shall be the twelve (12) month period following
such termination.

(u) “Stock  Incentive  Plan”  shall  mean  the  Clovis  Oncology,  Inc.  2020  Stock
Incentive Plan, as the same may be amended and/or restated from time to time.

(v) “Target Bonus” shall have the meaning set forth in Section 4(b) hereof.

(w) “Term” shall mean the period specified in Section 2 hereof.

Section 2. Acceptance and Term.

The  Company  agrees  to  employ  Employee,  and  Employee  agrees  to  serve  the
Company, on the terms and conditions set forth herein.  The Term shall commence on March 1, 2021
and shall continue until terminated in accordance with Section 8 hereof.
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Section 3. Position, Duties, and Responsibilities; Place of Performance.

(a) Position,  Duties,  and  Responsibilities.   During  the  Term,  Employee  shall  be
employed and serve as the Executive Vice President and the Chief Scientific Officer of the Company
(together  with  such  other  position  or  positions  consistent  with  Employee’s  title  as  the  Board  shall
specify  from time to  time)  and shall  have such duties  and responsibilities  commensurate  with  such
title.   Employee  also  agrees  to  serve  as  an  officer  and/or  director  of  any  other  member  of  the
Company Group,  in  each case without  additional  compensation.   During the Term,  Employee shall
report to the Chief Executive Officer.

(b) Performance.   Employee  shall  devote  his  full  business  time,  attention,  skill,
and best  efforts  to  the performance of  his  duties  under  this  Agreement  and shall  not  engage in any
other  business  or  occupation  during  the  Term,  including,  without  limitation,  any  activity  that
(x)  conflicts  with  the  interests  of  the  Company  or  any  other  member  of  the  Company  Group,
(y)  interferes  with  the  proper  and  efficient  performance  of  Employee’s  duties  for  the  Company,  or
(z)  interferes  with  Employee’s  exercise  of  judgment  in  the  Company’s  best  interests.
 Notwithstanding  the  foregoing,  nothing  herein  shall  preclude  Employee  from (i)  serving,  with  the
prior written consent of the Board, as a member of the boards of directors or advisory boards (or their
equivalents  in  the  case  of  a  non-corporate  entity)  of  non-competing  businesses  and  charitable
organizations,  (ii)  engaging  in  charitable  activities  and  community  affairs,  and  (iii)  managing  his
personal investments and affairs; provided, however, that the activities set out in clauses (i), (ii), and
(iii)  shall  be limited by Employee so as not to materially interfere,  individually or in the aggregate,
with the performance of his duties and responsibilities hereunder.

(c) Principal  Place  of  Employment.   Employee’s  principal  place  of  employment
shall  be  in  San  Francisco,  California,  although  Employee  understands  and  agrees  that  he  may  be
required to travel from time to time for business reasons.

Section 4. Compensation.

During the Term, Employee shall be entitled to the following compensation:

(a) Base  Salary.   Employee  shall  be  paid  an  annualized  Base  Salary,  payable  in
accordance  with  the  regular  payroll  practices  of  the  Company,  of  not  less  than  $418,000,  with
increases, if any, as may be approved in writing by the Compensation Committee.

(b) Annual  Bonus.   Employee  shall  be  eligible  for  an  annual  incentive  bonus
award  determined  by  the  Compensation  Committee  in  respect  of  each  fiscal  year  during  the  Term
(the “Annual Bonus”).  The target Annual Bonus for each fiscal year shall be 50% of Base Salary (the
“Target Bonus”), with the actual Annual Bonus payable being based upon the level of achievement of
annual  Company  and  individual  performance  objectives  for  such  fiscal  year,  as  determined  by  the
Compensation  Committee  and  communicated  to  Employee.   The  Annual  Bonus  shall  be  paid  to
Employee at the same time as annual bonuses are generally payable to other senior executives of the
Company subject to Employee’s continuous employment through the payment date.
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Section 5. Employee Benefits.

During  the  Term,  Employee  shall  be  entitled  to  participate  in  health,  insurance,
retirement,  and  other  benefits  provided  generally  to  similarly  situated  employees  of  the  Company.
 Employee shall also be entitled to the same number of holidays, vacation days, and sick days, as well
as  any  other  benefits,  in  each  case  as  are  generally  allowed  to  similarly  situated  employees  of  the
Company in accordance with the Company policy as in effect from time to time.  Nothing contained
herein  shall  be  construed  to  limit  the  Company’s  ability  to  amend,  suspend,  or  terminate  any
employee benefit plan or policy at any time without providing Employee notice, and the right to do so
is expressly reserved.

Section 6. Key-Man Insurance.

At  any  time during  the  Term,  the  Company  shall  have  the  right  to  insure  the  life  of
Employee  for  the  sole  benefit  of  the  Company,  in  such  amounts,  and  with  such  terms,  as  it  may
determine.  All premiums payable thereon shall be the obligation of the Company.  Employee shall
have  no  interest  in  any  such  policy,  but  agrees  to  cooperate  with  the  Company  in  procuring  such
insurance  by  submitting  to  physical  examinations,  supplying  all  information  required  by  the
insurance company, and executing all  necessary documents,  provided that no financial  obligation is
imposed on Employee by any such documents.

Section 7. Reimbursement of Business Expenses.

During  the  Term,  the  Company  shall  pay  (or  promptly  reimburse  Employee)  for
documented,  out-of-pocket  expenses  reasonably  incurred  by  Employee  in  the  course  of  performing
his duties and responsibilities hereunder, which are consistent with the Company’s policies in effect
from  time  to  time  with  respect  to  business  expenses,  subject  to  the  Company’s  requirements  with
respect to reporting of such expenses.

Section 8. Termination of Employment.

(a) General.  The Term shall terminate upon the earliest to occur of (i) Employee’s
death, (ii) a termination by reason of a Disability, (iii) a termination by the Company with or without
Just Cause, and (iv) a termination by Employee with or without Good Reason.  Upon any termination
of Employee’s employment for any reason, except as may otherwise be requested by the Company in
writing and agreed upon in writing by Employee, Employee shall be deemed to have resigned from
any and all directorships, committee memberships, and any other positions Employee holds with the
Company or any other member of the Company Group and hereby agrees to execute any documents
that the Company (or any member of the Company Group) determines necessary to effectuate such
resignations.  Notwithstanding anything herein to the contrary, the payment (or commencement of a
series  of  payments)  hereunder  of  any  nonqualified  deferred  compensation  (within  the  meaning  of
Section  409A  of  the  Code)  upon  a  termination  of  employment  shall  be  delayed  until  such  time  as
Employee has also undergone a “separation from service” as defined in Treas. Reg. 1.409A-1(h), at
which  time  such  nonqualified  deferred  compensation  (calculated  as  of  the  date  of  Employee’s
termination of employment hereunder) shall be paid (or commence to be paid) to Employee on the
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schedule set  forth in this Section 8 as if  Employee had undergone such termination of employment
(under the same circumstances) on the date of his ultimate “separation from service.”

(b) Termination  Due  to  Death  or  Disability.   Employee’s  employment  shall
terminate  automatically  upon  his  death.   The  Company  may  terminate  Employee’s  employment
immediately upon the occurrence of a Disability,  such termination to be effective upon Employee’s
receipt of written notice of such termination.  Upon Employee’s death or in the event that Employee’s
employment  is  terminated  due  to  his  Disability,  Employee  or  his  estate  or  his  beneficiaries,  as  the
case may be, shall be entitled to:

(i) The Accrued Obligations; and

(ii) Any unpaid Annual Bonus in respect of any completed fiscal year that
has  ended  prior  to  the  date  of  such  termination,  which  amount  shall  be  paid  at  such  time  annual
bonuses are paid to other senior executives of the Company, but in no event later than the date that is
2½ months following the last day of the fiscal year in which such termination occurred.

Following Employee’s death or a termination of Employee’s employment by reason of a Disability,
except as set forth in this Section 8(b), Employee shall have no further rights to any compensation or
any other benefits under this Agreement.

(c) Termination by the Company with Just Cause.

(i) The Company may terminate Employee’s employment at any time with
Just  Cause,  effective  upon  Employee’s  receipt  of  written  notice  of  such  termination; provided,
however, that with respect to any Just Cause termination relying on clause (iv) or (v) of the definition
of Just Cause set forth in Section 1(o) hereof, to the extent that such act or acts or failure or failures to
act are curable, Employee shall be given not less than ten (10) days’ written notice by the Board of
the Company’s intention to terminate him for Just Cause, such notice to state in detail the particular
act or acts or failure or failures to act that constitute the grounds on which the proposed termination
for Just Cause is based, and such termination shall be effective at the expiration of such ten (10) day
notice period unless Employee has fully cured such act or acts or failure or failures to act that give
rise to Just Cause during such period.

(ii) In the event that the Company terminates Employee’s employment with
Just  Cause,  he  shall  be  entitled  only  to  the  Accrued  Obligations.   Following  such  termination  of
Employee’s employment with Just Cause, except as set forth in this Section 8(c)(ii), Employee shall
have no further rights to any compensation or any other benefits under this Agreement.

(d) Termination  by  the  Company  without  Just  Cause.   The  Company  may
terminate Employee’s employment at any time without Just Cause, effective upon Employee’s receipt
of written notice of such termination.  In the event that Employee’s employment is terminated by the
Company without Just Cause (other than due to death or Disability), Employee shall be entitled to:

(i) The Accrued Obligations;
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(ii) Any unpaid Annual Bonus in respect of any completed fiscal year that
has  ended  prior  to  the  date  of  such  termination,  which  amount  shall  be  paid  at  such  time  annual
bonuses are paid to other senior executives of the Company, but in no event later than the date that is
2½ months following the last day of the fiscal year in which such termination occurred;

(iii) Continued payment of Base Salary during the Severance Term, payable
in accordance with the Company’s regular payroll practices;

(iv) Subject  to  Employee’s  election  of  COBRA  continuation  coverage
under the Company’s group health plan, on the first regularly scheduled payroll date of each month
of  the  Severance  Term,  the  Company  will  pay  Employee  an  amount  equal  to  the  “applicable
percentage”  of  the  monthly  COBRA  premium  cost  (which,  for  purposes  hereof,  shall  be  the
percentage  of  Employee’s  health  care  premium  costs  covered  by  the  Company  as  of  the  date  of
termination); provided,  that  the  payments  pursuant  to  this  clause  (iv)  shall  cease  earlier  than  the
expiration of the Severance Term in the event that Employee becomes eligible to receive any health
benefits, including through a spouse’s employer, during the Severance Term; and

(v) In  the  event  that  such  termination  occurs  within  twelve  (12)  months
following a Change in Control:

(A) accelerated vesting of all of Employee’s stock options and other
equity-based awards and continued exercisability of Employee’s stock options in accordance with the
terms of the plan document governing such awards; and

(B) an  amount  equal  to  the  Target  Bonus,  payable  in  substantially
equal monthly installments during the Severance Term.

Notwithstanding the foregoing, the payments and benefits described in clauses (ii), (iii), (iv), and (v)
above shall immediately terminate, and the Company shall have no further obligations to Employee
with  respect  thereto,  in  the  event  that  Employee  breaches  any  provision  of  the  Non-Interference
Agreement.   Following such termination  of  Employee’s  employment  by the  Company without  Just
Cause,  except  as  set  forth  in  this  Section  8(d),  Employee  shall  have  no  further  rights  to  any
compensation or any other benefits under this Agreement.  For the avoidance of doubt, Employee’s
sole  and exclusive  remedy upon a  termination  of  employment  by the  Company without  Just  Cause
shall be receipt of the Severance Benefits.

(e) Termination  by  Employee  with  Good  Reason.   Employee  may  terminate  his
employment with Good Reason by providing the Company ten (10) days’ written notice setting forth
in reasonable specificity the event that constitutes Good Reason, which written notice, to be effective,
must  be  provided  to  the  Company  within  sixty  (60)  days  of  the  occurrence  of  such  event.   During
such  ten  (10)  day  notice  period,  the  Company  shall  have  a  cure  right  (if  curable),  and  if  not  cured
within such period, Employee’s termination will be effective upon the expiration of such cure period,
and Employee shall be entitled to the same payments and benefits as provided in Section 8(d) hereof
for a termination by the Company without Just Cause, subject to the same conditions on payment and
benefits as described in Section 8(d) hereof.  Following such termination of Employee’s employment
by  Employee  with  Good  Reason,  except  as  set  forth  in  this  Section  8(e),  Employee  shall  have  no
further rights to any compensation or any other benefits



8

under  this  Agreement.   For  the  avoidance  of  doubt,  Employee’s  sole  and exclusive  remedy upon a
termination of employment with Good Reason shall be receipt of the Severance Benefits.

(f) Termination by Employee without Good Reason.  Employee may terminate his
employment without Good Reason by providing the Company thirty (30) days’ written notice of such
termination.   In  the  event  of  a  termination  of  employment  by  Employee  under  this  Section  8(f),
Employee  shall  be  entitled  only  to  the  Accrued  Obligations.   In  the  event  of  termination  of
Employee’s  employment  under  this  Section  8(f),  the  Company  may,  in  its  sole  and  absolute
discretion, by written notice accelerate such date of termination without changing the characterization
of such termination as a termination by Employee without Good Reason.  Following such termination
of  Employee’s  employment  by Employee  without  Good Reason,  except  as  set  forth  in  this  Section
8(f),  Employee  shall  have  no  further  rights  to  any  compensation  or  any  other  benefits  under  this
Agreement.

(g) Release.  Notwithstanding any provision herein to the contrary, the payment of
any amount or provision of any benefit pursuant to subsection (b), (d), or (e) of this Section 8 (other
than  the  Accrued  Obligations)  (collectively,  the  “Severance  Benefits”)  shall  be  conditioned  upon
Employee’s execution, delivery to the Company, and non-revocation of the Release of Claims (and
the expiration of any revocation period contained in such Release of Claims) within sixty (60) days
following  the  date  of  Employee’s  termination  of  employment  hereunder.   If  Employee  fails  to
execute the Release of Claims in such a timely manner so as to permit any revocation period to expire
prior  to  the  end  of  such  sixty  (60)  day  period,  or  timely  revokes  his  acceptance  of  such  release
following its execution, Employee shall not be entitled to any of the Severance Benefits.  Further, to
the  extent  that  any  of  the  Severance  Benefits  constitutes  “nonqualified  deferred  compensation”  for
purposes  of  Section  409A  of  the  Code,  any  payment  of  any  amount  or  provision  of  any  benefit
otherwise  scheduled  to  occur  prior  to  the  sixtieth  (60th)  day  following  the  date  of  Employee’s
termination of employment hereunder, but for the condition on executing the Release of Claims as set
forth herein, shall not be made until the first regularly scheduled payroll date following such sixtieth
(60th)  day,  after  which any remaining  Severance  Benefits  shall  thereafter  be  provided to  Employee
according to the applicable schedule set forth herein.   For the avoidance of doubt,  in the event of a
termination due to Employee’s death or Disability, Employee’s obligations herein to execute and not
revoke  the  Release  of  Claims  may be  satisfied  on his  behalf  by  his  estate  or  a  person  having  legal
power of attorney over his affairs.

Section 9. Non-Interference Agreement.

As a condition of,  and prior to commencement of,  Employee’s employment with the
Company,  Employee  shall  have  executed  and  delivered  to  the  Company  the Non-Interference
Agreement.  The parties hereto acknowledge and agree that this Agreement and the Non-Interference
Agreement shall be considered separate contracts, and the Non-Interference Agreement will survive
the termination of this Agreement for any reason.
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Section 10. Representations and Warranties of Employee.

Employee represents and warrants to the Company that —

(a) Employee is entering into this Agreement voluntarily and that his employment
hereunder and compliance with the terms and conditions hereof will not conflict with or result in the
breach by him of any agreement to which he is a party or by which he may be bound;

(b) Employee  has  not  violated,  and  in  connection  with  his  employment  with  the
Company  will  not  violate,  any  non-solicitation,  non-competition,  or  other  similar  covenant  or
agreement of a prior employer by which he is or may be bound; and

(c) in connection with his employment with the Company, Employee will not use
any  confidential  or  proprietary  information  he  may  have  obtained  in  connection  with  employment
with any prior employer.

Section 11. Taxes.

The  Company  may  withhold  from  any  payments  made  under  this  Agreement  all
applicable  taxes,  including  but  not  limited  to  income,  employment,  and  social  insurance  taxes,  as
shall be required by law.  Employee acknowledges and represents that the Company has not provided
any  tax  advice  to  him  in  connection  with  this  Agreement  and  that  he  has  been  advised  by  the
Company to seek tax advice from his own tax advisors regarding this Agreement and payments that
may  be  made  to  him  pursuant  to  this  Agreement,  including  specifically,  the  application  of  the
provisions of Section 409A of the Code to such payments.

Section 12. Set Off; Mitigation.  

The  Company’s  obligation  to  pay  Employee  the  amounts  provided  and  to  make  the
arrangements provided hereunder shall be subject to set-off, counterclaim, or recoupment of amounts
owed by Employee to the Company or its affiliates; provided, however, that to the extent any amount
so subject to set-off, counterclaim, or recoupment is payable in installments hereunder, such set-off,
counterclaim, or recoupment shall not modify the applicable payment date of any installment, and to
the extent an obligation cannot be satisfied by reduction of a single installment payment, any portion
not  satisfied  shall  remain  an  outstanding  obligation  of  Employee  and  shall  be  applied  to  the  next
installment only at such time the installment is otherwise payable pursuant to the specified payment
schedule.  Employee shall not be required to mitigate the amount of any payment provided pursuant
to this Agreement by seeking other employment or otherwise, and except as provided in Section 8(d)
(iv) hereof, the amount of any payment provided for pursuant to this Agreement shall not be reduced
by any compensation earned as a result of Employee’s other employment or otherwise.
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Section 13. Section 409A Provisions.  

Notwithstanding any provision in this Agreement to the contrary —

(a) Any  payment  otherwise  required  to  be  made  hereunder  to  Employee  at  any
date as a result of the termination of Employee’s employment shall be delayed for such period of time
as may be necessary to meet the requirements of Section 409A(a)(2)(B)(i)  of the Code (the “Delay
Period”).  On the first business day following the expiration of the Delay Period, Employee shall be
paid, in a single cash lump sum, an amount equal to the aggregate amount of all  payments delayed
pursuant to the preceding sentence, and any remaining payments not so delayed shall continue to be
paid pursuant to the payment schedule set forth herein.  

(b) Each  payment  in  a  series  of  payments  hereunder  shall  be  deemed  to  be  a
separate payment for purposes of Section 409A of the Code.

(c) To the extent  that  any right  to reimbursement  of expenses or payment  of any
benefit  in-kind  under  this  Agreement  constitutes  nonqualified  deferred  compensation  (within  the
meaning  of  Section  409A of  the  Code),  (i)  any  such  expense  reimbursement  shall  be  made  by  the
Company  no  later  than  the  last  day  of  the  taxable  year  following  the  taxable  year  in  which  such
expense  was incurred  by Employee,  (ii)  the  right  to  reimbursement  or  in-kind benefits  shall  not  be
subject  to  liquidation  or  exchange for  another  benefit,  and (iii)  the  amount  of  expenses  eligible  for
reimbursement  or  in-kind  benefits  provided  during  any  taxable  year  shall  not  affect  the  expenses
eligible for reimbursement or in-kind benefits to be provided in any other taxable year; provided, that
the foregoing clause shall not be violated with regard to expenses reimbursed under any arrangement
covered by Section 105(b) of the Code solely because such expenses are subject to a limit related to
the period the arrangement is in effect.

(d) While  the  payments  and  benefits  provided  hereunder  are  intended  to  be
structured in a manner to avoid the implication of any penalty taxes under Section 409A of the Code,
in  no  event  whatsoever  shall  the  Company  or  any  of  its  affiliates  be  liable  for  any  additional  tax,
interest,  or penalties that  may be imposed on Employee as a result  of Section 409A of the Code or
any  damages  for  failing  to  comply  with  Section  409A  of  the  Code  (other  than  for  withholding
obligations or other obligations applicable to employers, if any, under Section 409A of the Code).

Section 14. Successors and Assigns; No Third-Party Beneficiaries.

(a) The Company.  This Agreement shall inure to the benefit of the Company and
its  respective  successors  and assigns.   Neither  this  Agreement  nor  any of  the  rights,  obligations,  or
interests arising hereunder may be assigned by the Company to a Person (other than another member
of  the  Company  Group,  or  its  or  their  respective  successors)  without  Employee’s  prior  written
consent (which shall not be unreasonably withheld, delayed, or conditioned); provided, however, that
in the event of a sale of all or substantially all of the assets of the Company or any direct or indirect
division or subsidiary thereof to which the Employee’s employment primarily relates, the Company
may provide that this Agreement will be assigned to, and assumed by, the acquiror of such assets, it
being  agreed  that  in  such  circumstances,  Employee’s  consent  will  not  be  required  in  connection
therewith.
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(b) Employee.  Employee’s rights and obligations under this Agreement shall not
be  transferable  by  Employee  by  assignment  or  otherwise,  without  the  prior  written  consent  of  the
Company; provided, however,  that  if  Employee  shall  die,  all  amounts  then  payable  to  Employee
hereunder  shall  be  paid  in  accordance  with  the  terms  of  this  Agreement  to  Employee’s  devisee,
legatee, or other designee, or if there be no such designee, to Employee’s estate.

(c) No Third-Party Beneficiaries.  Except as otherwise set forth in Section 8(b) or
Section 14(b) hereof, nothing expressed or referred to in this Agreement will be construed to give any
Person other than the Company, the other members of the Company Group, and Employee any legal
or equitable right, remedy, or claim under or with respect to this Agreement or any provision of this
Agreement.

Section 15. Waiver and Amendments.

Any  waiver,  alteration,  amendment,  or  modification  of  any  of  the  terms  of  this
Agreement shall be valid only if made in writing and signed by each of the parties hereto; provided,
however,  that any such waiver,  alteration,  amendment,  or modification must be consented to on the
Company’s behalf by the Board.  No waiver by either of the parties hereto of their rights hereunder
shall  be  deemed  to  constitute  a  waiver  with  respect  to  any  subsequent  occurrences  or  transactions
hereunder unless such waiver specifically states that it is to be construed as a continuing waiver.

Section 16. Severability.

If any covenants or such other provisions of this Agreement are found to be invalid or
unenforceable by a final determination of a court of competent jurisdiction, (a) the remaining terms
and  provisions  hereof  shall  be  unimpaired,  and  (b)  the  invalid  or  unenforceable  term  or  provision
hereof shall be deemed replaced by a term or provision that is valid and enforceable and that comes
closest to expressing the intention of the invalid or unenforceable term or provision hereof.

Section 17. Governing Law and Jurisdiction.

EXCEPT  WHERE  PREEMPTED  BY  FEDERAL  LAW,  THE  VALIDITY,
INTERPRETATION,  CONSTRUCTION,  AND  PERFORMANCE  OF  THIS  AGREEMENT  IS
GOVERNED  BY  AND  IS  TO  BE  CONSTRUED  UNDER  THE  LAWS  OF  THE  STATE  OF
COLORADO APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED IN THAT
STATE, WITHOUT REGARD TO CONFLICT OF LAWS RULES.  ANY DISPUTE OR CLAIM
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR CLAIM OF BREACH HEREOF
SHALL  BE  BROUGHT  EXCLUSIVELY  IN  THE  UNITED  STATES  DISTRICT  COURT  FOR
THE 20th JUDICIAL DISTRICT OF COLORADO, TO THE EXTENT FEDERAL JURISDICTION
EXISTS,  AND  IN  ANY  COURT  SITTING  IN  COLORADO,  BUT  ONLY  IN  THE  EVENT
FEDERAL  JURISDICTION  DOES  NOT  EXIST,  AND  ANY  APPLICABLE  APPELLATE
COURTS.   BY  EXECUTION  OF  THIS  AGREEMENT,  THE  PARTIES  HERETO,  AND  THEIR
RESPECTIVE  AFFILIATES,  CONSENT  TO  THE  EXCLUSIVE  JURISDICTION  OF  SUCH
COURTS, AND WAIVE ANY RIGHT TO CHALLENGE JURISDICTION OR VENUE IN SUCH
COURT WITH REGARD TO ANY SUIT, ACTION, OR PROCEEDING
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UNDER  OR  IN  CONNECTION  WITH  THIS  AGREEMENT.   EACH  PARTY  TO  THIS
AGREEMENT ALSO HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY IN CONNECTION
WITH  ANY  SUIT,  ACTION,  OR  PROCEEDING  UNDER  OR  IN  CONNECTION  WITH  THIS
AGREEMENT.

Section 18. Notices.

(a) Place  of  Delivery.   Every  notice  or  other  communication  relating  to  this
Agreement shall be in writing, and shall be mailed to or delivered to the party for whom or which it is
intended at such address as may from time to time be designated by it in a notice mailed or delivered
to  the  other  party  as  herein  provided; provided,  that  unless  and  until  some  other  address  be  so
designated,  all  notices  and  communications  by  Employee  to  the  Company  shall  be  mailed  or
delivered to the Company at its principal executive office, and all notices and communications by the
Company  to  Employee  may  be  given  to  Employee  personally  or  may  be  mailed  to  Employee  at
Employee’s last known address, as reflected in the Company’s records.

(b) Date  of  Delivery.   Any  notice  so  addressed  shall  be  deemed  to  be  given  or
received (i) if delivered by hand, on the date of such delivery, (ii) if mailed by courier or by overnight
mail, on the first business day following the date of such mailing, and (iii) if mailed by registered or
certified mail, on the third business day after the date of such mailing.

Section 19. Section Headings.

The  headings  of  the  sections  and  subsections  of  this  Agreement  are  inserted  for
convenience  only  and  shall  not  be  deemed  to  constitute  a  part  thereof  or  affect  the  meaning  or
interpretation of this Agreement or of any term or provision hereof.

Section 20. Entire Agreement.

This  Agreement,  together  with  any  exhibits  attached  hereto,  constitutes  the  entire
understanding  and  agreement  of  the  parties  hereto  regarding  the  employment  of  Employee.   This
Agreement  supersedes  all  prior  negotiations,  discussions,  correspondence,  communications,
understandings, and agreements between the parties relating to the subject matter of this Agreement.

Section 21. Survival of Operative Sections.

Upon any termination of Employee’s employment, the provisions of Section 8 through
Section 22 of this Agreement (together with any related definitions set forth in Section 1 hereof) shall
survive to the extent necessary to give effect to the provisions thereof.

Section 22. Counterparts.

This Agreement may be executed in two or more counterparts, each of which shall be
deemed to be an original but all of which together shall constitute one and the same instrument.  The
execution of this Agreement may be by actual or facsimile signature.



* * * 
[Signatures to appear on the following page.]



[Signature Page to T. Harding Employment Agreement]

IN WITNESS WHEREOF,  the  undersigned  have  executed  this  Agreement  as  of  the
date first above written.

CLOVIS ONCOLOGY, INC.

/s/ Patrick Mahaffy  
By: Patrick Mahaffy 
Title: President and Chief Executive Officer

EMPLOYEE

/s/ Thomas C. Harding  
Thomas C. Harding

  

  



A-1

EXHIBIT A

CONFIDENTIALITY, NON-INTERFERENCE, AND INVENTION ASSIGNMENT
AGREEMENT

As a condition of my becoming employed by, or continuing employment with, Clovis
Oncology,  Inc.,  a  Delaware  corporation (the  “Company”),  and  in  consideration  of  my employment
with  the  Company  and  my  receipt  of  the  compensation  now  and  hereafter  paid  to  me  by  the
Company, I agree to the following:

Section 1. Confidential Information.

(a) Company  Group  Information.   I  acknowledge  that,  during  the  course  of  my
employment,  I  will  have  access  to  information  about  the  Company  and  its  direct  and  indirect
subsidiaries  and  affiliates  (collectively,  the  “Company  Group”)  and  that  my  employment  with  the
Company  shall  bring  me  into  close  contact  with  confidential  and  proprietary  information  of  the
Company  Group.   In  recognition  of  the  foregoing,  I  agree,  at  all  times  during  the  term  of  my
employment  with  the  Company  and  for  the  ten  (10)  year  period  following  my  termination  of  my
employment  for  any  reason,  to  hold  in  confidence,  and  not  to  use,  except  for  the  benefit  of  the
Company  Group,  or  to  disclose  to  any  person,  firm,  corporation,  or  other  entity  without  written
authorization of the Company, any Confidential  Information that I  obtain or create.   I  further agree
not  to  make  copies  of  such  Confidential  Information  except  as  authorized  by  the  Company.   I
understand  that  “Confidential  Information”  means  information  that  the  Company  Group  has
developed,  acquired,  created,  compiled,  discovered,  or  owned  or  will  develop,  acquire,  create,
compile,  discover,  or  own,  that  has  value  in  or  to  the  business  of  the  Company  Group  that  is  not
generally  known  and  that  the  Company  wishes  to  maintain  as  confidential.   I  understand  that
Confidential  Information  includes,  but  is  not  limited  to,  any  and  all  non-public  information  that
relates  to  the  actual  or  anticipated  business  and/or  products,  research,  or  development  of  the
Company, or to the Company’s technical data, trade secrets, or know-how, including, but not limited
to,  research,  product  plans,  or  other  information  regarding  the  Company’s  products  or  services  and
markets, customer lists, and customers (including, but not limited to, customers of the Company on
whom  I  called  or  with  whom  I  may  become  acquainted  during  the  term  of  my  employment),
software, developments, inventions, processes, formulas, technology, designs, drawings, engineering,
hardware configuration information, marketing, finances, and other business information disclosed by
the Company either directly or indirectly in writing, orally, or by drawings or inspection of premises,
parts,  equipment,  or  other  Company  property.   Notwithstanding  the  foregoing,  Confidential
Information  shall  not  include  (i)  any  of  the  foregoing  items  that  have  become  publicly  and  widely
known  through  no  unauthorized  disclosure  by  me  or  others  who  were  under  confidentiality
obligations as to the item or items involved or (ii) any information that I am required to disclose to, or
by,  any  governmental  or  judicial  authority; provided, however,  that  in  such  event  I  will  give  the
Company  prompt  written  notice  thereof  so  that  the  Company  Group  may  seek  an  appropriate
protective  order  and/or  waive  in  writing  compliance  with  the  confidentiality  provisions  of  this
Confidentiality,  Non-Interference,  and  Invention  Assignment  Agreement  (the  “Non-Interference
Agreement”).

(b) Former Employer Information.   I  represent  that  my performance of  all  of  the
terms of this Non-Interference Agreement as an employee of the Company has not breached
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and will not breach any agreement to keep in confidence proprietary information, knowledge, or data
acquired by me in confidence or trust prior or subsequent to the commencement of my employment
with  the  Company,  and  I  will  not  disclose  to  any  member  of  the  Company  Group,  or  induce  any
member of the Company Group to use, any developments, or confidential or proprietary information
or material I may have obtained in connection with employment with any prior employer in violation
of  a  confidentiality  agreement,  nondisclosure  agreement,  or  similar  agreement  with  such  prior
employer.

(c) Whistleblower; Defend Trade Secrets Act Disclosure.

(i) In  addition,  I  understand  that  nothing  in  this  Agreement  shall  be
construed to prohibit me from (A) filing a charge or complaint with, participating in an investigation
or proceeding conducted by, or reporting possible violations of law or regulation to any federal, state
or local government agency, (B) truthfully responding to or complying with a subpoena, court order,
or other legal process, or (C) exercising any rights I may have under applicable labor laws to engage
in concerted activity with other employees.

(ii) Under the U.S. Defend Trade Secrets Act of 2016, 18 U.S.C. § 1833(b)
(the  “Act”),  persons  who  disclose  trade  secrets  in  connection  with  lawsuits  or  other  proceedings
under  seal  (including  lawsuits  alleging  retaliation),  or  in  confidence  to  a  federal,  state  or  local
government  official,  or  attorney,  solely  for  the  purpose  of  reporting  or  investigating  a  suspected
violation of law, enjoy immunity from civil and criminal liability under state and federal trade secrets
laws  for  such  disclosure.   I  acknowledge  that  I  have  hereby  received  adequate  notice  of  this
immunity,  such  that  the  Company  is  entitled  to  all  remedies  available  for  violations  of  the  Act,
including exemplary damages and attorney fees.   Nothing in this  Agreement  is  intended to conflict
with the Act or create liability for disclosures of trade secrets that are expressly allowed by the Act.

(iii) Notice.   “An  individual  shall  not  be  held  criminally  or  civilly  liable
under  any  Federal  or  state  trade  secret  law  for  the  disclosure  of  a  trade  secret  that  is  made  in
confidence to a Federal, state, or local government official or to an attorney solely for the purpose of
reporting or investigating a suspected violation of law.  An individual shall not be held criminally or
civilly liable under any Federal or state trade secret law for the disclosure of a trade secret that is
made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made
under seal.  An individual who files a lawsuit for retaliation by an employer for reporting a suspected
violation of law may disclose the trade secret to the attorney of the individual and use the trade secret
information in the court proceeding, if the individual files any document containing the trade secret
under seal; and does not disclose the trade secret, except pursuant to court order.”

(iv) Nothing in this Non-Interference Agreement is intended to or purports
to infringe on my right to disclose information about unlawful acts in the workplace, including, but
not limited to, sexual harassment.
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Section 2. Developments.

(a) Developments Retained and Licensed.  I have attached hereto, as Schedule A,
a  list  describing  with  particularity  all  developments,  original  works  of  authorship,  developments,
improvements,  and  trade  secrets  that  I  can  demonstrate  were  created  or  owned  by  me  prior  to  the
commencement of my employment (collectively referred to as “Prior Developments”), which belong
solely  to  me  or  belong  to  me  jointly  with  another,  that  relate  in  any  way  to  any  of  the  actual  or
proposed businesses, products, or research and development of any member of the Company Group,
and  that  are  not  assigned  to  the  Company  hereunder,  or  if  no  such  list  is  attached,  I  represent  that
there  are  no such Prior  Developments.   If,  during any period during which I  perform or  performed
services  for  the  Company  Group  both  before  or  after  the  date  hereof  (the  “Assignment  Period”),
whether as an officer, employee, director, independent contractor, consultant, or agent, or in any other
capacity,  I  incorporate  (or  have  incorporated)  into  a  Company  Group  product  or  process  a  Prior
Development  owned  by  me  or  in  which  I  have  an  interest,  I  hereby  grant  the  Company,  and  the
Company  Group  shall  have,  a  non-exclusive,  royalty-free,  irrevocable,  perpetual,  transferable
worldwide license (with the right to sublicense) to make, have made, copy, modify, make derivative
works of, use, sell, and otherwise distribute such Prior Development as part of or in connection with
such product or process.

(b) Assignment  of  Developments.   I  agree  that  I  will,  without  additional
compensation,  promptly make full  written disclosure to the Company, and will  hold in trust for the
sole  right  and  benefit  of  the  Company  all  developments,  original  works  of  authorship,  inventions,
concepts,  know-how,  improvements,  trade  secrets,  and  similar  proprietary  rights,  whether  or  not
patentable  or registrable  under copyright  or  similar  laws,  which I  may solely or jointly conceive or
develop or reduce to practice, or have solely or jointly conceived or developed or reduced to practice,
or  have  caused  or  may  cause  to  be  conceived  or  developed  or  reduced  to  practice,  during  the
Assignment Period, whether or not during regular working hours, provided they either (i) relate at the
time  of  conception,  development  or  reduction  to  practice  to  the  business  of  any  member  of  the
Company  Group,  or  the  actual  or  anticipated  research  or  development  of  any  member  of  the
Company Group; (ii)  result  from or relate to any work performed for any member of the Company
Group; or (iii) are developed through the use of equipment, supplies, or facilities of any member of
the  Company  Group,  or  any  Confidential  Information,  or  in  consultation  with  personnel  of  any
member of the Company Group (collectively referred to as “Developments”).  I further acknowledge
that all Developments made by me (solely or jointly with others) within the scope of and during the
Assignment Period are “works made for hire” (to the greatest extent permitted by applicable law) for
which  I  am,  in  part,  compensated  by my salary,  unless  regulated  otherwise  by law,  but  that,  in  the
event  any  such  Development  is  deemed  not  to  be  a  work  made  for  hire,  I  hereby  assign  to  the
Company,  or  its  designee,  all  my  right,  title,  and  interest  throughout  the  world  in  and  to  any  such
Development.

(c) Maintenance of  Records.   I  agree  to  keep  and  maintain  adequate  and  current
written  records  of  all  Developments  made  by  me  (solely  or  jointly  with  others)  during  the
Assignment  Period.   The  records  may  be  in  the  form  of  notes,  sketches,  drawings,  flow  charts,
electronic data or recordings, and any other format.  The records will be available to and remain the
sole  property  of  the  Company  Group  at  all  times.   I  agree  not  to  remove  such  records  from  the
Company’s place of business except as expressly permitted by Company Group policy, which
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may,  from  time  to  time,  be  revised  at  the  sole  election  of  the  Company  Group  for  the  purpose  of
furthering the business of the Company Group.

(d) Intellectual Property Rights.  I agree to assist the Company, or its designee, at
the  Company’s  expense,  in  every  way  to  secure  the  rights  of  the  Company  Group  in  the
Developments  and  any  copyrights,  patents,  trademarks,  service  marks,  database  rights,  domain
names,  mask work rights,  moral  rights,  and other intellectual  property rights relating thereto in any
and all countries, including the disclosure to the Company of all pertinent information and data with
respect thereto, the execution of all applications, specifications, oaths, assignments, recordations, and
all other instruments that the Company shall deem necessary in order to apply for, obtain, maintain,
and  transfer  such  rights  and  in  order  to  assign  and  convey  to  the  Company  Group  the  sole  and
exclusive  right,  title,  and  interest  in  and  to  such  Developments,  and  any  intellectual  property  and
other proprietary rights relating thereto.  I further agree that my obligation to execute or cause to be
executed,  when  it  is  in  my  power  to  do  so,  any  such  instrument  or  papers  shall  continue  after  the
Assignment  Period  until  the  expiration  of  the  last  such  intellectual  property  right  to  expire  in  any
country  of  the  world; provided , however ,  the  Company  shall  reimburse  me  for  my  reasonable
expenses incurred in connection with carrying out the foregoing obligation.  If the Company is unable
because  of  my  mental  or  physical  incapacity  or  unavailability  for  any  other  reason  to  secure  my
signature  to  apply  for  or  to  pursue  any  application  for  any  United  States  or  foreign  patents  or
copyright  registrations  covering  Developments  or  original  works  of  authorship  assigned  to  the
Company  as  above,  then  I  hereby  irrevocably  designate  and  appoint  the  Company  and  its  duly
authorized officers and agents as my agent and attorney in fact to act for and in my behalf and stead
to  execute  and  file  any  such  applications  or  records  and  to  do  all  other  lawfully  permitted  acts  to
further  the  application  for,  prosecution,  issuance,  maintenance,  and  transfer  of  letters  patent  or
registrations thereon with the same legal force and effect  as if  originally executed by me.  I  hereby
waive and irrevocably quitclaim to the Company any and all claims, of any nature whatsoever, that I
now  or  hereafter  have  for  past,  present,  or  future  infringement  of  any  and  all  proprietary  rights
assigned to the Company.

(e) State Non-assignable Invention Exemptions.  Solely to the extent that I (i) was
or  am  an  employee  of  the  Company  and  (ii)  was  or  am  based  in  California,  Illinois,  Kansas,
Minnesota,  Washington  or  any  other  state  that  has  enacted  laws  concerning  employee  non-
assignability  of  inventions  or  otherwise  entitled  to  the  benefits  of  the  state  statutes  of  California,
Illinois,  Kansas,  Minnesota,  Washington  or  any  other  state  that  has  enacted  laws  concerning
employee non-assignability of inventions, during the Employment Period (as defined below), then, to
the  extent  the  assignment  of  Developments  to  the  Company  in  this  Section  2  can  be  construed  to
cover  inventions  excluded  under  the  appropriate  state  statutes  (including,  but  not  limited  to,
California  Labor  Code  Sec.  2870,  Illinois  Employee  Patent  Act,  765  ILCS  1060,  Kansas  Statute
K.S.A.  §  44-130,  Minn.  Stat.  §  181.78,  and  Sec.  2,  Revised  Code  of  Washington  Section
49.44.140(1),  the  full  terms  of  each  are  set  forth  on  Schedule  B  attached  hereto  and  are  each
incorporated herein by reference), this Section 2 shall not apply to such inventions.

Section 3. Returning Company Group Documents.

I agree that, at the time of termination of my employment with the Company for any
reason,  I  will  deliver  to  the  Company  (and  will  not  keep  in  my  possession,  recreate,  or  deliver  to
anyone else) any and all Confidential Information and all other documents, materials,
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information,  and  property  developed  by  me pursuant  to  my employment  or  otherwise  belonging  to
the Company.  I agree further that any property situated on the Company’s premises and owned by
the Company (or any other member of the Company Group), including disks and other storage media,
filing  cabinets,  and  other  work  areas,  is  subject  to  inspection  by  personnel  of  any  member  of  the
Company Group at any time with or without notice.  

Section 4. Disclosure of Agreement.

As long as it  remains in effect,  I  will  disclose the existence of this Non-Interference
Agreement  to  any  prospective  employer,  partner,  co-venturer,  investor,  or  lender  prior  to  entering
into an employment, partnership, or other business relationship with such person or entity.

Section 5. Restrictions on Interfering.

(a) Non-Competition.   During  the  period  of  my  employment  with  the  Company
(the “Employment Period”), I shall not, directly or indirectly, individually or on behalf of any person,
company, enterprise, or entity, or as a sole proprietor, partner, stockholder, director, officer, principal,
agent, or executive, or in any other capacity or relationship, engage in any Competitive Activities in
any  jurisdiction  in  which  the  Company  Group  is  engaged  in  (or  has  demonstrable  plans  to
commence) business activities.

(b) Non-Interference.   During  the  Employment  Period,  I  shall  not,  directly  or
indirectly  for  my  own  account  or  for  the  account  of  any  other  individual  or  entity,  engage  in
Interfering Activities.

(c) Definitions.  For purposes of this Non-Interference Agreement:

(i) “Business  Relation”  shall  mean  any  current  or  prospective  client,
customer, licensee, or other business relation of the Company Group, or any such relation that was a
client, customer, licensee, supplier, or other business relation within the six (6) month period prior to
the date of  any interference,  in each case,  to whom I provided services,  or  with whom I transacted
business,  or  whose  identity  became  known  to  me  in  connection  with  my  relationship  with  or
employment by the Company.

(ii) “Competitive  Activities”  shall  mean  any  business  activity  that  is
competitive with the then-current or demonstrably planned business activities of the Company Group.

(iii) “Interfering  Activities”  shall  mean  (A)  encouraging,  soliciting,  or
inducing, or in any manner attempting to encourage, solicit,  or induce, any Person employed by, or
providing  consulting  services  to,  any  member  of  the  Company  Group  to  terminate  such  Person’s
employment  or  services  (or  in  the  case  of  a  consultant,  materially  reducing  such services)  with  the
Company Group; (B) hiring any individual who was employed by the Company Group within the six
(6) month period prior to the date of such hiring and with whom I had contact with within the six (6)
month period prior  to the date of such hiring;  or (C) encouraging,  soliciting,  or inducing,  or in any
manner  attempting  to  encourage,  solicit,  or  induce,  any  Business  Relation  to  cease  doing  business
with or reduce the amount of business conducted with the Company Group, or in any way interfering
with the relationship between any such Business Relation and the Company Group.
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(iv) “Person”  shall  mean  any  individual,  corporation,  partnership,  limited
liability company, joint venture, association, joint-stock company, trust (charitable or non-charitable),
unincorporated organization, or other form of business entity.

(d) Non-Disparagement.   I  agree  that  during  the  Employment  Period,  and  at  all
times thereafter, I will not make any disparaging or defamatory comments regarding any member of
the  Company  Group  or  its  respective  current  or  former  directors,  officers,  or  employees  in  any
respect  or  make  any  comments  concerning  any  aspect  of  my  relationship  with  any  member  of  the
Company  Group  or  any  conduct  or  events  which  precipitated  any  termination  of  my  employment
from any member of the Company Group.  However, nothing in this Non-Interference Agreement is
intended  to  or  purports  to  infringe  on  my  right  to  disclose  information  about  unlawful  acts  in  the
workplace,  including,  but  not  limited  to,  sexual  harassment  and  my  obligations  under  this
subparagraph (d) shall not apply to disclosures required by applicable law, regulation, or order of a
court or governmental agency.

Section 6. Reasonableness of Restrictions.

I  acknowledge  and  recognize  the  highly  competitive  nature  of  the  Company’s
business,  that  access  to  Confidential  Information  renders  me  special  and  unique  within  the
Company’s  industry,  and  that  I  will  have  the  opportunity  to  develop  substantial  relationships  with
existing and prospective clients, accounts, customers, consultants, contractors, investors, and strategic
partners  of  the  Company  Group  during  the  course  of  and  as  a  result  of  my  employment  with  the
Company.  In light of the foregoing, I recognize and acknowledge that the restrictions and limitations
set forth in this Non-Interference Agreement are reasonable and valid in geographical and temporal
scope and in all other respects and are essential to protect the value of the business and assets of the
Company  Group.   I  acknowledge  further  that  the  restrictions  and  limitations  set  forth  in  this  Non-
Interference  Agreement  will  not  materially  interfere  with  my  ability  to  earn  a  living  following  the
termination  of  my employment  with  the  Company and that  my ability  to  earn  a  livelihood without
violating such restrictions is a material condition to my employment with the Company.

Section 7. Independence; Severability; Blue Pencil.

Each  of  the  rights  enumerated  in  this  Non-Interference  Agreement  shall  be
independent of the others and shall be in addition to and not in lieu of any other rights and remedies
available to the Company Group at law or in equity.  If any of the provisions of this Non-Interference
Agreement  or  any  part  of  any  of  them  is  hereafter  construed  or  adjudicated  to  be  invalid  or
unenforceable,  the  same  shall  not  affect  the  remainder  of  this  Non-Interference  Agreement,  which
shall  be  given  full  effect  without  regard  to  the  invalid  portions.   If  any  of  the  covenants  contained
herein are held to be invalid or unenforceable because of the duration of such provisions or the area
or scope covered thereby, I agree that the court making such determination shall have the power to
reduce the duration, scope, and/or area of such provision to the maximum and/or broadest duration,
scope,  and/or  area  permissible  by  law,  and  in  its  reduced  form  said  provision  shall  then  be
enforceable.
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Section 8. California Business and Professional Code.

I  acknowledge  that  this  Agreement  is  intended  to  meet  the  requirements  of
Section 16601 of the California Business and Professional Code.

Section 9. Injunctive Relief.

I  expressly  acknowledge  that  any  breach  or  threatened  breach  of  any  of  the  terms
and/or conditions set forth in this Non-Interference Agreement may result in substantial, continuing,
and  irreparable  injury  to  the  members  of  the  Company  Group.   Therefore,  I  hereby  agree  that,  in
addition to  any other  remedy that  may be  available  to  the  Company,  any member  of  the  Company
Group shall  be entitled to seek injunctive relief,  specific performance,  or other equitable relief by a
court of appropriate jurisdiction in the event of any breach or threatened breach of the terms of this
Non-Interference Agreement without the necessity of proving irreparable harm or injury as a result of
such breach or threatened breach.

Section 10. Cooperation.

I agree that, following any termination of my employment, I will continue to provide
reasonable cooperation to the Company and/or any other member of the Company Group and its or
their respective counsel in connection with any investigation, administrative proceeding, or litigation
relating  to  any matter  that  occurred  during  my employment  in  which  I  was  involved  or  of  which  I
have  knowledge.   As  a  condition  of  such  cooperation,  the  Company  shall  reimburse  me  for
reasonable  out-of-pocket  expenses  incurred  at  the  request  of  the  Company  with  respect  to  my
compliance with this paragraph.  I also agree that, in the event that I am subpoenaed by any person or
entity (including, but not limited to, any government agency) to give testimony or provide documents
(in  a  deposition,  court  proceeding,  or  otherwise)  that  in  any  way  relates  to  my employment  by  the
Company and/or any other member of the Company Group, I will give prompt notice of such request
to  the  Company  and  will  make  no  disclosure  until  the  Company  and/or  the  other  member  of  the
Company  Group  has  had  a  reasonable  opportunity  to  contest  the  right  of  the  requesting  person  or
entity to such disclosure.

Section 11. General Provisions.  

(a) Governing  Law  and  Jurisdiction.   EXCEPT  WHERE  PREEMPTED  BY
FEDERAL  LAW,  THE  VALIDITY,  INTERPRETATION,  CONSTRUCTION,  AND
PERFORMANCE OF THIS NON-INTERFERENCE AGREEMENT IS GOVERNED BY AND IS
TO BE CONSTRUED UNDER THE LAWS OF THE STATE OF COLORADO APPLICABLE TO
AGREEMENTS MADE AND TO BE PERFORMED IN THAT STATE, WITHOUT REGARD TO
CONFLICT  OF  LAWS  RULES.   FURTHER,  I  HEREBY  WAIVE  ANY  RIGHT  TO  TRIAL  BY
JURY  IN  CONNECTION  WITH  ANY  SUIT,  ACTION,  OR  PROCEEDING  UNDER  OR  IN
CONNECTION WITH THIS NON-INTERFERENCE AGREEMENT.

(b) Entire  Agreement.   This  Non-Interference  Agreement  sets  forth  the  entire
agreement and understanding between the Company and me relating to the subject matter herein and
merges  all  prior  discussions  between  us.   No  modification  or  amendment  to  this  Non-Interference
Agreement, nor any waiver of any rights under this Non-Interference Agreement, will
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be effective unless in writing signed by the party to be charged.  Any subsequent change or changes
in  my duties,  obligations,  rights,  or  compensation  will  not  affect  the  validity  or  scope  of  this  Non-
Interference Agreement.

(c) No  Right  of  Continued  Employment.   I  acknowledge  and  agree  that  nothing
contained  herein  shall  be  construed  as  granting  me  any  right  to  continued  employment  by  the
Company, and the right of the Company to terminate my employment at any time and for any reason,
with or without cause, is specifically reserved.

(d) Successors  and  Assigns.   This  Non-Interference  Agreement  will  be  binding
upon my heirs, executors, administrators, and other legal representatives and will be for the benefit of
the  Company,  its  successors,  and  its  assigns.   I  expressly  acknowledge  and  agree  that  this  Non-
Interference Agreement may be assigned by the Company without my consent to any other member
of the Company Group as well as any purchaser of all or substantially all of the assets or stock of the
Company,  whether  by  purchase,  merger,  or  other  similar  corporate  transaction,  provided  that  the
license granted pursuant to Section 2(a) may be assigned to any third party by the Company without
my consent.

(e) Survival.  The provisions of this Non-Interference Agreement shall survive the
termination  of  my  employment  with  the  Company  and/or  the  assignment  of  this  Non-Interference
Agreement by the Company to any successor in interest or other assignee.

* * *

I,  Thomas  C.  Harding,  have  executed  this  Confidentiality,  Non-Interference,  and
Invention Assignment Agreement on the respective date set forth below:

Date: May 4, 2021 /s/ Thomas C. Harding  
(Signature)

Thomas C. Harding  
(Type/Print Name)
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SCHEDULE A

LIST OF PRIOR DEVELOPMENTS 
AND ORIGINAL WORKS OF AUTHORSHIP 

EXCLUDED FROM SECTION 2

Title Date Identifying Number or
Brief Description

__X__ No Developments or Improvements

_____ Additional Sheets Attached

Signature of Employee: /s/ Thomas C. Harding

Print Name of Employee: Thomas C. Harding

Date:  4 May 2021
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SCHEDULE B

INVENTION ASSIGNMENT NOTICE

I  am  hereby  notified  that  Section  2  of  the  Non-Interference  Agreement,  to  which  this
Schedule B is attached, does not apply to any invention which qualifies fully for exclusion under the
provisions of California Labor Code Sec. 2870, Illinois Employee Patent Act, 765 ILCS 1060, Sec. 2,
Kansas  Statute  K.S.A.  §44-130,  Minn.  Stat.  §181.78,  Revised  Code  of  Washington  Section
49.44.140(1) or  any  other  state  statute  not  listed  below  concerning  employee  non-assignability  of
inventions.  The following is the text of each of the aforementioned statutes.

CALIFORNIA LABOR CODE SECTION 2870

(a) Any  provision  in  an  employment  agreement  which  provides  that  an  employee  shall
assign,  or  offer  to  assign,  any  of  his  or  her  rights  in  an  invention  to  his  or  her  employer  shall  not
apply to an invention that the employee developed entirely on his or her own time without using the
employer’s equipment, supplies, facilities, or trade secret information except for those inventions that
either:

(1) Relate at the time of conception or reduction to practice of the invention to the
employer’s business, or actual or demonstrably anticipated research or development of the employer;
or

(2) Result from any work performed by the employee for the employer.

(b) To  the  extent  a  provision  in  an  employment  agreement  purports  to  require  an
employee  to  assign  an  invention  otherwise  excluded  from  being  required  to  be  assigned  under
subdivision (a), the provision is against the public policy of this state and is unenforceable.

ILLINOIS EMPLOYEE PATENT ACT, 765 ILLINOIS COMPILED STATUTES 1060

Employee rights to inventions - conditions.   (1) A provision in an employment agreement
which  provides  that  an  employee  shall  assign  or  offer  to  assign  any of  the  employee’s  rights  in  an
invention to the employer does not apply to an invention for which no equipment, supplies, facilities,
or  trade  secret  information  of  the  employer  was  used  and  which  was  developed  entirely  on  the
employee’s own time, unless (a) the invention relates (i) to the business of the employer, or (ii) to the
employer’s  actual  or demonstrably anticipated research or development,  or (b) the invention results
from any work performed by the employee for the employer.  Any provision which purports to apply
to such an invention is to that extent against the public policy of this State and is to that extent void
and unenforceable.   The  employee  shall  bear  the  burden of  proof  in  establishing that  his  invention
qualifies under this subsection.

(2) An employer shall not require a provision made void and unenforceable by subsection (1)
of this Section as a condition of employment or continuing employment.  This Act shall not preempt
existing common law applicable to any shop rights of employers with respect to employees who have
not signed an employment agreement.
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(3)  If  an  employment  agreement  entered  into  after  January  1,  1984,  contains  a  provision
requiring the employee to assign any of the employee’s rights in any invention to the employer, the
employer must also, at the time the agreement is made, provide a written notification to the employee
that the agreement does not apply to an invention for which no equipment, supplies, facility, or trade
secret  information  of  the  employer  was  used  and  which  was  developed  entirely  on  the  employee’s
own time, unless (a) the invention relates (i) to the business of the employer, or (ii) to the employer’s
actual  or  demonstrably  anticipated  research  or  development,  or  (b)  the  invention  results  from  any
work performed by the employee for the employer.

KANSAS STATUTE K.S.A. SECTION 44-130

Employment agreements assigning employee rights in inventions to employer; restrictions;
certain  provisions  void;  notice  and  disclosure.  (a)  Any  provision  in  an  employment  agreement
which  provides  that  an  employee  shall  assign  or  offer  to  assign  any of  the  employee’s  rights  in  an
invention to the employer shall not apply to an invention for which no equipment, supplies, facilities
or  trade  secret  information  of  the  employer  was  used  and  which  was  developed  entirely  on  the
employee’s own time, unless:

(1) The invention relates  to  the  business  of  the  employer  or  to  the  employer’s  actual  or
demonstrably anticipated research or development; or

(2) The invention results from any work performed by the employee for the employer.

(b) Any provision in an employment agreement which purports to apply to an invention which it
is prohibited from applying to under subsection (a), is to that extent against the public policy of this
state and is to that extent void and unenforceable.  No employer shall require a provision made void
and unenforceable by this section as a condition of employment or continuing employment.

(c) If an employment agreement contains a provision requiring the employee to assign any of the
employee’s  rights  in  any  invention  to  the  employer,  the  employer  shall  provide,  at  the  time  the
agreement  is  made,  a  written  notification  to  the  employee  that  the  agreement  does  not  apply  to  an
invention for which no equipment, supplies, facility or trade secret information of the employer was
used and which was developed entirely on the employee’s own time, unless:

(1) the invention relates directly to the business of the employer or to the employer’s actual or
demonstrably anticipated research or development; or

(2) the invention results from any work performed by the employee for the employer.

(d)  Even  though  the  employee  meets  the  burden  of  proving  the  conditions  specified  in  this
section,  the  employee  shall  disclose,  at  the  time  of  employment  or  thereafter,  all  inventions  being
developed  by  the  employee,  for  the  purpose  of  determining  employer  and  employee  rights  in  an
invention.

MINNESOTA STATUTES SECTION 181.78

Subdivision 1.   Inventions  not  related to employment.  Any provision in an employment
agreement which provides that an employee shall assign or offer to assign any of the employee’s
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rights  in  an  invention  to  the  employer  shall  not  apply  to  an  invention  for  which  no  equipment,
supplies,  facility  or  trade  secret  information  of  the  employer  was  used  and  which  was  developed
entirely on the employee’s own time, and (1) which does not relate (a) directly to the business of the
employer or (b) to the employer’s actual or demonstrably anticipated research or development, or (2)
which does not result  from any work performed by the employee for the employer.   Any provision
which purports  to apply to such an invention is to that  extent  against  the public policy of this state
and is to that extent void and unenforceable.

Subdivision. 2.  Effect of subdivision 1.  No employer shall require a provision made void
and unenforceable by subdivision 1 as a condition of employment or continuing employment.

Subdivision. 3.  Notice to employee.  If an employment agreement entered into after August
1, 1977 contains a provision requiring the employee to assign or offer to assign any of the employee’s
rights  in any invention to an employer,  the employer  must  also,  at  the time the agreement  is  made,
provide a written notification to the employee that the agreement does not apply to an invention for
which  no  equipment,  supplies,  facility  or  trade  secret  information  of  the  employer  was  used  and
which was developed entirely on the employee’s own time, and (1) which does not relate (a) directly
to the business of the employer or (b) to the employer’s actual or demonstrably anticipated research
or  development,  or  (2)  which  does  not  result  from  any  work  performed  by  the  employee  for  the
employer.

REVISED CODE OF WASHINGTON SECTION 49.44.140

(1) A provision in an employment agreement which provides that an employee shall assign or
offer  to  assign  any  of  the  employee’s  rights  in  an  invention  to  the  employer  does  not  apply  to  an
invention  for  which  no  equipment,  supplies,  facilities,  or  trade  secret  information  of  the  employer
was  used  and  which  was  developed  entirely  on  the  employee’s  own  time,  unless  (a)  the  invention
relates  (i)  directly  to the business  of  the employer,  or  (ii)  to the employer’s  actual  or  demonstrably
anticipated  research  or  development,  or  (b)  the  invention  results  from  any  work  performed  by  the
employee  for  the employer.   Any provision  which purports  to  apply  to  such an invention is  to  that
extent against the public policy of this state and is to that extent void and unenforceable.

(2) An employer shall not require a provision made void and unenforceable by subsection (1)
of this section as a condition of employment or continuing employment.

(3)  If  an  employment  agreement  entered  into  after  September  1,  1979,  contains  a  provision
requiring the employee to assign any of the employee’s rights in any invention to the employer, the
employer must also, at the time the agreement is made, provide a written notification to the employee
that the agreement does not apply to an invention for which no equipment, supplies, facility, or trade
secret  information  of  the  employer  was  used  and  which  was  developed  entirely  on  the  employee’s
own time,  unless  (a)  the  invention  relates  (i)  directly  to  the  business  of  the  employer,  or  (ii)  to  the
employer’s  actual  or demonstrably anticipated research or development,  or (b) the invention results
from any work performed by the employee for the employer.
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REVISED CODE OF WASHINGTON SECTION 49.44.150

Even though the employee meets the burden of proving the conditions specified in Revised Code of
Washington  49.44.110,  the  employee  shall,  at  the  time  of  employment  or  thereafter,  disclose  all
inventions being developed by the employee, for the purpose of determining employer or employee
rights.  The employer or the employee may disclose such inventions to the department of employment
security, and the department shall maintain a record of such disclosures for a minimum period of five
years.
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EXHIBIT B

RELEASE OF CLAIMS

As used in this Release of Claims (this “Release”), the term “claims” will include all
claims,  covenants,  warranties,  promises,  undertakings,  actions,  suits,  causes  of  action,  obligations,
debts,  accounts,  attorneys’  fees,  judgments,  losses,  and  liabilities,  of  whatsoever  kind  or  nature,  in
law, in equity, or otherwise.

For  and  in  consideration  of  the  Severance  Benefits  (as  defined  in  my  Employment
Agreement,  dated  May  4,  2021,  with  Clovis  Oncology,  Inc.  (my  “Employment  Agreement”)),  and
other  good and valuable  consideration,  I,  Thomas C.  Harding,  for  and on behalf  of  myself  and my
heirs,  administrators,  executors,  and assigns, effective as of the date on which this release becomes
effective pursuant to its terms, do fully and forever release, remise, and discharge the Company and
each of its direct and indirect subsidiaries and affiliates, and its successors and assigns, together with
its officers, directors, partners, shareholders, employees, and agents (collectively, the “Group”), from
any and all claims whatsoever up to the date hereof that I had, may have had, or now have against the
Group,  whether  known  or  unknown,  for  or  by  reason  of  any  matter,  cause,  or  thing  whatsoever,
including  any  claim  arising  out  of  or  attributable  to  my  employment  or  the  termination  of  my
employment with the Company, whether for tort, breach of express or implied employment contract,
intentional infliction of emotional distress, wrongful termination, unjust dismissal, defamation, libel,
or  slander,  or  under  any federal,  state,  or  local  law dealing with  discrimination based on age,  race,
sex, national origin, handicap, religion, disability, or sexual orientation.  The release of claims in this
Release  includes,  but  is  not  limited  to,  all  claims  arising  under  the  Age  Discrimination  in
Employment Act (“ADEA”), Title VII of the Civil Rights Act, the Americans with Disabilities Act,
the Civil Rights Act of 1991, the Family Medical Leave Act, and the Equal Pay Act, each as may be
amended  from time  to  time,  and  all  other  federal,  state,  and  local  laws,  the  common  law,  and  any
other purported restriction on an employer’s  right  to terminate the employment  of employees.   The
release contained herein is intended to be a general release of any and all claims to the fullest extent
permissible by law.

I  acknowledge  and  agree  that  as  of  the  date  I  execute  this  Release,  I  have  no
knowledge of any facts or circumstances that give rise or could give rise to any claims under any of
the laws listed in the preceding paragraph.

By executing this Release, I specifically release all claims relating to my employment
and its termination under ADEA, a United States federal  statute that,  among other things,  prohibits
discrimination on the basis of age in employment and employee benefit plans.

Notwithstanding  any  provision  of  this  Release  to  the  contrary,  by  executing  this
Release, I am not releasing (i) any claims relating to my rights under Section 8 of my Employment
Agreement,  (ii)  any  claims  that  cannot  be  waived  by  law,  or  (iii)  my  right  of  indemnification  as
provided by, and in accordance with the terms of, the Company’s by-laws or a Company insurance
policy providing such coverage, as any of such may be amended from time to time.

I hereby expressly and knowingly waive application of Section 1542 of the California
Civil Code and all comparable, equivalent or similar provisions of state or federal law.  
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I further certify that I have read and understand the provisions of Section 1542 of the California Civil
Code, which reads as follows:

“A  GENERAL  RELEASE  DOES  NOT  EXTEND  TO  CLAIMS  THAT  THE
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR
HER  FAVOR  AT  THE  TIME  OF  EXECUTING  THE  RELEASE  AND  THAT,  IF  KNOWN  BY
HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH
THE DEBTOR OR RELEASED PARTY.”

I expressly acknowledge and agree that I –

◾ Am able to read the language,  and understand the meaning and effect,  of this
Release;

◾ Have no physical or mental impairment of any kind that has interfered with my
ability  to  read  and  understand  the  meaning  of  this  Release  or  its  terms,  and  that  I  am  not
acting under the influence of any medication, drug, or chemical of any type in entering into
this Release;

◾ Am specifically agreeing to the terms of the release contained in this Release
because the Company has agreed to pay me the Severance Benefits  in consideration for  my
agreement to accept it in full settlement of all possible claims I might have or ever have had,
and because of my execution of this Release;

◾ Acknowledge  that,  but  for  my  execution  of  this  Release,  I  would  not  be
entitled to the Severance Benefits;

◾ Understand that, by entering into this Release, I do not waive rights or claims
under ADEA that may arise after the date I execute this Release;

◾ Had or could have had [twenty-one (21)][forty-five (45)]1 days from the date
of  my  termination  of  employment  (the  “Release  Expiration  Date”)  in  which  to  review  and
consider this Release, and that if I execute this Release prior to the Release Expiration Date, I
have voluntarily and knowingly waived the remainder of the review period;

◾ Have  not  relied  upon  any  representation  or  statement  not  set  forth  in  this
Release or my Employment Agreement made by the Company or any of its representatives;

◾ Was advised to consult with my attorney regarding the terms and effect of this
Release; and

◾ Have signed this Release knowingly and voluntarily.

1To be selected based on whether applicable termination was “in connection with an exit incentive or other employment
termination program” (as such phrase is defined in the Age Discrimination in Employment Act of 1967).
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I  represent  and  warrant  that  I  have  not  previously  filed,  and  to  the  maximum extent
permitted by law agree that I will not file, a complaint, charge, or lawsuit against any member of the
Group  regarding  any  of  the  claims  released  herein.   If,  notwithstanding  this  representation  and
warranty,  I  have  filed  or  file  such  a  complaint,  charge,  or  lawsuit,  I  agree  that  I  shall  cause  such
complaint, charge, or lawsuit to be dismissed with prejudice and shall pay any and all costs required
in  obtaining  dismissal  of  such  complaint,  charge,  or  lawsuit,  including  without  limitation  the
attorneys’ fees of any member of the Group against whom I have filed such a complaint, charge, or
lawsuit.  This paragraph shall not apply, however, to a claim of age discrimination under ADEA or to
any  non-waivable  right  to  file  a  charge  with  the  United  States  Equal  Employment  Opportunity
Commission (the “EEOC”); provided, however, that if the EEOC were to pursue any claims relating
to  my  employment  with  Company,  I  agree  that  I  shall  not  be  entitled  to  recover  any  monetary
damages  or  any  other  remedies  or  benefits  as  a  result  and  that  this  Release  and  Section  8  of  my
Employment Agreement will control as the exclusive remedy and full settlement of all such claims by
me.

I hereby agree to waive any and all claims to re-employment with the Company or any
other  member  of  the  Group  and  affirmatively  agree  not  to  seek  further  employment  with  the
Company or any other member of the Group.

Notwithstanding  anything  contained  herein  to  the  contrary,  this  Release  will  not
become  effective  or  enforceable  prior  to  the  expiration  of  the  period  of  seven  (7)  calendar  days
immediately following the date of its execution by me (the “Revocation Period”), during which time I
may revoke my acceptance of this Release by notifying the Company and the Board of Directors of
the Company, in writing, delivered to the Company at its principal executive office, marked for the
attention  of  its  Chief  Executive  Officer.   To  be  effective,  such  revocation  must  be  received  by  the
Company no later than 11:59 p.m. on the seventh (7th) calendar day following the execution of this
Release.  Provided that the Release is executed and I do not revoke it during the Revocation Period,
the eighth (8th) calendar day following the date on which this Release is executed shall be its effective
date.   I  acknowledge  and  agree  that  if  I  revoke  this  Release  during  the  Revocation  Period,  this
Release will be null and void and of no effect, and neither the Company nor any other member of the
Group will have any obligations to pay me the Severance Benefits.

The  provisions  of  this  Release  shall  be  binding  upon  my  heirs,  executors,
administrators, legal personal representatives, and assigns.  If any provision of this Release shall be
held by any court of competent jurisdiction to be illegal, void, or unenforceable, such provision shall
be of no force or effect.  The illegality or unenforceability of such provision, however, shall have no
effect upon and shall not impair the enforceability of any other provision of this Release.

EXCEPT  WHERE  PREEMPTED  BY  FEDERAL  LAW,  THE  VALIDITY,
INTERPRETATION,  CONSTRUCTION,  AND  PERFORMANCE  OF  THIS  RELEASE  IS
GOVERNED  BY  AND  IS  TO  BE  CONSTRUED  UNDER  THE  LAWS  OF  THE  STATE  OF
COLORADO APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED IN THAT
STATE, WITHOUT REGARD TO CONFLICT OF LAWS RULES.  ANY DISPUTE OR CLAIM
ARISING  OUT  OF  OR  RELATING  TO  THIS  RELEASE  OR  CLAIM  OF  BREACH  HEREOF
SHALL  BE  BROUGHT  EXCLUSIVELY  IN  THE  UNITED  STATES  DISTRICT  COURT  FOR
THE 20th JUDICIAL DISTRICT OF COLORADO, TO THE EXTENT FEDERAL JURISDICTION
EXISTS, AND IN ANY COURT SITTING IN COLORADO, BUT ONLY IN
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THE  EVENT  FEDERAL  JURISDICTION  DOES  NOT  EXIST,  AND  ANY  APPLICABLE
APPELLATE  COURTS.   BY  EXECUTION  OF  THIS  RELEASE,  I  CONSENT  TO  THE
EXCLUSIVE  JURISDICTION  OF  SUCH  COURTS,  AND  WAIVE  ANY  RIGHT  TO
CHALLENGE JURISDICTION OR VENUE IN SUCH COURT WITH REGARD TO ANY SUIT,
ACTION,  OR  PROCEEDING  UNDER  OR  IN  CONNECTION  WITH  THIS  RELEASE.
 FURTHER,  I  HEREBY WAIVE ANY RIGHT TO TRIAL BY JURY IN CONNECTION WITH
ANY  SUIT,  ACTION,  OR  PROCEEDING  UNDER  OR  IN  CONNECTION  WITH  THIS
RELEASE.

Capitalized  terms  used,  but  not  defined  herein,  shall  have  the  meanings  ascribed  to
such terms in my Employment Agreement.

* * *

I,  Thomas  Harding,  have  executed  this  Release  of  Claims  on  the  respective  date  set  forth
below:

_ ___________________ 
Thomas C. Harding 
Date:
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CLOVIS ONCOLOGY, INC.

INDEMNIFICATION AGREEMENT
This Indemnification Agreement (this “Agreement”) is dated as of May 3, 2021, and is between Clovis
Oncology, Inc., a Delaware corporation (the “Company”), and Thomas C. Harding (“Indemnitee”).

RECITALS

A. Indemnitee’s service to the Company substantially benefits the Company.

B. Individuals are reluctant to serve as directors or officers of corporations or in certain other capacities
unless they are provided with adequate protection through insurance or indemnification against the risks of
claims and actions against them arising out of such service.

C. Indemnitee does not regard the protection currently provided by applicable law, the Company’s
governing documents and any insurance as adequate under the present circumstances, and Indemnitee may
not be willing to serve as a director or officer without additional protection.

D. In order to induce Indemnitee to continue to provide services to the Company, it is reasonable,
prudent and necessary for the Company to contractually obligate itself to indemnify, and to advance
expenses on behalf of, Indemnitee as permitted by applicable law.

E. This Agreement is a supplement to and in furtherance of the indemnification provided in the
Company’s certificate of incorporation and bylaws, and any resolutions adopted pursuant thereto, and this
Agreement shall not be deemed a substitute therefor, nor shall this Agreement be deemed to limit, diminish
or abrogate any rights of Indemnitee thereunder.

The parties therefore agree as follows:

1. Definitions.

(a) “Corporate Status”  describes  the  status  of  a  person  who  is  or  was  a  director,  trustee,
general  partner,  managing  member,  officer,  employee,  agent  or  fiduciary  of  the  Company  or  any  other
Enterprise.

(b) “DGCL” means the General Corporation Law of the State of Delaware.

(c) “Disinterested  Director”  means  a  director  of  the  Company  who  is  not  and  was  not  a
party to the Proceeding in respect of which indemnification is sought by Indemnitee.

(d) “Enterprise”  means  the  Company  and  any  other  corporation,  partnership,  limited
liability company, joint venture, trust, employee benefit plan or other enterprise of which Indemnitee is or
was serving at the request of the Company as a director, trustee, general partner, managing member, officer,
employee, agent or fiduciary.

(e) “Expenses” include all reasonable attorneys’ fees, retainers, court costs, transcript costs,
fees  and  costs  of  experts,  witness  fees,  travel  expenses,  duplicating  costs,  printing  and  binding  costs,
telephone  charges,  postage,  delivery  service  fees,  and  all  other  disbursements  or  expenses  of  the  types
customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend,
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investigating,  being or  preparing to be a  witness in,  or  otherwise participating in,  a  Proceeding.  Expenses
also include (i) Expenses incurred in connection with any appeal resulting from any Proceeding, including
without limitation the premium, security for, and other costs relating to any cost bond, supersedeas bond or
other  appeal  bond  or  their  equivalent,  and  (ii)  for  purposes  of  Section 12(b),  Expenses  incurred  by
Indemnitee in connection with the interpretation, enforcement or defense of Indemnitee’s rights under this
Agreement  or  under  any  directors’  and  officers’  liability  insurance  policies  maintained  by  the  Company.
Expenses, however, shall not include amounts paid in settlement by Indemnitee or the amount of judgments,
penalties or fines against Indemnitee.

(f) “Independent Counsel” means a law firm, or a partner or member of a law firm, that is
experienced  in  matters  of  corporation  law  and  neither  presently  is,  nor  in  the  past  five  years  has  been,
retained to represent (i) the Company or Indemnitee in any matter material to either such party (other than as
Independent  Counsel  with  respect  to  matters  concerning  Indemnitee  under  this  Agreement,  or  other
indemnitees under similar indemnification agreements), or (ii) any other party to the Proceeding giving rise
to a claim for indemnification hereunder. Notwithstanding the foregoing, the term “Independent Counsel”
shall  not  include  any person  who,  under  the  applicable  standards  of  professional  conduct  then  prevailing,
would have a conflict of interest in representing either the Company or Indemnitee in an action to determine
Indemnitee’s rights under this Agreement.

(g) “Proceeding”  means  any  threatened,  pending  or  completed  action,  suit,  arbitration,
mediation,  alternate  dispute  resolution  mechanism,  investigation,  inquiry,  administrative  hearing  or
proceeding,  whether  brought  in  the  right  of  the  Company  or  otherwise  and  whether  of  a  civil,  criminal,
administrative or investigative nature, including any appeal therefrom and including without limitation any
such Proceeding pending as of the date of this Agreement, in which Indemnitee was, is or will be involved
as a party, a potential party, a non-party witness or otherwise by reason of (i) the fact that Indemnitee is or
was a director or officer of the Company, (ii) any action taken by Indemnitee or any action or inaction on
Indemnitee’s part while acting as a director or officer of the Company, or (iii) the fact that he or she is or
was serving at the request of the Company as a director, trustee, general partner, managing member, officer,
employee, agent or fiduciary of the Company or any other Enterprise, in each case whether or not serving in
such capacity at the time any liability or Expense is incurred for which indemnification or advancement of
expenses can be provided under this Agreement.

(h) Reference  to  “other  enterprises”  shall  include  employee  benefit  plans;  references  to
“fines”  shall  include  any  excise  taxes  assessed  on  a  person  with  respect  to  any  employee  benefit  plan;
references  to  “serving  at  the  request  of  the  Company”  shall  include  any  service  as  a  director,  officer,
employee or agent of the Company which imposes duties on, or involves services by, such director, officer,
employee or agent with respect to an employee benefit plan, its participants or beneficiaries; and a person
who  acted  in  good  faith  and  in  a  manner  he  or  she  reasonably  believed  to  be  in  the  best  interests  of  the
participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not
opposed to the best interests of the Company” as referred to in this Agreement.

2. Indemnity  in  Third-Party  Proceedings. The  Company  shall  indemnify  Indemnitee  in
accordance with the provisions of this Section 2 if, by reason of his or her Corporate Status, Indemnitee is,
or is threatened to be made, a party to or a participant in any Proceeding, other than a Proceeding by or in
the right of the Company to procure a judgment in its favor. Pursuant to this Section 2, Indemnitee shall be
indemnified  to  the  fullest  extent  permitted  by  applicable  law  against  all  Expenses,  judgments,  fines  and
amounts  paid  in  settlement  actually  and  reasonably  incurred  by  Indemnitee  or  on  his  or  her  behalf  in
connection with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and
in a manner he or she reasonably believed to be in or not opposed to the best interests of the Company and,
with  respect  to  any  criminal  Proceeding,  had  no  reasonable  cause  to  believe  that  his  or  her  conduct  was
unlawful.
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3. Indemnity in Proceedings by or in the Right of the Company. The Company shall indemnify
Indemnitee in accordance with the provisions of this Section 3 if, by reason of his or her Corporate Status,
Indemnitee is, or is threatened to be made, a party to or a participant in any Proceeding by or in the right of
the Company to procure a judgment in its favor. Pursuant to this Section 3, Indemnitee shall be indemnified
to the  fullest  extent  permitted by applicable  law against  all  Expenses  actually  and reasonably incurred by
Indemnitee  or  on  Indemnitee’s  behalf  in  connection  with  such  Proceeding  or  any  claim,  issue  or  matter
therein,  if  Indemnitee  acted  in  good  faith  and  in  a  manner  he  or  she  reasonably  believed  to  be  in  or  not
opposed  to  the  best  interests  of  the  Company.  No indemnification  for  Expenses  shall  be  made  under  this
Section 3 in respect of any claim, issue or matter in such Proceeding as to which Indemnitee shall have been
adjudged by a court of competent jurisdiction to be liable to the Company, unless and only to the extent that
the  Delaware  Court  of  Chancery or  any court  in  which the  Proceeding was  brought  shall  determine upon
application  that,  despite  the  adjudication  of  liability  but  in  view  of  all  the  circumstances  of  the  case,
Indemnitee is fairly and reasonably entitled to indemnification for such expenses as the Delaware Court of
Chancery  or  such  other  court  shall  deem  proper.  Anything  in  this  Agreement  to  the  contrary
notwithstanding, if the Indemnitee, by reason of the Indemnitee’s Corporate Status, is or was, or is or was
threatened to be made, a party to any Proceeding by or in the right of the Company to procure a judgment in
its favor, then the Company shall not indemnify the Indemnitee for any judgment, fines, or amounts paid in
settlement to the Company in connection with such Proceeding.

4. Indemnification for Expenses of a Party Who is Wholly or Partly Successful. To the extent
that Indemnitee, by reason of his or her Corporate Status, is a party to or a participant in and is successful
(on the merits or otherwise) in defense of any Proceeding or any claim, issue or matter therein, the Company
shall  indemnify  Indemnitee  against  all  Expenses  actually  and  reasonably  incurred  by  Indemnitee  or  on
Indemnitee’s behalf in connection therewith. To the extent permitted by applicable law, if Indemnitee is not
wholly successful in such Proceeding but is successful, on the merits or otherwise, in defense of one or more
but  less  than  all  claims,  issues  or  matters  in  such  Proceeding,  the  Company  shall  indemnify  Indemnitee
against  all  Expenses  actually  and  reasonably  incurred  by  Indemnitee or  on  Indemnitee’s  behalf  in
connection  with  each  successfully  resolved  claim,  issue  or  matter.  For  purposes  of  this  section,  the
termination of any claim, issue or matter in such a Proceeding by dismissal, with or without prejudice, shall
be deemed to be a successful result as to such claim, issue or matter.

5. Indemnification for Expenses of a Witness. To the extent that Indemnitee is, by reason of his
or  her  Corporate  Status,  a  witness,  or  is  or  was  made (or  asked)  to  respond to  discovery  requests,  in  any
Proceeding  to  which  Indemnitee  is  not  a  party,  Indemnitee  shall  be  indemnified  to  the  fullest  extent
permitted  by  applicable  law  against  all  Expenses  actually  and  reasonably  incurred  by  Indemnitee  or  on
Indemnitee’s behalf in connection therewith.

6. Additional Indemnification.

(a) Notwithstanding  any  limitation  in  Sections 2, 3 or 4,  the  Company  shall  indemnify
Indemnitee to the fullest extent permitted by applicable law if Indemnitee, by reason of his or her Corporate
Status, is, or is threatened to be made, a party to or a participant in any Proceeding (including a Proceeding
by or in the right of the Company to procure a judgment in its favor) against all Expenses, judgments, fines
and amounts  paid in settlement  actually and reasonably incurred by Indemnitee or  on his  or  her  behalf  in
connection with the Proceeding or any claim, issue or matter therein.

(b) For purposes of Section 6(a), the meaning of the phrase “to the fullest extent permitted
by applicable law” shall include, but not be limited to:
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(i) the fullest extent permitted by the provision of the DGCL that authorizes or contemplates additional
indemnification by agreement, or the corresponding provision of any amendment to or replacement of the
DGCL; and

(ii) the  fullest  extent  authorized  or  permitted  by  any  amendments  to  or  replacements  of  the  DGCL
adopted after the date of this Agreement that increase the extent to which a corporation may indemnify its
officers and directors.

7. Exclusions. Notwithstanding  any  provision  in  this  Agreement, the  Company  shall  not  be
obligated under this Agreement to make any indemnity in connection with any Proceeding (or any part of
any Proceeding):

(a) for  which  payment  has  actually  been  made  to  or  on  behalf  of  Indemnitee  under  any
statute, insurance policy, indemnity provision, vote or otherwise, except with respect to any excess beyond
the  amount  paid,  and  except  as  may  otherwise  be  agreed  between  the  Company,  on  the  one  hand,  and
Indemnitee or another indemnitor of Indemnitee, on the other;

(b) for an accounting or disgorgement of profits pursuant to Section 16(b) of the Securities
Exchange Act of 1934, as amended, or similar provisions of federal, state or local statutory law or common
law, if Indemnitee is held liable therefor (including pursuant to any settlement arrangements);

(c) for any reimbursement of the Company by Indemnitee of any bonus or other incentive-
based or equity-based compensation or of any profits realized by Indemnitee from the sale of securities of
the Company, as required in each case under the Securities Exchange Act of 1934, as amended (including
any such reimbursements that arise from an accounting restatement of the Company pursuant to Section 304
of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), or the payment to the Company of profits
arising from the purchase and sale by Indemnitee of securities in violation of Section 306 of the Sarbanes-
Oxley Act), if Indemnitee is held liable therefor (including pursuant to any settlement arrangements);

(d) initiated  by  Indemnitee,  including  any  Proceeding  (or  any  part  of  any  Proceeding)
initiated  by  Indemnitee  against  the  Company  or  its  directors,  officers,  employees,  agents  or  other
indemnitees, unless (i) the Company’s board of directors authorized the Proceeding (or the relevant part of
the Proceeding) prior to its initiation, (ii) the Company provides the indemnification, in its sole discretion,
pursuant  to  the  powers  vested  in  the  Company  under  applicable  law,  (iii)  otherwise  authorized  in
Section 12(b) or (iv) otherwise required by applicable law; or

(e) if prohibited by applicable law.

8. Advances of  Expenses. The  Company shall  advance  the  Expenses  incurred  by  Indemnitee  in
connection  with  any  Proceeding  in  which  Indemnitee  is,  or  is  threatened  to  be  made,  a  party  to  or  a
participant in by reason of Indemnitee’s Corporate Status, and such advancement shall be made as soon as
reasonably practicable, but in any event no later than 60 days, after the receipt by the Company of a written
statement or statements from Indemnitee requesting such advances from time to time (which shall include
invoices  received  by  Indemnitee  in  connection  with  such  Expenses  or  otherwise  reasonably  evidence  the
Expenses  incurred  by  Indemnitee,  but,  in  the  case  of  invoices  in  connection  with  legal  services,  any
references  to  legal  work  performed  or  to  expenditure  made  that  would  cause  Indemnitee  to  waive  any
privilege accorded by applicable law shall not be included with the invoice). Advances shall be unsecured
and interest free and made without regard to Indemnitee’s ability to repay such advances. Indemnitee hereby
undertakes to repay any advance to the extent that it is ultimately determined that Indemnitee is not entitled
to be indemnified by the Company. This Section 8 shall not apply to the extent advancement is prohibited
by law and shall not apply to any Proceeding for which indemnity is not permitted under this Agreement,
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but shall apply to any Proceeding referenced in Section 7(b) or 7(c) prior to a determination that Indemnitee
is not entitled to be indemnified by the Company.

9. Procedures for Notification and Defense of Claim.

(a) Indemnitee  shall  notify  the  Company  in  writing  upon  being  served  with  or  otherwise
receiving  any  summons,  citation,  subpoena,  complaint,  indictment  or  other  document  relating  to  any
Proceeding or any matter which may be subject to indemnification covered hereunder with respect to which
Indemnitee intends to seek indemnification or advancement of Expenses as soon as reasonably practicable
following  the  receipt  by  Indemnitee  thereof.  The  written  notification  to  the  Company  shall  include,  in
reasonable detail, a description of the nature of the Proceeding and the facts underlying the Proceeding. The
failure by Indemnitee to notify the Company will not relieve the Company from any liability which it may
have  to  Indemnitee  hereunder  or  otherwise  than  under  this  Agreement,  and  any  delay  in  so  notifying  the
Company shall not constitute a waiver by Indemnitee of any rights, except to the extent that such failure or
delay materially prejudices the Company.

(b) If, at the time of the receipt of a notice of a Proceeding pursuant to the terms hereof, the
Company has directors’ and officers’ liability insurance in effect, the Company shall give prompt notice of
the  commencement  of  the  Proceeding  to  the  insurers  in  accordance  with  the  procedures  set  forth  in  the
applicable policies. The Company shall thereafter take all reasonably necessary or desirable action to cause
such  insurers  to  pay,  on  behalf  of  Indemnitee,  all  amounts  payable  as  a  result  of  such  Proceeding  in
accordance with the terms of such policies.

(c) In the event the Company may be obligated to make any indemnity in connection with a
Proceeding, the Company shall be entitled to assume the defense of such Proceeding with counsel approved
by  Indemnitee,  which  approval  shall  not  be  unreasonably  withheld,  upon  the  delivery  to  Indemnitee  of
written notice of its election to do so. After delivery of such notice, approval of such counsel by Indemnitee
and the retention of  such counsel  by the Company,  the Company will  not  be liable to Indemnitee for  any
fees  or  expenses  of  counsel  subsequently  incurred  by  Indemnitee  with  respect  to  the  same  Proceeding.
Notwithstanding the Company’s assumption of the defense of any such Proceeding, the Company shall be
obligated to pay the fees and expenses of Indemnitee’s counsel to the extent (i) the employment of counsel
by  Indemnitee  is  authorized  by  the  Company,  (ii)  counsel  for  the  Company  or  Indemnitee  shall  have
reasonably concluded that there is a conflict of interest between the Company and Indemnitee in the conduct
of  any  such  defense  such  that  Indemnitee  needs  to  be  separately  represented,  (iii)  the  Company  is  not
financially  or  legally  able  to  perform  its  indemnification  obligations  or  (iv)  the  Company  shall  not  have
retained, or shall not continue to retain, such counsel to defend such Proceeding. The Company shall have
the  right  to  conduct  such  defense  as  it  sees  fit  in  its  sole  discretion.  Regardless  of  any  provision  in  this
Agreement, Indemnitee shall have the right to employ counsel in any Proceeding at Indemnitee’s personal
expense.  The Company shall  not be entitled,  without the consent of Indemnitee,  to assume the defense of
any claim brought by or in the right of the Company.

(d) Indemnitee  shall  give  the  Company  such  information  and  cooperation  in  connection
with the Proceeding as may be reasonably appropriate.

(e) The  Company  shall  not  be  liable  to  indemnify  Indemnitee  for  any  settlement  of  any
Proceeding  (or  any  part  thereof)  without  the  Company’s  prior  written  consent,  which  shall  not  be
unreasonably withheld.
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10. Procedures upon Application for Indemnification.

(a) To obtain  indemnification,  Indemnitee  shall  submit  to  the  Company a  written request,
including therein or therewith such documentation and information as is reasonably available to Indemnitee
and  as  is  reasonably  necessary  to  determine  whether  and  to  what  extent  Indemnitee  is  entitled  to
indemnification following the final disposition of the Proceeding. The Company shall, promptly after receipt
of  such  a  request  for  indemnification,  advise  the  board  of  directors  that  Indemnitee  has  requested
indemnification. Any delay in providing the request will not relieve the Company from its obligations under
this Agreement, except to the extent such failure is prejudicial.

(b) Upon  written  request  by  Indemnitee  for  indemnification  pursuant  to  Section 10(a),  a
determination with respect to Indemnitee’s entitlement thereto shall  be made in the specific case (A) by a
majority  vote  of  the  Disinterested  Directors,  even  though  less  than  a  quorum of  the  Company’s  board  of
directors, (B) by a committee of Disinterested Directors designated by a majority vote of the Disinterested
Directors,  even  though  less  than  a  quorum of  the  Company’s  board  of  directors,  (C)  if  there  are  no  such
Disinterested  Directors  or,  if  such  Disinterested  Directors  so  direct,  by  Independent  Counsel  in  a  written
opinion to the Company’s board of directors, a copy of which shall be delivered to Indemnitee or (D) if so
directed by the Company’s board of directors, by the stockholders of the Company. If the determination of
entitlement  to  indemnification  is  to  be  made  by  Independent  Counsel  pursuant  to  this  Section  10(b),  the
Independent Counsel shall be selected by the Board of Directors and approved by Indemnitee.  Upon failure
of  the  Board of  Directors  to  so  select,  or  upon the  failure  of  Indemnitee  to  so  approve,  such Independent
Counsel shall be selected by the Court of Chancery of the State of Delaware or such other person or body as
the  Indemnitee  and  the  Company  may  agree  in  writing.   If  the  person  making  such  determination  shall
determine  that  Indemnitee  is  entitled  to  indemnification  as  to  part  (but  not  all)  of  the  application  for
indemnification,  such  person  shall  reasonably  pro-rate  such  part  of  indemnification  among  such  claims,
issues  or  matters.   If  it  is  so  determined  that  Indemnitee  is  entitled  to  indemnification,  payment  to
Indemnitee  shall  be  made  within ten days  after  such  determination.  Indemnitee  shall  cooperate  with  the
person,  persons  or  entity  making  the  determination  with  respect  to  Indemnitee’s  entitlement  to
indemnification, including providing to such person, persons or entity upon reasonable advance request any
documentation  or  information  that  is  not  privileged  or  otherwise  protected  from  disclosure  and  that  is
reasonably available to Indemnitee and reasonably necessary to such determination. Any costs or expenses
(including attorneys’ fees and disbursements) reasonably incurred by Indemnitee in so cooperating with the
person,  persons  or  entity  making such determination shall  be  borne by the  Company,  to  the  fullest  extent
permitted by applicable law.

11. Presumptions and Effect of Certain Proceedings.

(a) The termination of any Proceeding or of any claim, issue or matter therein, by judgment,
order,  settlement  or  conviction,  or  upon  a  plea  of nolo contendere or  its  equivalent,  shall  not  (except  as
otherwise expressly provided in this Agreement) of itself create a presumption that Indemnitee did not act in
good faith and in a manner which he or she reasonably believed to be in or not opposed to the best interests
of the Company or, with respect to any criminal Proceeding, that Indemnitee had reasonable cause to believe
that his or her conduct was unlawful.

(b) For  purposes  of  any  determination  of  good  faith,  Indemnitee  shall  be  deemed to  have
acted in good faith to the extent Indemnitee relied in good faith on (i) the records or books of account of the
Enterprise,  including  financial  statements,  (ii)  information  supplied  to  Indemnitee  by  the  officers  of  the
Enterprise  in  the  course  of  their  duties,  (iii)  the  advice  of  legal  counsel  for  the  Enterprise  or  its  board  of
directors or counsel selected by any committee of the board of directors or (iv) information or records given
or  reports  made  to  the  Enterprise  by  an  independent  certified  public  accountant,  an  appraiser,  investment
banker or other expert selected with reasonable care by the Enterprise or its board of directors or any
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committee of the board of directors. The provisions of this Section 11(b) shall not be deemed to be exclusive
or  to  limit  in  any  way  the  other  circumstances  in  which  Indemnitee  may  be  deemed  to  have  met  the
applicable standard of conduct set forth in this Agreement.

(c) Neither the knowledge, actions nor failure to act of any other director, officer, agent or
employee  of  the  Enterprise  shall  be  imputed  to  Indemnitee  for  purposes  of  determining  the  right  to
indemnification under this Agreement.

(d) Indemnitee shall cooperate with the person, persons or entity making such determination
with respect to Indemnitee’s entitlement to indemnification, including providing to such person, persons or
entity  upon  reasonable  advance  request  any  documentation  or  information  which  is  not  privileged  or
otherwise  protected  from  disclosure  and  which  is  reasonably  available  to  Indemnitee  and  reasonably
necessary to such determination.  Any Independent Counsel or member of the Board of Directors shall act
reasonably  and  in  good  faith  in  making  a  determination  regarding  the  Indemnitee’s  entitlement  to
indemnification under this Agreement.  Any costs or expenses (including attorneys’ fees and disbursements)
incurred by Indemnitee in so cooperating with the person, persons or entity making such determination shall
be  borne  by  the  Company  (irrespective  of  the  determination  as  to  Indemnitee’s  entitlement  to
indemnification) and the Company hereby indemnifies and agrees to hold Indemnitee harmless therefrom.

(e) The  Company  acknowledges  that  a  settlement  or  other  disposition  short  of  final
judgment  may  be  successful  if  it  permits  a  party  to  avoid  expense,  delay,  distraction,  disruption  and
uncertainty.  In the event that any Proceeding to which Indemnitee is a party is resolved in any manner other
than by adverse judgment against Indemnitee (including, without limitation, settlement of such action, claim
or  proceeding  with  or  without  payment  of  money  or  other  consideration)  it  shall  be  presumed  that
Indemnitee  has  been  successful  on  the  merits  or  otherwise  in  such  Proceeding.   Anyone  seeking  to
overcome  this  presumption  shall  have  the  burden  of  proof  and  the  burden  of  persuasion  by  clear  and
convincing evidence.

12. Remedies of Indemnitee.

(a) Subject  to  Section 12(d),  in  the  event  that  (i)  a  determination  is  made  pursuant  to
Section 10 of  this  Agreement  that  Indemnitee  is  not  entitled  to  indemnification  under  this  Agreement,
(ii) advancement of Expenses is not timely made pursuant to Section 8 or 12(b) of this Agreement, (iii) no
determination  of  entitlement  to  indemnification  shall  have  been  made  pursuant  to  Section 10 of  this
Agreement within 90 days after the later of the receipt by the Company of the request for indemnification or
the final  disposition of the Proceeding,  (iv)  payment of indemnification pursuant to this Agreement is  not
made (A) within ten days after a determination has been made that Indemnitee is entitled to indemnification
or (B) with respect to indemnification pursuant to Sections 4, 5 and 12(b) of this Agreement, within 30 days
after receipt by the Company of a written request therefor, or (v) the Company or any other person or entity
takes  or  threatens  to  take  any  action  to  declare  this  Agreement  void  or  unenforceable,  or  institutes  any
litigation  or  other  action  or  proceeding  designed  to  deny,  or  to  recover  from, Indemnitee  the  benefits
provided or intended to be provided to Indemnitee hereunder, Indemnitee shall be entitled to an adjudication
by  a  court  of  competent  jurisdiction  of  his  or  her  entitlement  to  such  indemnification  or  advancement  of
Expenses. Alternatively, Indemnitee, at his or her option, may seek an award in arbitration with respect to
his  or  her  entitlement  to  such  indemnification  or  advancement  of  Expenses,  to  be  conducted  by  a  single
arbitrator  pursuant  to  the  Commercial  Arbitration  Rules  of  the  American  Arbitration  Association.
Indemnitee shall commence such proceeding seeking an adjudication or an award in arbitration within 180
days following the date on which Indemnitee first has the right to commence such proceeding pursuant to
this Section 12(a); provided, however, that the foregoing clause shall  not apply in respect of a proceeding
brought by Indemnitee to enforce his or her rights under Section 4
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of  this  Agreement.  The  Company  shall  not  oppose  Indemnitee’s  right  to  seek  any  such  adjudication  or
award in arbitration in accordance with this Agreement.

(b) Neither (i) the failure of the Company, its board of directors, any committee or subgroup
of  the  board  of  directors,  Independent  Counsel  or  stockholders  to  have  made  a  determination  that
indemnification  of  Indemnitee  is  proper  in  the  circumstances  because  Indemnitee  has  met  the  applicable
standard of conduct, nor (ii) an actual determination by the Company, its board of directors, any committee
or subgroup of the board of directors, Independent Counsel or stockholders that Indemnitee has not met the
applicable standard of conduct, shall be a defense to the action or create a presumption that Indemnitee has
or has not met the applicable standard of conduct.  In the event that a determination shall have been made
pursuant  to  Section 10 of  this  Agreement  that  Indemnitee  is  not  entitled  to  indemnification,  any  judicial
proceeding or arbitration commenced pursuant to this Section 12 shall be conducted in all respects as a de
novo trial,  or  arbitration,  on  the  merits,  and  Indemnitee  shall  not  be  prejudiced  by  reason  of  that  adverse
determination.  In connection with any determination (including a determination by the Court of Chancery
of  the  State  of  Delaware  (or  other  court  of  competent  jurisdiction))  with  respect  to  entitlement  to
indemnification hereunder, the Company shall, to the fullest extent not prohibited by law, have the burden
of proving Indemnitee is not entitled to indemnification or advancement of Expenses, as the case may be,
and  any  decision  that  Indemnitee  is  not  entitled  to  indemnification  or  advancement  of  Expenses  must  be
supported by clear and convincing evidence.

(c) To  the  fullest  extent  permissible  under  applicable  law,  the  Company  shall  indemnify
Indemnitee  against  all  Expenses  that  are  incurred  by  Indemnitee  in  connection  with  any  action  for
indemnification  or  advancement  of  Expenses  from  the  Company  under  this  Agreement  or  under  any
directors’ and officers’ liability insurance policies maintained by the Company to the extent Indemnitee is
successful in such action, and, if  requested by Indemnitee, shall  (as soon as reasonably practicable,  but in
any event no later than 60 days, after receipt by the Company of a written request therefor) advance such
Expenses to Indemnitee, subject to the provisions of Section 8.

(d) Notwithstanding  anything  in  this  Agreement  to  the  contrary,  no  determination  as  to
entitlement to indemnification shall be required to be made prior to the final disposition of the Proceeding.

13. Contribution.

(a) To  the  fullest  extent  permissible  under  applicable  law,  whether  or  not  the
indemnification provided in Sections 2, 3, 4, or 6 hereof is available, in respect of any threatened, pending
or completed Proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in
such  Proceeding),  the  Company  shall  pay,  in  the  first  instance,  the  entire  amount  of  any  judgment  or
settlement  of  such  Proceeding  without  requiring  Indemnitee  to  contribute  to  such  payment,  and  the
Company  hereby  waives  and  relinquishes  any  right  of  contribution  it  may  have  against  Indemnitee.   The
Company shall not enter into any settlement of any Proceeding in which the Company is jointly liable with
Indemnitee (or would be if joined in such Proceeding) unless such settlement provides for a full  and final
release of all claims asserted against Indemnitee.

(b) To  the  fullest  extent  permissible  under  applicable  law,  without  diminishing  or
impairing  the  obligations  of  the  Company  set  forth  in  the  preceding  subparagraph,  if,  for  any  reason,
Indemnitee  shall  elect  or  be  required  to  pay  all  or  any  portion  of  any  judgment  or  settlement  in  any
threatened,  pending  or  completed  Proceeding  in  which  the  Company  is  jointly  liable  with  Indemnitee  (or
would  be  if  joined  in  such  Proceeding),  the  Company  shall  contribute  to  the  amount  of  Expenses,
judgments,  fines,  liabilities  and  amounts  paid  in  settlement  actually  incurred  and  paid  or  payable  by
Indemnitee  in  proportion  to  the  relative  benefits  received  by  the  Company  and  all  officers,  directors  or
employees of the Company, other than Indemnitee, who are jointly liable with Indemnitee (or would be if
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joined in such Proceeding), on the one hand, and Indemnitee, on the other hand, from the transaction from
which  such  Proceeding  arose;  provided,  however,  that  the  proportion  determined  on  the  basis  of  relative
benefit may, to the extent necessary to conform to law, be further adjusted by reference to the relative fault
of  the Company and all  officers,  directors or  employees of  the Company,  other  than Indemnitee,  who are
jointly liable with Indemnitee (or would be if joined in such Proceeding), on the one hand, and Indemnitee,
on the other hand, in connection with the events that resulted in such expenses, judgments, fines, liabilities
or  settlement  amounts,  as  well  as  any  other  equitable  considerations  which  the  law  may  require  to  be
considered.   The  relative  fault  of  the  Company  and  all  officers,  directors  or  employees  of  the  Company,
other than Indemnitee, who are jointly liable with Indemnitee (or would be if joined in such Proceeding), on
the one hand, and Indemnitee, on the other hand, shall be determined by reference to, among other things,
the degree to which their actions were motivated by intent to gain personal profit or advantage, the degree to
which their liability is primary or secondary and the degree to which their conduct is active or passive.

(c) The Company hereby agrees to fully indemnify and hold Indemnitee harmless from
any  claim  of  contribution  brought  by  officers,  directors  or  employees  of  the  Company,  other  than
Indemnitee, who may be jointly liable with Indemnitee.

(d) To  the  fullest  extent  permissible  under  applicable  law,  if  the  indemnification
provided  for  in  this  Agreement  is  unavailable  to  Indemnitee,  the  Company,  in  lieu  of  indemnifying
Indemnitee, shall contribute to the amounts incurred by Indemnitee, whether for Expenses, judgments, fines
or amounts paid or to be paid in settlement, in connection with any claim relating to an indemnifiable event
under  this  Agreement,  in  such  proportion  as  is  deemed  fair  and  reasonable  in  light  of  all  of  the
circumstances of such Proceeding in order to reflect (i) the relative benefits received by the Company and
Indemnitee as a result of the events and transactions giving rise to such Proceeding; and (ii) the relative fault
of Indemnitee and the Company (and its other directors, officers, employees and agents) in connection with
such events and transactions.

14. Non-exclusivity. The  rights  of  indemnification  and  to  receive  advancement  of  Expenses  as
provided by this Agreement shall not be deemed exclusive of any other rights to which Indemnitee may at
any  time  be  entitled  under  applicable  law,  the  Company’s  certificate  of  incorporation  or  bylaws,  any
agreement, a vote of stockholders or a resolution of directors, or otherwise. To the extent that a change in
Delaware  law,  whether  by  statute  or  judicial  decision,  permits  greater  indemnification  or  advancement  of
Expenses than would be afforded currently under the Company’s certificate of incorporation and bylaws and
this  Agreement,  it  is  the  intent  of  the  parties  hereto  that  Indemnitee  shall  enjoy  by  this  Agreement  the
greater benefits so afforded by such change, subject to the restrictions expressly set forth herein or therein.
Except as expressly set forth herein, no right or remedy herein conferred is intended to be exclusive of any
other right or remedy, and every other right and remedy shall be cumulative and in addition to every other
right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. Except as
expressly set forth herein, the assertion or employment of any right or remedy hereunder, or otherwise, shall
not prevent the concurrent assertion or employment of any other right or remedy.  Notwithstanding anything
in this Agreement to the contrary, the indemnification and contribution provided for in this Agreement will
remain  in  full  force  and  effect  regardless  of  any  investigation  made  by  or  on  behalf  of  Indemnitee  or
Indemnitee’s agents.

15. Primary Responsibility.  The Company acknowledges that Indemnitee may have certain rights
to indemnification and advancement of expenses provided by the fund and/or certain affiliates thereof with
whom Indemnitee may be affiliated (collectively, the “Secondary Indemnitors”). The Company agrees that,
as between the Company and the Secondary Indemnitors, the Company is primarily responsible for amounts
required to be indemnified or advanced under the Company’s certificate of incorporation or bylaws or this
Agreement and any obligation of the Secondary Indemnitors to provide indemnification or
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advancement for the same amounts is secondary to those Company obligations. The Company waives any
right  of  contribution  or  subrogation  against  the  Secondary  Indemnitors  with  respect  to  the  liabilities  for
which  the  Company  is  primarily  responsible  under  this  Section 15.  In  the  event  of  any  payment  by  the
Secondary  Indemnitors  of  amounts  otherwise  required  to  be  indemnified  or  advanced  by  the  Company
under the Company’s certificate of incorporation or bylaws or this Agreement, the Secondary Indemnitors
shall  be  subrogated  to  the  extent  of  such  payment  to  all  of  the  rights  of  recovery  of  Indemnitee  for
indemnification or advancement of expenses under the Company’s certificate of incorporation or bylaws or
this  Agreement  or,  to  the  extent  such  subrogation  is  unavailable  and  contribution  is  found  to  be  the
applicable  remedy,  shall  have  a  right  of  contribution  with  respect  to  the  amounts  paid.  The  Secondary
Indemnitors are express third-party beneficiaries of the terms of this Section 15.

16. No Duplication of Payments. Subject to the provisions of Section 15 above, the Company shall
not be liable under this Agreement to make any payment of amounts otherwise indemnifiable hereunder (or
for  which advancement  is  provided hereunder)  if  and to the extent  that  Indemnitee has otherwise actually
received payment for such amounts under any insurance policy, contract, agreement or otherwise.

17. Insurance. To the extent that the Company maintains an insurance policy or policies providing
liability insurance for directors, trustees, general partners, managing members, officers, employees, agents
or  fiduciaries  of  the  Company  or  any  other  Enterprise,  Indemnitee  shall  be  covered  by  such  policy  or
policies  to  the  same  extent  as  the  most  favorably-insured  persons  under  such  policy  or  policies  in  a
comparable position.

18. Subrogation. In  the  event  of  any  payment  under  this  Agreement,  the  Company  shall  be
subrogated to the extent of such payment to all of the rights of recovery of Indemnitee, who shall execute all
papers required and take all action necessary to secure such rights, including execution of such documents
as are necessary to enable the Company to bring suit to enforce such rights.

19. Services  to  the  Company. Indemnitee  agrees  to  serve  as  a  director  or  officer  of  the
Company  or,  at  the  request  of  the  Company,  as  a  director,  trustee,  general  partner,  managing  member,
officer,  employee,  agent  or  fiduciary  of  another  Enterprise,  for  so  long  as  Indemnitee  is  duly  elected  or
appointed or until  Indemnitee tenders his or her resignation or is removed from such position. Indemnitee
may at any time and for any reason resign from such position (subject to any other contractual obligation or
any obligation imposed by operation of law), in which event the Company shall  have no obligation under
this  Agreement  to  continue  Indemnitee  in  such  position.  This  Agreement  shall  not  be  deemed  an
employment contract  between the Company (or any of  its  subsidiaries or  any Enterprise)  and Indemnitee.
Indemnitee specifically acknowledges that any employment with the Company (or any of its subsidiaries or
any Enterprise)  is  at  will,  and Indemnitee  may be  discharged at  any  time for  any reason,  with  or  without
cause,  with  or  without  notice,  except  as  may  be  otherwise  expressly  provided  in  any  executed,  written
employment contract  between Indemnitee and the Company (or  any of  its  subsidiaries or any Enterprise),
any  existing  formal  severance  policies  adopted  by  the  Company’s  board  of  directors  or,  with  respect  to
service as a director or officer of the Company, the Company’s certificate of incorporation or bylaws or the
DGCL. No such document shall be subject to any oral modification thereof.

20. Duration. This Agreement shall continue until and terminate upon the later of (a) ten years after
the date that Indemnitee shall have ceased to serve as a director or officer of the Company or as a director,
trustee, general partner, managing member, officer, employee, agent or fiduciary of any other Enterprise, as
applicable; or (b) one year after the final termination of any Proceeding, including any appeal, then pending
in respect of which Indemnitee is granted rights of indemnification or advancement of Expenses hereunder
and of any proceeding commenced by Indemnitee pursuant to Section 12 of this Agreement relating thereto.
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21. Successors. This Agreement shall be binding upon the Company and its successors and assigns,
including  any  direct  or  indirect  successor  by  purchase,  merger,  consolidation  or  otherwise  to  all  or
substantially all of the business or assets of the Company, and shall inure to the benefit of Indemnitee and
Indemnitee’s heirs, executors and administrators.

22. Severability. Nothing in this Agreement is intended to require or shall be construed as requiring
the Company to do or fail to do any act in violation of applicable law. The Company’s inability, pursuant to
court  order  or  other  applicable  law,  to  perform its  obligations under  this  Agreement  shall  not  constitute  a
breach of this Agreement. If any provision or provisions of this Agreement shall be held to be invalid, illegal
or  unenforceable  for  any  reason  whatsoever:  (i)  the  validity,  legality  and  enforceability  of  the  remaining
provisions of this Agreement (including without limitation, each portion of any section of this Agreement
containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or
unenforceable)  shall  not  in  any  way  be  affected  or  impaired  thereby  and  shall  remain  enforceable  to  the
fullest  extent  permitted  by  law;  (ii)  such  provision  or  provisions  shall  be  deemed  reformed  to  the  extent
necessary to conform to applicable law and to give the maximum effect to the intent of the parties hereto;
and (iii) to the fullest extent possible, the provisions of this Agreement (including, without limitation, each
portion  of  any  section  of  this  Agreement  containing  any  such  provision  held  to  be  invalid,  illegal  or
unenforceable, that is not itself invalid, illegal or unenforceable) shall be construed so as to give effect to the
intent manifested thereby.

23. Enforcement. The  Company  expressly  confirms  and  agrees  that  it  has  entered  into  this
Agreement and assumed the obligations imposed on it  hereby in order to induce Indemnitee to serve as a
director  or  officer  of  the  Company,  and  the  Company  acknowledges  that  Indemnitee  is  relying  upon  this
Agreement in serving as a director or officer of the Company.

24. Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto
with  respect  to  the  subject  matter  hereof  and  supersedes  all  prior  agreements  and  understandings,  oral,
written and implied, between the parties hereto with respect to the subject matter hereof; provided, however,
that this Agreement is a supplement to and in furtherance of the indemnification provided in the Company’s
certificate of incorporation and bylaws and applicable law.

25. Modification and Waiver. No supplement, modification or amendment to this Agreement shall
be  binding  unless  executed  in  writing  by  the  parties  hereto.  No  amendment,  alteration  or  repeal  of  this
Agreement  shall  adversely  affect  any  right  of  Indemnitee  under  this  Agreement  in  respect  of  any  action
taken or omitted by such Indemnitee in his or her Corporate Status prior to such amendment, alteration or
repeal. No waiver of any of the provisions of this Agreement shall constitute or be deemed a waiver of any
other provision of this Agreement nor shall any waiver constitute a continuing waiver.

26. Notices. All  notices  and  other  communications  required  or  permitted  hereunder  shall  be  in
writing and shall be mailed by registered or certified mail, postage prepaid, sent by facsimile or electronic
mail or otherwise delivered by hand, messenger or courier service addressed:

(a) if to Indemnitee, to Indemnitee’s address, facsimile number or electronic mail address as
shown  on  the  signature  page  of  this  Agreement  or  in  the  Company’s  records,  as  may  be  updated  in
accordance with the provisions hereof; or

(b) if  to  the  Company,  to  the  attention  of  the  Chief  Executive  Officer  or  Chief  Financial
Officer of the Company at c/o Thomas Mark, Willkie Farr & Gallagher LLP, 787 Seventh Ave., New York,
NY 10019 or at such other current address as the Company shall have furnished to the Indemnitee.
Each such notice or other communication shall for all purposes of this Agreement be treated as effective or
having been given (i) if delivered by hand, messenger or courier service, when delivered (or if sent via
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a nationally-recognized overnight courier service, freight prepaid, specifying next-business-day delivery,
one business day after deposit with the courier), (ii) if sent via mail, at the earlier of its receipt or five days
after the same has been deposited in a regularly-maintained receptacle for the deposit of the United States
mail, addressed and mailed as aforesaid, or (iii) if sent via facsimile, upon confirmation of facsimile transfer
or, if sent via electronic mail, when directed to the relevant electronic mail address, if sent during normal
business hours of the recipient, or if not sent during normal business hours of the recipient, then on the
recipient’s next business day.

27. Applicable Law and Consent to Jurisdiction. This Agreement and the legal relations among
the parties  shall  be governed by,  and construed and enforced in  accordance with,  the laws of  the State  of
Delaware, without regard to its conflict of laws rules. Except with respect to any arbitration commenced by
Indemnitee pursuant to Section 12(a) of this Agreement,  the Company and Indemnitee hereby irrevocably
and  unconditionally  (i)  agree  that  any  action  or  proceeding  arising  out  of  or  in  connection  with  this
Agreement shall be brought only in the Delaware Court of Chancery, and not in any other state or federal
court  in  the  United  States  of  America  or  any  court  in  any  other  country,  (ii)  consent  to  submit  to  the
exclusive jurisdiction of the Delaware Court of Chancery for purposes of any action or proceeding arising
out of or in connection with this Agreement, (iii) appoint, to the extent such party is not otherwise subject to
service of process in the State of Delaware, The Corporation Trust Company, Wilmington, Delaware as its
agent in the State of Delaware as such party’s agent for acceptance of legal process in connection with any
such action or proceeding against such party with the same legal force and validity as if served upon such
party personally within the State of Delaware, (iv) waive any objection to the laying of venue of any such
action or proceeding in the Delaware Court of Chancery, and (v) waive, and agree not to plead or to make,
any claim that any such action or proceeding brought in the Delaware Court of Chancery has been brought
in an improper or inconvenient forum.

28. Counterparts. This  Agreement  may  be  executed  in  one  or  more  counterparts,  each  of  which
shall for all purposes be deemed to be an original but all of which together shall constitute one and the same
Agreement. This Agreement may also be executed and delivered by facsimile signature and in counterparts,
each of which shall for all  purposes be deemed to be an original but all  of which together shall constitute
one and the same Agreement. Only one such counterpart signed by the party against whom enforceability is
sought needs to be produced to evidence the existence of this Agreement.

29. Captions. The headings of the paragraphs of this Agreement are inserted for convenience only
and shall not be deemed to constitute part of this Agreement or to affect the construction thereof.

(signature page follows)



The parties are signing this Indemnification Agreement as of the date stated in the introductory sentence.

COMPANY

CLOVIS ONCOLOGY, INC.

/s/ Patrick J. Mahaffy
(Signature)

Patrick J. Mahaffy
(Print name)

President  and  Chief  Executive  Officer

(Title)

INDEMNITEE

/s/ Thomas C. Harding
(Signature)

Thomas C.  Harding
(Print name)

(Street address)

(City, State and ZIP)

     

     

  
  

     

     

  

  



Exhibit 31.1

I, Patrick J. Mahaffy, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Clovis Oncology, Inc. for the quarter ended March 31, 2021;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: May 5, 2021

/s/ PATRICK J. MAHAFFY
Patrick J. Mahaffy
President and Chief Executive Officer



Exhibit 31.2

I, Daniel W. Muehl, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Clovis Oncology, Inc. for the quarter ended March 31, 2021;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: May 5, 2021

/s/ DANIEL W. MUEHL
Daniel W. Muehl
Executive Vice President and Chief Finance Officer



Exhibit 32.1

CERTIFICATIONS PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

(18 U.S.C. SECTION 1350)

In connection with the Quarterly Report of Clovis Oncology, Inc., a Delaware corporation (the “Company”), on Form 10-Q for
the quarter ended March 31, 2021, as filed with the Securities and Exchange Commission (the “Report”), Patrick J. Mahaffy, as
Chief Executive Officer of the Company, does hereby certify, pursuant to §906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C.
§1350), that to his knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: May 5, 2021

/s/ PATRICK J. MAHAFFY
Patrick J. Mahaffy
President and Chief Executive Officer



Exhibit 32.2

CERTIFICATIONS PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

(18 U.S.C. SECTION 1350)

In connection with the Quarterly Report of Clovis Oncology, Inc., a Delaware corporation (the “Company”), on Form 10-Q for
the quarter ended March 31, 2021, as filed with the Securities and Exchange Commission (the “Report”), Daniel W. Muehl, as
Senior Vice President of Finance and Principal Financial and Accounting Officer of the Company, does hereby certify, pursuant
to §906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. §1350), that to his knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: May 5, 2021

/s/ DANIEL W. MUEHL
Daniel W. Muehl
Executive Vice President and Chief Finance Officer


