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PUMA BIOTECHNOLOGY, INC.
10880 Wilshire Boulevard, Suite 2150 Los Angeles, California 90024

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON TUESDAY, JUNE 15, 2021

Your vote is very important. 



Chairman, President, Chief Executive Officer 
and Secretary



PROXY STATEMENT

INFORMATION CONCERNING VOTING AND SOLICITATION

General

Important Notice Regarding the Availability of Proxy Materials for the 2021 Annual Meeting of Stockholders 
to be Held on Tuesday, June 15, 2021

https://investor.pumabiotechnology.com/sec-filings/annual-reports-and-proxies/default.aspx

Who Can Vote

Voting of Shares



Beneficial Stockholders

Stockholders of Record

Voting/Submitting Proxy. 

YOUR VOTE IS VERY IMPORTANT. 

FOR
FOR FOR

FOR FOR



Revocation of Proxy

Voting in Person

Quorum and Votes Required

Quorum. 

Broker Non-Votes



Votes Required

Proposal 1 – Election of Directors

Proposal 2 – Ratification of Independent Registered Public Accounting Firm. 

Proposal 3 – Advisory Say-on-Pay Vote

Proposal 4 – Auerbach Warrant Amendment

Proposal 5 – 2011 Plan Amendment. 

Solicitation of Proxies

Assistance

Forward-Looking Statements





PROPOSAL 1 
ELECTION OF DIRECTORS

Board Structure

Directors and Board Nominees

Name Age
Position with the 

Company
Director 

Since
Audit 

Committee
Compensation 

Committee

Nominating 
and 

Corporate 
Governance 
Committee

Research 
and 

Development 
Committee



Director Biographical Information

Alan H. Auerbach. 

Ann C. Miller

Michael P. Miller



Jay M. Moyes

Adrian M. Senderowicz



Brian Stuglik

Troy E. Wilson

Board Recommendation

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE ELECTION OF EACH OF 
THE SEVEN DIRECTOR NOMINEES.



Executive Officers

Name Age  Position

Alan H. Auerbach

Maximo F. Nougues. 

Douglas Hunt B.Sc (Hons)

Jeff J. Ludwig.



CORPORATE GOVERNANCE

Board Independence

http://www.pumabiotechnology.com/about_governance.html

Board Role in Risk Oversight



Board Leadership Structure

Board Meetings

Executive Sessions

Board Committees

www.pumabiotechnology.com/about_governance.html



Audit Committee

Compensation Committee



Nominating and Corporate Governance Committee



Equity Incentive Committee



    Research and Development Committee

Code of Business Conduct and Ethics

http://www.pumabiotechnology.com/about_governance.html. 

Corporate Governance Guidelines

http://www.pumabiotechnology.com/about_governance.html

Communication with the Board

Pledging and Hedging Prohibited



Compensation of Directors

Review of Compensation Program

Director Compensation Program

Cash Compensation



Director Compensation Table

Name
Fees Earned or
Paid in Cash ($)   

Stock Awards
($) (1)   

Option Awards
($) (2)   Total ($)  

Compensation-Stock Compensation 



Director Stock Ownership Guidelines



SECURITY OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS AND 
CERTAIN BENEFICIAL OWNERS

SHARES BENEFICIALLY
OWNED (1) (2)

NAME TITLE NUMBER 
(#)

 PERCENTAGE

Directors and Named Executive Officers

All executive officers and directors as a
      group (12 individuals) (14)

 8,759,818 19.5%

Stockholders Holding 5% or More







EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Executive Summary

2020 Business Highlights



Advisory Vote on Executive Compensation

CEO Compensation Decisions

CEO Summary Compensation Table vs. Realized Value

RealizedSCT

2020

RealizedSCT

2019

RealizedSCT
$-

$7,000,000

$6,000,000

$5,000,000

$4,000,000

$3,000,000

$2,000,000

$1,000,000

2018

$6.1M

$4.9M

$3.8M

$2.6M

$1.6M

$4.4M



Compensation Principles and Objectives



Strong Governance and Compensation Practices

What We Do What We Do Not Do

✓ Multi-Year Vesting ✕ No Guaranteed Compensation.

✓ Stock Ownership Guidelines. ✕ No “Single-Trigger” Compensation.

✓ Clawback Policy. ✕ Hedging and Pledging Prohibited.

✓ Long-Term Incentive Awards. ✕ Repricing without Stockholder Approval.

✓ Limited Perquisites. 

✓ Independent Compensation Committee. 

✓ Independent Compensation Advisor. 



Determination of Compensation



Elements of Executive Compensation

Base Salaries

2019 Annual Base  2020 Annual Base  2021 Annual Base  
Name Salary ($)  Salary ($)  Salary ($)  



Bonuses

Annual Bonuses. 

Revenue (40% weighting): 

FDA Approval (15% weighting):

Cashflow (30% weighting):



Patient Enrollments (15% weighting):

Actual Bonus
Paid % of Target  

Name 2020 Bonus ($)  Bonus ($)  

Sign-on Bonus. 



Equity Awards

2020 Stock  
Options  

Name (# of Shares)  



2020 RSUs  
Name (# of Units)  

Severance and Change in Control Arrangements

Other Elements of Compensation and Perquisites



Prohibition on Hedging and Pledging 

Tax and Accounting Considerations

Section 280G of the Code

Accounting Standards

Compensation – Stock Compensation 



Compensation Committee Report

Compensation Committee of the Board of Directors



Summary Compensation Table

Name and Principal Position Year
Salary

($)  
Bonus
($) (1)   

Stock
Awards
($) (2)   

Option
Awards
($) (3)  

Non Equity 
Incentive Plan 
Compensation

($) (4)  

All Other
Compensation

($) (5)  
Total

($)  



Grants of Plan-Based Awards in 2020

 

Estimated Future Payouts
Under Non-Equity

Incentive Plan Awards (1)  

Estimated Future Payouts 
Under Equity

Incentive Plan Awards  

Stock 
Awards:
Number 

of  

Option 
Awards:

Number of
Shares  

Exercise 
or Base
Price of 
Option  

Grant 
Date
Fair 

Value
of Stock  

Name
Grant
Date

Threshold 
(#)  

Target
(#) (1)  

Maximum 
(#)  

Threshold 
(#)  

Target
(#) (2)  

Maximum 
(#)  

Shares 
or

Units 
(#) (3)  

Underlying
Options (#) 

(4)  

Awards 
Per

Share 
($)  

and 
Option
Awards 

($)(5)  



Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table 

Offer Letters and Employment Agreements with Our Named Executive Officers

President and Chief Executive Officer – Alan H. Auerbach

Other Named Executive Officers – Maximo F. Nougues, Richard P. Bryce, Jeff J. Ludwig, and Douglas 
Hunt





Outstanding Equity Awards at Fiscal Year End

Option Awards Stock Awards  

Name

Number of
Securities

Underlying
Options

Exercisable
(#)  

Number of
Securities

Underlying
Unexercised

Options
Unexercisable

(#)   

Option
Exercise

Price
($)  

Option
Expiration

Date

Number 
of

Shares or
Units of

Stock that
Have Not

Vested
(#)   

Market 
Value

of 
Unvested
Shares or
Units of

Stock that
Have Not

Vested
($) (1)  

Equity 
Incentive

Plan 
Awards:
Number 

of
Unearned 

Shares,
Units or 
Other
Rights 
That 
Have
Not 

Vested
(#)   

Equity 
Incentive

Plan 
Awards:
Market 

or Payout
Value of

Unearned 
Shares,

Units, or 
Other
Rights 
That 
Have
Not 

Vested
($) (1)  





Options Exercised and Stock Vested

 Stock Awards  
Number of  Value  

 Shares  Realized on  
 Acquired on Vesting  
Name Vesting (#)  ($) (1)  

Pension Benefits and Nonqualified Deferred Compensation

Potential Payments Upon a Termination or Change in Control

Alan H. Auerbach





Jeff J. Ludwig and Maximo F. Nougues

Terms of Equity Awards. 



Summary of Potential Payments

Name

Termination
Without Cause
or With Good
Reason (Not in

Connection with
Change in

Control) ($)  

Termination
Without Cause
or With Good

Reason (In
Connection with

Change in
Control) ($)   

Alan H. Auerbach

Total  1,342,643  4,188,255 
Maximo F. Nougues

Total  496,100   655,746 
Jeff J. Ludwig

Total   805,525   1,586,325  



Pay Ratio Disclosure

Methodology for Determining Our Median Employee

Annual Total Compensation



EQUITY COMPENSATION PLAN INFORMATION

 

Number of
Shares to
be Issued

Upon Exercise
of Outstanding

Options,
Warrants and

Rights (#)  

Weighted-
Average

Exercise Price
of Outstanding

Options,
Warrants and
Rights ($) (1)  

Number of
Shares

Remaining
Available for

Future Issuance
Under Equity
Compensation 

Plans (Excluding 
Shares

Reflected in the
First Column) 

(#)  

 

2017 Employment Inducement Incentive Award Plan

Eligibility and Administration



Limitation on Awards and Shares Available

Awards

Stock Options

Stock Appreciation Rights

Restricted Stock; Deferred Stock; RSUs and Performance Shares



Stock Payments; Other Incentive Awards and Cash Awards. 

Dividend Equivalents

Certain Transactions

Foreign Participants; Transferability, Repricing and Participant Payments

Stockholder Approval; Plan Amendment and Termination



Auerbach Warrant



AUDIT MATTERS

Audit Committee Report

Responsibilities

Review with Management and Independent Registered Public Accountants

Communications with Audit Committees

Audit Committee of the Board of Directors



Audit and Non-Audit Fees

 2020  2019  

Audit Fees

Tax Fees

Pre-Approval Policies and Procedures



PROPOSAL 2
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Background

Board Recommendation

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE RATIFICATION OF KPMG 
LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR 
ENDING DECEMBER 31, 2021.



PROPOSAL 3
ADVISORY VOTE TO APPROVE THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

(“SAY-ON-PAY VOTE”)

Background

Board Recommendation

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE RESOLUTION TO 
APPROVE, ON AN ADVISORY (NON-BINDING) BASIS, OF THE COMPENSATION OF OUR 
NAMED EXECUTIVE OFFICERS, AS DISCLOSED IN THE COMPENSATION DISCUSSION AND 
ANALYSIS, THE ACCOMPANYING COMPENSATION TABLES AND RELATED NARRATIVE 
DISCLOSURE IN THIS PROXY STATEMENT.



PROPOSAL 4
APPROVAL OF EXTENDING THE TERM OF THE AUERBACH WARRANT UNTIL OCTOBER 4, 2026 

Background



Plan Benefits

Number of Shares  
Name / Category of Individuals Underlying Warrants  
Named Executive Officers    

Material U.S. Federal Income Tax Consequences 



Securities Law Matters

Board Recommendation 

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE 
AUERBACH WARRANT AMENDMENT. 



PROPOSAL 5
APPROVAL OF INCREASING THE NUMBER OF SHARES RESERVED FOR ISSUANCE UNDER THE 

2011 PLAN BY 2,000,000  SHARES

Background

Proposed Share Reserve Increase



Stockholder Approval

Material Terms of the Amended 2011 Plan

Eligibility and Administration

Limitation on Awards and Shares Available



Awards

Stock Options

Stock Appreciation Rights

Restricted Stock, Deferred Stock, Restricted Stock Units and Performance Shares



Stock Payments, Other Incentive Awards and Cash Awards

Dividend Equivalents

Performance Awards

Certain Transactions

Foreign Participants, Transferability, Repricing and Participant Payments



Plan Amendment and Termination

New Plan Benefits

Name / Category of Individuals Dollar Value ($)  
Named Executive Offiers    



Equity Awards Made as of April 19, 2021

Number of Shares   Number of   Number of  
Underlying   Performance   Restricted  

Name/Category of Individuals Option Grants   Shares   Stock Units  
Named Executive Officers            

All current executive officers as a group  2,607,468    36,000    829,044  
All non-employee directors as a group  559,697     229,380  
Director Nominees:         

Each associate of any directors, executive officers or 
nominees to the Board

  

Each other person who received or is to receive 5% 
of options, warrants or rights

  

All employees, including all current officers who are 
not executive officers, as a group

 7,726,847    28,411    5,475,457  

Material U.S. Federal Income Tax Consequences

This summary is not intended as tax advice 
to participants, who should consult their own tax advisors.

Non-Qualified Stock Options



Incentive Stock Options

Other Awards

Section 409A of the Code

Securities Law Matters

Board Recommendation
OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE 2011 

PLAN AMENDMENT.



OTHER MATTERS

Policies and Procedures for Review, Approval or Ratification of Transactions with Related Persons

Delinquent Section 16(a) Reports



Stockholder Proposals and Nominations

Proposals Pursuant to Rule 14a-8

Proposals and Nominations Pursuant to Our Second Amended and Restated Bylaws

Householding of Proxy Materials

Incorporation by Reference



Forward-Looking Statements

Other Business

Chairman, President, Chief Executive Officer 
and Secretary



THIS WARRANT AND THE UNDERLYING SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). NO TRANSFER, SALE, ASSIGNMENT, PLEDGE, 
HYPOTHECATION OR OTHER DISPOSITION OF THE WARRANT REPRESENTED BY THIS CERTIFICATE OR 
THE UNDERLYING SECURITIES MAY BE MADE EXCEPT (A) PURSUANT TO AN EFFECTIVE REGISTRATION 
STATEMENT UNDER THE ACT, AND THE RULES AND REGULATIONS IN EFFECT THEREUNDER AND ALL 
APPLICABLE STATE SECURITIES OR “BLUE SKY” LAWS (SUCH FEDERAL AND STATE LAWS, THE 
“SECURITIES LAWS”) OR (B) IF THE CORPORATION HAS BEEN FURNISHED WITH AN OPINION OF 
COUNSEL FOR THE HOLDER, WHICH OPINION AND COUNSEL SHALL BE REASONABLY SATISFACTORY 
TO THE CORPORATION, TO THE EFFECT THAT SUCH TRANSFER, SALE, ASSIGNMENT, PLEDGE, 
HYPOTHECATION OR OTHER DISPOSITION IS EXEMPT FROM THE PROVISIONS OF THE SECURITIES 
LAWS.

PUMA BIOTECHNOLOGY, INC. 

WARRANT TO PURCHASE SHARES OF COMMON STOCK 

No. CS-B 1 Dated: October 4, 2011

THIS CERTIFIES THAT ALAN H. AUERBACH
Holder

PUMA BIOTECHNOLOGY, INC. Company

Warrant
Purchase Agreement

1. DEFINITIONS.
“Acquisition”

“Common Stock” 
Company Options

Convertible Securities

“Exercise Price”

“Expiration Date” 
“Ownership Percentage” 

Subsequent Financing



“Trading Day”

“Warrant Shares”

2. EXERCISE AND DURATION. 
2.1

2.2 

Exercise Notice

(a) 

(b) 

2.3 

2.4 



3. COVENANTS OF THE COMPANY. 
3.1 Covenants as to Common Stock.

3.2 No Impairment.

3.3 Acquisition. 

4. NO STOCKHOLDER RIGHTS.

5. TRANSFER OF WARRANT.

6. LOST, STOLEN, MUTILATED OR DESTROYED WARRANT.

7. AMENDMENT; TERMINATION

8. NOTICES, ETC.

9. ACCEPTANCE.

10. GOVERNING LAW.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 



IN WITNESS WHEREOF

Puma Biotechnology, Inc.



PUMA BIOTECHNOLOGY, INC.

AMENDMENT TO
WARRANT TO PURCHASE SHARES OF COMMON STOCK

Amendment
Effective Date Company

Holder

RECITALS

Warrant

AMENDMENT

Expiration Date

(Signature page follows)



IN WITNESS WHEREOF

PUMA BIOTECHNOLOGY, INC.

HOLDER



PUMA BIOTECHNOLOGY, INC. 
2011 INCENTIVE AWARD PLAN 

ARTICLE 1. 

PURPOSE 

ARTICLE 2. 

DEFINITIONS AND CONSTRUCTION 





The Wall Street Journal 

The Wall 
Street Journal 







ARTICLE 3. 

SHARES SUBJECT TO THE PLAN; LIMITATIONS ON GRANTS OF AWARDS 



ARTICLE 4. 

GRANTING OF AWARDS 

ARTICLE 5. 

PROVISIONS APPLICABLE TO AWARDS INTENDED TO QUALIFY AS 
PERFORMANCE-BASED COMPENSATION 



ARTICLE 6. 

GRANTING OF OPTIONS 



ARTICLE 7. 

EXERCISE OF OPTIONS 



ARTICLE 8. 

RESTRICTED STOCK 

ARTICLE 9. 

PERFORMANCE AWARDS, DIVIDEND EQUIVALENTS, STOCK PAYMENTS, DEFERRED STOCK, 
RESTRICTED STOCK UNITS; PERFORMANCE SHARE AWARDS, OTHER INCENTIVE AWARDS 





ARTICLE 10. 

STOCK APPRECIATION RIGHTS 



ARTICLE 11. 

ADDITIONAL TERMS OF AWARDS 





ARTICLE 12. 

ADMINISTRATION 





ARTICLE 13. 

MISCELLANEOUS PROVISIONS 







signature page follows

* * * * * 

* * * * * 



FIRST AMENDMENT TO 
PUMA BIOTECHNOLOGY, INC. 
2011 INCENTIVE AWARD PLAN 

RECITALS 

AMENDMENT 





SECOND AMENDMENT TO 
PUMA BIOTECHNOLOGY, INC. 
2011 INCENTIVE AWARD PLAN 

RECITALS

AMENDMENT



THIRD AMENDMENT TO 
PUMA BIOTECHNOLOGY, INC. 
2011 INCENTIVE AWARD PLAN 

RECITALS 

AMENDMENT 



FOURTH AMENDMENT TO 
PUMA BIOTECHNOLOGY, INC. 
2011 INCENTIVE AWARD PLAN 

RECITALS 

AMENDMENT 





FIFTH AMENDMENT TO
PUMA BIOTECHNOLOGY, INC.
2011 INCENTIVE AWARD PLAN

RECITALS

AMENDMENT



PUMA BIOTECHNOLOGY, INC.
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