April 26, 2021
Fellow Stockholder:

You are invited to attend the annual meeting of stockholders of Puma Biotechnology, Inc. (the “Company,”

we,” “us” or “our”) to be held on Tuesday, June 15, 2021, at 1:00 p.m. local time, at the Company’s principal
executive offices, 10880 Wilshire Blvd., Suite 2150, Los Angeles, CA 90024.

At this year’s annual meeting you will be asked to:

1. Elect seven directors to serve for a one-year term. The nominees are Alan H. Auerbach, Ann C.
Miller, Michael P. Miller, Jay M. Moyes, Adrian M. Senderowicz, Brian Stuglik, and Troy E. Wilson;

2. Ratify the selection of our independent registered public accounting firm;

3. Vote on an advisory basis to approve the compensation of our named executive officers as described in
the proxy statement (‘“‘say-on-pay vote”);

4. Approve an amendment (the “Auerbach Warrant Amendment”) to the terms of the warrant, issued to
Alan H. Auerbach, President and Chief Executive Officer of the Company, on October 4, 2011 to
purchase 2,116,250 shares of the Company’s common stock at $16.00 per share (the “Auerbach
Warrant”), to extend the term of the Auerbach Warrant from October 4, 2021 until October 4, 2026;

5. Approve an amendment (the “2011 Plan Amendment”) to the Puma Biotechnology, Inc. 2011
Incentive Award Plan, as amended (the “2011 Plan”) to increase the number of shares of the
Company’s common stock reserved for issuance thereunder by 2,000,000 shares; and

6. Transact such other business as may properly come before the annual meeting.

The accompanying Notice of Annual Meeting and proxy statement describe these matters. We urge you to read
this information carefully.

The Board of Directors unanimously believes that election of its nominees to serve as our directors, ratification
of our independent registered public accounting firm, approval of the say-on-pay vote, approval of the Auerbach
Warrant Amendment and approval of the 2011 Plan Amendment are in the best interests of the Company and its
stockholders and, accordingly, recommends a vote “FOR” each of the seven nominees for director named in the
proxy statement, a vote “FOR” the ratification of our independent registered public accounting firm, a vote “FOR”
the say-on-pay vote, a vote “FOR” the Auerbach Warrant Amendment, and a vote “FOR” the 2011 Plan Amendment.

It is important that your shares be represented and voted whether or not you plan to attend the annual meeting in
person. You may submit your proxy over the Internet, or if you are receiving a paper copy of the proxy statement, by
telephone or by completing and mailing the proxy card sent with the proxy statement. Submitting your proxy over the
Internet, by telephone or by written proxy will ensure your shares are represented at the annual meeting.



The Board of Directors appreciates and encourages stockholder participation. Thank you for your continued
support.

Sincerely,

Wow W Ul

Alan H. Auerbach
Chairman, President, Chief Executive Officer
and Secretary
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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

99 ¢

To the Stockholders of Puma Biotechnology, Inc. (the “Company,” “we” and “our”):

We will hold an annual meeting of stockholders of the Company at the Company’s principal executive offices,
10880 Wilshire Blvd., Suite 2150, Los Angeles, CA 90024, on Tuesday, June 15, 2021, at 1:00 p.m. local time. At
the annual meeting we will consider and act upon the following matters:

1. Election of seven directors to serve for a one-year term expiring at the 2022 annual meeting of stockholders
and until their successors are duly elected and qualified or until their earlier resignation or removal. The
nominees are Alan H. Auerbach, Ann C. Miller, Michael P. Miller, Jay M. Moyes, Adrian M. Senderowicz,
Brian Stuglik, and Troy E. Wilson.

2. Ratification of the selection of KPMG LLP (“KPMG”) as our independent registered public accounting
firm for the year ending December 31, 2021.

3. Advisory (non-binding) vote to approve the compensation of our named executive officers as described in
the proxy statement (“‘say-on-pay vote”).

4.  Approve an amendment (the “Auerbach Warrant Amendment”) to the terms of the warrant, issued to Alan
H. Auerbach, President and Chief Executive Officer of the Company on October 4, 2011, to purchase
2,116,250 shares of the Company’s common stock at $16.00 per share (the “Auerbach Warrant”), to extend
the term of the Auerbach Warrant from October 4, 2021 until October 4, 2026.

5. Approve an amendment (the “2011 Plan Amendment”) to the Puma Biotechnology, Inc. 2011 Incentive
Award Plan, as amended (the “2011 Plan”) to increase the number of shares of the Company’s common
stock reserved for issuance thereunder by 2,000,000 shares.

6.  Such other business as may properly come before the annual meeting or any adjournments or
postponements of the annual meeting.

The proxy statement accompanying this notice describes each of these items of business in detail. The Board of
Directors recommends a vote “FOR” each of the seven nominees for director named in the proxy statement, a vote
“FOR?” the ratification of the selection of KPMG as our independent registered public accounting firm, a vote “FOR”
the say-on-pay vote, a vote “FOR” the Auerbach Warrant Amendment, and a vote “FOR” the 2011 Plan Amendment.

Only the Company’s stockholders of record at the close of business on April 19, 2021, the record date for the
determination of stockholders entitled to notice of and to vote at the annual meeting, or any adjournment or
postponement thereof, are entitled to notice of, and to vote at, the annual meeting. On April 19, 2021, we had
40,361,916 shares of common stock outstanding. A list of stockholders eligible to vote at the annual meeting will be
available for inspection at the annual meeting and at the Company’s principal executive offices at 10880 Wilshire
Boulevard, Suite 2150, Los Angeles, CA 90024 during regular business hours for a period of no less than ten days
prior to the annual meeting.

Your vote is very important. It is important that your shares be represented and voted whether or not you plan to
attend the annual meeting in person. If you are viewing the proxy statement on the Internet, you may grant your
proxy electronically via the Internet by following the instructions on the Notice of Internet Availability of Proxy
Materials previously mailed to you and the instructions listed on the Internet site. If you are receiving a paper copy of
the proxy statement, you may submit your proxy by completing and mailing the proxy card enclosed with the proxy
statement, or you may grant your proxy electronically via the Internet or by telephone by following the instructions
on the proxy card. Submitting a proxy over the Internet, by telephone or by mailing a proxy card will ensure your
shares are represented at the annual meeting.

The annual meeting is accessible to those who require special assistance or accommodation. If you require
special assistance or accommodation, please contact Investor Relations at (424) 248-6500 or



ir@pumabiotechnology.com or write to: Puma Biotechnology, Inc., 10880 Wilshire Boulevard, Suite 2150, Los
Angeles, California 90024, Attention: Investor Relations.

By Order of the Board of Directors,

W § Ul

Alan H. Auerbach
Chairman, President, Chief Executive Officer
and Secretary



PROXY STATEMENT
INFORMATION CONCERNING VOTING AND SOLICITATION

General

Your proxy is solicited on behalf of the Board of Directors (the “Board”) of Puma Biotechnology, Inc., a
Delaware corporation (the “Company,” “we,” “us” or “our”), for use at our 2021 annual meeting of stockholders to
be held on Tuesday, June 15, 2021, at 1:00 p.m. local time, at the Company’s principal executive offices, 10880
Wilshire Blvd., Suite 2150, Los Angeles, CA 90024, or at any continuation, postponement or adjournment thereof
(the “annual meeting”), for the purposes discussed in this proxy statement and in the accompanying Notice of Annual
Meeting and any business properly brought before the annual meeting. Proxies are solicited to give all stockholders

of record an opportunity to vote on matters properly presented at the annual meeting.

In accordance with the Securities and Exchange Commission’s “notice and access” model, we have elected to
provide access to our proxy materials, including our notice of annual meeting, this proxy statement and our annual
report to stockholders, over the Internet. Accordingly, on or about April 26, 2021, we made our proxy materials
available on the Internet and mailed a Notice of Internet Availability of Proxy Materials (the “Notice”) to all of our
stockholders of record. We will mail a paper copy of the proxy materials and proxy card to other stockholders of
record who have elected to receive such materials in paper form on or about April 29, 2021. Brokers and other
nominees who hold shares on behalf of beneficial stockholders will be sending their own similar Notice. All
stockholders will have the ability to access the proxy materials on the website referred to in the Notice or to request
to receive a printed set of the proxy materials. Instructions on how to request a printed copy by mail or electronically
may be found on the Notice and on the website referred to in the Notice, including an option to request paper copies
on an ongoing basis. If you properly request a printed copy of the proxy materials, we intend to mail the proxy
materials, together with a proxy card, to you, within three business days of such request.

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

The Notice of Annual Meeting, this proxy statement and our 2020 Annual Report, which consists of a letter to
stockholders and our Annual Report on Form 10-K for the fiscal year ended December 31, 2020, are available
on our website at Attps://investor.pumabiotechnology.com/sec-filings/annual-reports-and-proxies/default.aspx.
This website address contains the following documents: the Notice, the proxy statement and proxy card sample,
and the 2020 Annual Report. You are encouraged to access and review all of the important information
contained in the proxy materials before voting.

Who Can Vote

You are entitled to vote at the annual meeting if you were a stockholder of record of our common stock as of the
close of business on April 19, 2021. You are entitled to one vote for each share of common stock held on all
matters to be voted upon at the annual meeting. Your shares may be voted at the annual meeting only if you are
present in person or represented by a valid proxy.

Voting of Shares

You may vote by attending the annual meeting and voting in person or you may submit a proxy to have your
shares voted at the annual meeting. The method of submitting your proxy will differ depending on whether you
are viewing this proxy statement on the Internet or receiving a paper copy and whether you are a beneficial
stockholder or a stockholder of record.



Beneficial Stockholders. Beneficial stockholders hold their shares through a broker, bank, trustee or other
nominee (that is, in “street name”) rather than directly in their own name. If you hold your shares in street name, you
are a “beneficial stockholder,” and the Notice and proxy materials are made available to you by the organization
holding your shares. That organization is considered the stockholder of record for purposes of voting at the annual
meeting. As a beneficial stockholder, you have the right to instruct that organization on how to vote the shares held in
your account.

Stockholders of Record. If your shares are registered directly in your name with our transfer agent, EQ
Shareowner ServicesS™M, or if you hold stock certificates in your name, you are considered the stockholder of record
with respect to those shares, and the Notice and proxy materials are made available directly to you by the Company.
If you requested printed copies of the proxy materials by mail, you will receive a proxy card from us.

Voting/Submitting Proxy. Whether you are a stockholder of record or a beneficial stockholder, you may direct
how your shares are voted without attending the annual meeting. If you are a stockholder of record, you may submit a
proxy to authorize how your shares are voted at the annual meeting. You can submit a proxy over the Internet by
following the instructions on the website referred to in the Notice or, if you requested and received printed copies of
the proxy materials, you can also submit a proxy by mail or telephone pursuant to the instructions on the proxy card
enclosed with the proxy materials.

If you are a beneficial stockholder, you may submit your voting instructions to the organization holding your
shares over the Internet by following the instructions provided in the Notice, or, if you requested and received printed
copies of the proxy materials, you can also submit voting instructions by telephone or mail by following the
instructions provided to you by your bank, broker, trustee or other nominee.

Submitting your proxy or voting instructions via the Internet, by telephone or by mail will not affect your right
to vote in person should you decide to attend the annual meeting, although beneficial stockholders must obtain a
“legal proxy” from the bank, broker, trustee or other nominee that holds their shares giving them the right to vote the
shares at the annual meeting in order to vote in person at the meeting.

The Internet and telephone voting facilities will close at 11:59 p.m. Eastern Time on June 14, 2021. If you vote
through the Internet, you should be aware that you may incur costs to access the Internet, such as usage charges from
telephone companies or Internet service providers and that these costs must be borne by you. If you submit your
proxy over the Internet or by telephone, then you do not need to return a written proxy card by mail.

YOUR VOTE IS VERY IMPORTANT. You should submit your proxy even if you plan to attend the annual
meeting. If you properly give your proxy and submit it in time to vote, one of the individuals named as your proxy
will vote your shares as you have directed.

All shares entitled to vote and represented by properly submitted proxies (including those submitted
electronically, telephonically and in writing) that have not been properly revoked, will be voted at the annual meeting
in accordance with the instructions indicated on those proxies. If no direction is indicated on a properly submitted
proxy, your shares will be voted “FOR” each of the seven nominees for director named in the proxy statement,
“FOR” the ratification of the selection of KPMG as our independent registered public accounting firm, “FOR” the
say-on-pay vote, “FOR” the Auerbach Warrant Amendment and “FOR” the 2011 Plan Amendment. The proxy gives
each of Alan H. Auerbach and Maximo F. Nougues discretionary authority to vote your shares in accordance with his
best judgment with respect to all additional matters that might come before the annual meeting.



Revocation of Proxy

If you are a stockholder of record, you may revoke your proxy at any time before your proxy is voted at the
annual meeting by taking any of the following actions:

» delivering to our Corporate Secretary a signed written notice of revocation, bearing a date later than the
date of the proxy, stating that the proxy is revoked;

* signing and delivering a new paper proxy, relating to the same shares and bearing a later date than the
original proxy;

* submitting another proxy by telephone or over the Internet (the proxy holders will vote your shares in
accordance with your latest timely-submitted telephone or Internet voting instructions); or

e attending the annual meeting and voting in person, although attendance at the annual meeting will not, by
itself, revoke a proxy.

Written notices of revocation and other communications with respect to the revocation of proxies should be
addressed to:

Puma Biotechnology, Inc.
10880 Wilshire Boulevard, Suite 2150 Los Angeles, CA 90024
Attention: Corporate Secretary

If you are a beneficial stockholder and you submit a voting instruction form, you may change your vote by
submitting new voting instructions to your bank, broker, trustee or other nominee in accordance with the procedures
of such bank, broker, trustee or other nominee.

Voting in Person

If you plan to attend the annual meeting and wish to vote in person, you will be given a ballot at the annual
meeting. Beneficial stockholders must obtain a “legal proxy” from the bank, broker, trustee or other nominee that
holds their shares giving them the right to vote the shares at the annual meeting in order to vote in person at the
meeting.

Quorum and Votes Required

At the close of business on April 19, 2021, 40,361,916 shares of our common stock were outstanding and
entitled to vote at the annual meeting. All votes will be tabulated by the inspector of election appointed for the annual
meeting.

Quorum. A majority of the outstanding shares of common stock, present in person or represented by proxy, will
constitute a quorum at the annual meeting. Shares of common stock held by persons attending the annual meeting but
not voting, shares represented by proxies that reflect abstentions as to a particular proposal and broker “non-votes,” if
any, will be counted as present for purposes of determining a quorum.

Broker Non-Votes. Brokers or other nominees who hold shares of common stock in “street name” for a
beneficial owner of those shares typically have the authority to vote in their discretion on “routine” proposals when
they have not received instructions from beneficial owners. However, brokers are not allowed to exercise their voting
discretion with respect to the election of directors or for the approval of certain “non-routine’” matters, without
specific instructions from the beneficial owner. These non-voted shares are referred to as “broker non-votes.” Only
Proposal 2 (ratifying the appointment of our independent registered public accounting firm) is considered a routine
matter. If you are a beneficial stockholder holding shares through a broker or other nominee and you do not submit
instructions on how your shares should be voted, your broker or other nominee will not be able to vote your shares on
Proposal 1 (election of directors), Proposal 3 (say-on-pay vote), Proposal 4 (Auerbach Warrant Amendment) or



Proposal 5 (2011 Plan Amendment) and broker non-votes will result on these proposals.
Votes Required

Proposal 1 — Election of Directors. Directors will be elected by a plurality of the votes of the shares present in
person or represented by proxy and entitled to vote. Stockholders will be given the choice to vote “for” or
“withhold” votes for each nominee. Thus, the seven nominees receiving the greatest number of votes “FOR”
their election will be elected. Broker non-votes do not represent “for” or “withhold” votes as they are not
entitled to vote, and therefore broker non-votes will not affect the outcome of the vote for this proposal.

Proposal 2 — Ratification of Independent Registered Public Accounting Firm. The affirmative vote of a majority
of the votes cast at the annual meeting is required for the ratification of the selection of KPMG LLP as our
independent registered public accounting firm for the year ending December 31, 2021. Abstentions are not
considered votes cast and therefore will not affect the outcome of the vote. Brokers have authority in the absence
of timely instructions from their beneficial owners to vote on this proposal. As a result, broker non-votes are not
expected on this proposal.

Proposal 3 — Advisory Say-on-Pay Vote. The affirmative vote of a majority of the shares cast at the annual
meeting is required for approval, on an advisory basis, of the compensation of our named executive officers as
disclosed in the proxy statement. Abstentions and broker non-votes are not considered votes cast and therefore
will not affect the outcome of the vote for this proposal.

Proposal 4 — Auerbach Warrant Amendment. The affirmative vote of a majority of the votes cast at the annual
meeting is required for the approval of the Auerbach Warrant Amendment. Abstentions and broker non-votes
are not considered votes cast and therefore will not affect the outcome of the vote for this proposal.

Proposal 5 — 2011 Plan Amendment. The affirmative vote of a majority of the votes cast at the annual meeting is
required for the approval of the 2011 Plan Amendment. Abstentions and broker non-votes are not considered
votes cast and therefore will not affect the outcome of the vote for this proposal.

Solicitation of Proxies

Our Board is soliciting proxies for the annual meeting from our stockholders. We will bear the entire cost of
soliciting proxies from our stockholders. In addition to the solicitation of proxies by delivery of the Notice or
proxy statement by mail, we will request that brokers, banks and other nominees that hold shares of our common
stock, which are beneficially owned by our stockholders, send Notices, proxies and proxy materials to those
beneficial owners and secure those beneficial owners’ voting instructions. We will reimburse those record
holders for their reasonable expenses. We have engaged Laurel Hill Advisory Group, LLC to assist in the
solicitation of proxies and provide related advice and informational support for a services fee and the
reimbursement of customary disbursements, which are not expected to exceed $25,000 in the aggregate. We
may use several of our regular employees, who will not be specially compensated, to solicit proxies from our
stockholders, either personally or by telephone, Internet, facsimile or special delivery letter.

Assistance

If you need assistance in submitting your proxy over the Internet or completing your proxy card or have
questions regarding the annual meeting, please contact either Investor Relations at (424) 248-6500 or
ir@pumabiotechnology.com , or Laurel Hill Advisory Group, LLC at (888) 742-1305.

Forward-Looking Statements

This proxy statement contains “forward-looking statements” (as defined in the Private Securities Litigation



Reform Act of 1995). These statements are based on our current expectations and involve risks and
uncertainties, which may cause results to differ materially from those set forth in the statements. The forward-
looking statements may include statements regarding actions to be taken by us. We undertake no obligation to
publicly update any forward-looking statement, whether as a result of new information, future events or
otherwise. Forward-looking statements should be evaluated together with the many uncertainties that affect our
business, which include, but are not limited to any adverse impact on our business or the global economy and
financial markets, generally, from the global COVID-19 pandemic, and those mentioned in the risk factors in
Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2020 and in our periodic reports
on Form 10-Q and our current reports on Form 8-K.



PROPOSAL 1
ELECTION OF DIRECTORS

Board Structure

Under our second amended and restated bylaws (“Bylaws”), the number of directors shall be fixed from time to

time by resolutions of the directors. Our Board has fixed the size of the Board at seven members, effective as of
the annual meeting, upon the expiration of the term of Hugh O’Dowd who is not standing for re-election. In July
2020, Brian Stuglik was appointed to our Board, and Frank E. Zavrl resigned from our Board.

In evaluating the suitability of individual Board candidates and members, the Nominating and Corporate
Governance Committee and Board consider many factors including experience, wisdom, integrity, skills (such as
understanding of finance and marketing), educational and professional background, diversity of gender, race,
geography, ethnicity, culture, background and perspective and willingness to devote adequate time to Board
duties. For more information concerning the director recruitment and nominating process, please see
“Nominating and Corporate Governance Committee” below.

Directors and Board Nominees

Based upon the recommendation of our Nominating and Corporate Governance Committee, our Board has
nominated Alan H. Auerbach, Ann C. Miller, Michael P. Miller, Jay M. Moyes, Adrian M. Senderowicz, Brian
Stuglik, and Troy E. Wilson for re-election as directors to the Board. If elected, each director will serve a one-
year term expiring at the close of our next annual meeting in 2022, and until such director’s successor is elected
and qualified, or until such director’s earlier resignation or removal. Each of Messrs. Auerbach, M. Miller,
Moyes, and Stuglik, and Drs. A. Miller, Senderowicz and Wilson currently serve on our Board, and each has
agreed to serve if re-elected. If any nominee should become unavailable for election prior to the annual meeting
(an event that currently is not anticipated by the Board), the proxies will be voted in favor of the election of a
substitute nominee or nominees proposed by the Board or, alternatively, the number of directors may be reduced
accordingly by the Board.

Set forth below is certain information with respect to the nominees. Proxies cannot be voted for a greater

number of nominees than the seven nominees set forth below.

“C”

“M”
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i)

Nominating
and Research
Corporate and
Position with the Director Audit Compensation Governance Development

Name Age Company Since Committee Committee Committee Committee
Alan H. Auerbach 51 President, Chief 2011

Executive Officer and

Chairman of the Board
Ann C. Miller 63 Director 2019 M
Michael P. Miller 64 Director 2018 C
Jay M. Moyes* 67 Director 2012 C M
Adrian M. Senderowicz, 57 Director 2015 M C
M.D.
Brian Stuglik, R.Ph. 62 Director 2020 m M
Troy E. Wilson, Ph.D., 52 Director 2013 M C M
J.D.

Lead Independent Director

Current Chair

Current Member

Appointed Audit Committee Member effective as of the annual meeting, upon the expiration of Hugh
O’Dowd’s term as a director



Director Biographical Information

The following biographical information is furnished with respect to our current directors who are nominees for
re-election at the annual meeting.

Alan H. Auerbach. Mr. Auerbach has served as Chairman of our Board and as our President and Chief Executive
Officer since October 2011. Prior to October 2011, he served in such capacity at Puma Biotechnology, Inc.
(“Puma”), a privately held Delaware corporation and our predecessor, from its inception in September 2010.
Prior to founding Puma, Mr. Auerbach founded Cougar Biotechnology, Inc. (“Cougar™), a biotechnology
company, in May 2003 and served as Chief Executive Officer, President and a member of its board of directors
until July 2009, when Cougar was acquired by Johnson & Johnson. From July 2009 until January 2010, Mr.
Auerbach served as Co-Chairman of the Integration Steering Committee at Cougar (as part of Johnson &
Johnson) that provided leadership and oversight for the development and global commercialization of Cougar’s
lead drug candidate, abiraterone acetate, for the treatment of advanced prostate cancer. Prior to founding

Cougar, from June 1998 to April 2003, Mr. Auerbach was Vice President, Senior Research Analyst at Wells
Fargo Securities, where he was responsible for research coverage of small- and middle-capitalization
biotechnology companies, with a focus on companies in the field of oncology. Mr. Auerbach served as a director
of Radius Health, Inc., a public pharmaceutical company focused on acquiring and developing new therapeutics
for the treatment of osteoporosis and other women’s health conditions, from May 2011 to December 2017 and
its predecessor entity from October 2010 to May 2011. Mr. Auerbach received a B.S. in Biomedical Engineering
from Boston University and an M.S. in Biomedical Engineering from the University of Southern California. Mr.
Auerbach was nominated to serve as a director because of his position as our President and Chief Executive
Officer and his significant experience as an executive and research analyst in the biotechnology industry.

Our employment agreement with Mr. Auerbach dated January 19, 2012 provides that Mr. Auerbach will be
nominated for election to our Board if the term of his directorship expires during the term of the employment
agreement. The original term of his employment agreement was through September 1, 2014, but is subject to
successive automatic one-year renewal terms.

Ann C. Miller. Dr. Miller has been a director since November 2019. Since March 2019, Dr. Miller has served as
a member of the board of directors of Inovio Pharmaceuticals, Inc., a publicly held biotechnology company
focused on the discovery, development, and commercialization of its synthetic DNA technology targeted against
cancers and infectious diseases. Since October 2020, Dr. Miller has served as a member of the board of directors
of Allena Pharmaceuticals, a publicly held biotechnology company focused on developing a pipeline of first-in-
class, oral, non-absorbed enzyme therapeutic candidates to treat patients with rare and severe metabolic
disorders that affect the kidney. Prior to that, Dr. Miller worked at Sanofi S.A. (“Sanofi”), a global
pharmaceutical company based in France, from 2012 until her retirement in September 2018, serving as Vice
President of Marketing and Vice President of Global Marketing, Oncology Division. From 2009 to 2011, Dr.
Miller served as Senior Vice President of Pharmaceutical Services and Senior Vice President of the Primary
Care and Specialty Business unit at Eisai Co., Ltd, a global research and development based pharmaceutical
company based in Japan. Dr. Miller previously served in management roles in global marketing at Amgen Inc.
(““Amgen”), a multinational biopharmaceutical company, over a period of six years and in positions of
increasing responsibility at Merck & Co., Inc. over a period of 16 years. Dr. Miller received an M.D. from the
Duke University School of Medicine and a B.A. in chemistry with honors from Duke University. Dr. Miller was
nominated to serve as a director because of her broad commercial background in the biopharmaceutical industry
and her clinical training and experience.

Michael P. Miller. Mr. Miller has been a director since February 2018. Mr. Miller served as the Executive Vice
President U.S. Commercial of Jazz Pharmaceuticals plc, a public biopharmaceutical company from April 2014
until his retirement in August 2020. From April 2010 to January 2014, Mr. Miller was Senior Vice President and
Chief Commercial Officer of Vivus, Inc., a public biopharmaceutical company. From 2006 to 2010, Mr. Miller
served as Vice President, leading the HER Family Oncology Franchise, of Genentech, Inc., a biotechnology



company and wholly owned subsidiary of Roche Holding Ltd. From 2003 to 2005, Mr. Miller served as the
Senior Vice President, Chief Commercial Officer of Connetics Corporation, a specialty pharmaceutical
company acquired by Stiefel Laboratories, Inc. Previously, from 1997 to 2001, Mr. Miller served as Vice
President of the Urology Business Unit of ALZA Corporation, a pharmaceutical company acquired by Johnson
& Johnson. Prior to 1997, Mr. Miller served 13 years in various sales and marketing positions at Syntex
Corporation, a pharmaceutical company acquired by Roche Holding Ltd. Mr. Miller received a B.S. in Business
Administration and Finance from the University of San Francisco and an M.B.A. in Information and Computer
Systems from San Francisco State University. Mr. Miller was nominated to serve as a director because of his
significant commercialization experience and background in the life sciences industry.

Jay M. Moyes. Mr. Moyes has been a director since April 2012. Mr. Moyes has served as the Chief Financial
Officer of Sera Prognostics, Inc., a private clinical-stage biotechnology company focused on improving maternal
and neonatal health through innovative biomarker approaches, since March 2020. Mr. Moyes has been a
member of the board of directors of Achieve Life Sciences, Inc., a public specialty pharmaceutical company,
since August 2017, and a member of the board of directors of Biocardia, Inc., a publicly held cardiovascular
regenerative medicine company, since January 2011. Mr. Moyes previously served as a member of the board of
directors of Predictive Technology Group, Inc., a public molecular diagnostics and regenerative medicine
company, from February 2019 to December 2019; Integrated Diagnostics, Inc., a privately held molecular
diagnostics company from March 2011 to November 2016; Osiris Therapeutics, Inc., a public bio-surgery
company, from May 2006 until December 2017; and Amedica Corporation, a public orthopedic implant
company, from November 2012 to August 2014. He served as Chief Financial Officer of Amedica from October
2013 to August 2014. From May 2008 through July 2009, Mr. Moyes served as Chief Financial Officer of XDx
(now CareDx), Inc., a privately held molecular diagnostics company. Prior to that, Mr. Moyes served as Chief
Financial Officer of Myriad Genetics, Inc., a public healthcare diagnostics company, from June 1996 until
November 2007, and as its Vice President of Finance from July 1993 until July 2005. From 1991 to 1993, Mr.
Moyes served as Vice President of Finance and Chief Financial Officer of Genmark, Inc., a privately held
genetics company. Mr. Moyes held various positions with the accounting firm of KPMG LLP from 1979
through 1991, most recently as a Senior Manager. He holds an M.B.A. from the University of Utah, a B.A. in
economics from Weber State University, and is formerly a Certified Public Accountant. Mr. Moyes also served
as a member of the Board of Trustees of the Utah Life Science Association from 1999 through 2006. Mr. Moyes
was nominated to serve as a director because his extensive background in finance and accounting and his
experience in the context of the life sciences industry enable him to make significant contributions to the Board.

Adrian M. Senderowicz. Dr. Senderowicz has been a director since August 2015. Dr. Senderowicz has been
Senior Advisor of Constellation Pharmaceuticals, Inc., a private clinical-stage biopharmaceutical company
focusing on the development of novel tumor-targeted and immuno-oncology therapies, since June 2020 and
served as its Senior Vice President and Chief Medical Officer from July 2017 until June 2020. Dr. Senderowicz
served as Senior Vice President and Chief Medical Officer of Cerulean Pharma Inc., a public clinical-stage
company developing nano-particle conjugates, from September 2015 until June 2017. Dr. Senderowicz served
as the Chief Medical Officer and Senior Vice President, Clinical Development and Regulatory Affairs from
August 2014 to February 2015, and Clinical and Regulatory Strategy Officer from February 2015 to March 2015
of Ignyta, Inc., a public precision oncology biotechnology company. Prior to joining Ignyta, Dr. Senderowicz
was Vice President, Global Regulatory Oncology at Sanofi, a global pharmaceutical company based in France, a
position he held from September 2013 to August 2014. Prior to Sanofi, Dr. Senderowicz was Chief Medical
Officer and Vice President, Medical Development at Tokai Pharmaceuticals, Inc. from August 2012 to March
2013. From August 2008 to March 2012, Dr. Senderowicz held positions of increasing responsibility, including
Senior Medical Director, Oncology Clinical Development, at AstraZeneca, a global biopharmaceutical
company. Before his tenure at AstraZeneca, Dr. Senderowicz spent almost four years in a variety of leadership
positions at the U.S. Food and Drug Administration Division of Oncology Drug Products in the Center for Drug
Evaluation and Research. Prior to his work with the U.S. Food and Drug Administration (“FDA”), Dr.
Senderowicz held a variety of clinical and research positions, including Coordinator of the Prostate Cancer Drug
Development Clinic and Investigator and Chief, Molecular Therapeutics Unit, with the National Cancer
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Institute/National Institutes of Health. Dr. Senderowicz holds both an M.D. and an Instructor of Pharmacology
degree from the School of Medicine at the Universidad de Buenos Aires in Argentina. Dr. Senderowicz was
nominated to serve as a director because of his extensive clinical and regulatory background and his significant
experience in the life sciences industry.

Brian Stuglik. Mr. Stuglik has been a director since July 2020. Mr. Stuglik has served as Chief Executive Officer
of Verastem, Inc., a biopharmaceutical company, since July 2019 and as a member of its Board of Directors
since September 2017. Mr. Stuglik has also served as a member of the Board of Directors of Oncopeptides AB,
a biotechnology company based in Sweden, since May 2018. Mr. Stuglik founded Proventus Health Solutions, a
consulting company for pharmaceutical and biotechnology companies, in January 2016 and has over three
decades of experience in U.S. and international pharmaceutical development, product strategy, and
commercialization. Prior to founding Proventus Health Solutions, Mr. Stuglik served as Vice President and
Chief Marketing Officer for the oncology division of Eli Lilly and Company, a global pharmaceutical company,
from 2009 to December 2015. Mr. Stuglik received a B.S. in Pharmacy from Purdue University and holds
memberships in the American Society of Clinical Oncology, the American Association of Cancer Research, and
the International Association for the Study of Lung Cancer. Mr. Stuglik was nominated to serve as a director
because of his significant experience and background in the life sciences industry and, in particular,
commercialization of pharmaceutical therapies.

Troy E. Wilson. Dr. Wilson has been a director since October 2013. Dr. Wilson has been President and Chief
Executive Officer and Chairman of the board of directors of Kura Oncology, Inc., a public clinical-stage
biopharmaceutical company that discovers and develops personalized therapeutics for the treatment of solid
tumors and blood cancers, since August 2014. He served as President and Chief Executive Officer of Avidity
Biosciences, Inc., a public biopharmaceutical company, from November 2012 to February 2019 and as President
and Chief Executive Officer of Wellspring Biosciences, Inc., a private biopharmaceutical company, and its
parent company Araxes Pharma LLC, a private biopharmaceutical company, from July 2012 to March 2019. He
has been Executive Chairman and a member of the board of directors of Abintus Bio, Inc., a gene therapy
company, since October 2020, a member of the board of directors of Wellspring Biosciences, Inc. and the board
of managers of Araxes Pharma LLC since May 2012 and a member of the board of directors of Avidity
Biosciences since November 2012. Dr. Wilson served as President and Chief Executive Officer and a member
of the board of directors of Intellikine, Inc., a private biopharmaceutical company, from April 2007 to January
2012 and from August 2007 to January 2012, respectively. He holds a J.D. from New York University and
graduated with a Ph.D. in bioorganic chemistry and a B.A. in biophysics from the University of California,
Berkeley. Dr. Wilson was nominated to serve as a director because of his background in finance and accounting
and his experience in the life sciences industry.

Except as indicated herein with respect to Mr. Auerbach, no arrangements or understandings exist between any
director or person nominated for election as a director and any other person pursuant to whom such person is to
be selected as a director or nominee for election as a director.

Board Recommendation

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

Set forth below is information regarding each of our executive officers as of April 19, 2021, the record date.

Name Age Position
Alan H. Auerbach 51  President, Chief Executive Officer and Chairman of the Board
Maximo F. Nougues 52 Chief Financial Officer
Senior Vice President, Regulatory Affairs, Medical Writing and Project
Douglas Hunt, B.Sc (Hons). 56  Management
Jeff J. Ludwig 55  Chief Commercial Officer

Richard P. Bryce, our former Chief Medical and Scientific Officer, resigned effective April 5, 2021.
Alan H. Auerbach. See “Director Biographical Information” above.

Maximo F. Nougues. Mr. Nougues joined Puma Biotechnology as Chief Financial Officer in November 2018.
Mr. Nougues worked for Getinge AB, a global medical device company based in Sweden, from January 2008 until
October 2018. At Getinge, he held several leadership positions with oversight for the business that generated regional
revenues of approximately $1 billion annually. During his tenure at Getinge, he served as regional chief financial
officer for North America, regional chief financial officer for the Americas, and regional vice president of finance
and chief financial officer for MAQUET North America, which was acquired by Getinge in 2000. Prior to joining
Getinge, Mr. Nougues worked in finance roles in Boston Scientific’s cardiac surgery division, which was acquired by
Getinge in 2008, and at The Clorox Company from 1998 until 2007. Mr. Nougues holds an M.S. in business
administration from the Universidad del Norte Santo Tomas de Aquino, Tucuman, Argentina and an M.B.A. from the
University of San Francisco McLaren School of Business.

Douglas Hunt B.Sc (Hons). Mr. Hunt has served as our Senior Vice President, Regulatory Affairs, Medical
Writing and Project Management since January 2018. Mr. Hunt has over 25 years of regulatory affairs experience
and has been a regulatory affairs consultant to the Company from February 2017 to January 2018. Mr. Hunt
previously served as Vice President Regulatory Affairs and Quality Assurance at ArmaGen, Inc., a private
biotechnology company, from March 2015 until December 2017 and Vice President, Global Regulatory Affairs
(Bioscience) at Baxter International Inc., a public healthcare company, from March 2008 until March 2015 where he
was responsible for global regulatory affairs for several franchises including oncology. Prior to that, Mr. Hunt
worked for Amgen, a multinational biopharmaceutical company, from June 2000 to March 2008 in various positions,
including as Executive Director, Therapeutic Area Head (Oncology) and Executive Director, Therapeutic Area Head
(Bone/Oncology), Global Regulatory Affairs and Safety. Mr. Hunt received a B.Sc. from Portsmouth University.

Jeff J. Ludwig. Mr. Ludwig has served as our Chief Commercial Officer since March 2020. Mr. Ludwig
previously worked as Vice President Oncology Sales for Astellas Pharma Inc. (“Astellas”), a multinational
pharmaceutical company based in Japan, from September 2019 until March 2020, where he led multiple sales teams
across several oncology therapeutic products, a significant label expansion in prostate cancer and a brand new launch
in bladder cancer. Prior to joining Astellas, Mr. Ludwig worked at Amgen, a multinational biopharmaceutical
company, from April 2001 until August 2019, where he most recently held the position of Vice President of
Oncology Sales from January 2014 to August 2019. During his tenure as Vice President of Oncology Sales, he led
the sales organization through numerous successful launches and contributed to a multi-billion dollar portfolio of
therapeutic and supportive care products. Before assuming the Vice President of Oncology Sales role, he successfully
held various other leadership positions in both oncology sales and marketing. Prior to joining Amgen, Mr. Ludwig
worked in various sales and marketing roles at Eli Lilly and Company from 1988 until 2001. Mr. Ludwig holds a
B.S. in business from Arizona State University where he graduated with honors.

None of our directors, nominees or executive officers is related by blood, marriage or adoption to any other
director, nominee or executive officer.
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CORPORATE GOVERNANCE

Board Independence

Our Board has determined that seven of our eight directors are independent, and that each of the members of our
Audit Committee, Compensation Committee, Nominating and Corporate Governance Committee and Research
and Development Committee is independent. In making these determinations, our Board has made a subjective
determination as to each independent director that no relationships exist, which, in the opinion of our Board,
would interfere with the exercise of independent judgment in carrying out the responsibilities of a director.

On an annual basis, our Board undertakes a review of its composition, the composition of its committees and the
independence of each director. For the purpose of its independence determinations, the Board employs the standards
for independence set forth in the listing requirements and rules of The NASDAQ Stock Market LLC (“NASDAQ”)
and in our corporate governance guidelines. Our corporate governance guidelines are available on our corporate
website at http://www.pumabiotechnology.com/about _governance.html.

Based upon information requested from and provided by each of our directors concerning his or her background,
employment and affiliations, including family relationships, and on such other due consideration and diligence as it
deems appropriate, our Board has determined that Messrs. M. Miller, Moyes, O’Dowd and Stuglik, and Drs. A.
Miller, Senderowicz and Wilson, or seven of our eight current directors, are “independent” under the applicable rules
and standards established by the U.S. Securities and Exchange Commission (the “SEC”) and NASDAQ, as well as
under the additional standards set forth in our corporate governance guidelines. In making this determination, our
Board considered the current and prior relationships that each non-employee director has with us and all other facts
and circumstances our Board deemed relevant in determining their independence, including the beneficial ownership
of our capital stock by each non-employee director. Our Board has determined that Mr. Auerbach is not independent
due to his role as our President and Chief Executive Officer.

Board Role in Risk Oversight

Our Board is involved in the general oversight of risks that could affect our business. Our Board satisfies this
responsibility through reports by each committee chair regarding the committee’s considerations and actions, as well
as through regular reports directly from officers responsible for oversight of particular risks within the Company.
Further, our Board oversees risks through the establishment of policies and procedures that are designed to guide
daily operations in a manner consistent with applicable laws, regulations and risks acceptable to our Company. The
role of the Board’s committees in overseeing many of the risks associated with our business includes the following:

e The Audit Committee oversees and reviews with management our assessment and management process of
material financial reporting and accounting risks, including review of internal controls over financial
reporting and disclosure controls and procedures.

*  The Compensation Committee oversees and assesses whether any of our compensation plans, policies, and
programs are reasonably likely to have a material adverse effect on us.

e The Nominating and Corporate Governance Committee oversees and reviews with management risks
relating to governance and social responsibility matters, including succession planning.

* The Research and Development Committee oversees and reviews with management evaluation of our
product pipeline, and pre-trial and clinical development risks, including, in 2020, related to the impact
thereon of the COVID-19 pandemic.

The Board’s 2020 review included an assessment of the risks related to the effects of the COVID-19 pandemic,
including with respect to our clinical trials and commercialization of NERLYNX.
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Board Leadership Structure

Alan H. Auerbach currently serves as our Chairman and Chief Executive Officer. We have no policy requiring
the combination or separation of the Chief Executive Officer and Chairman roles and our governing documents
do not mandate a particular structure. At present, we have determined that this leadership structure of having a
combined Chairman of the Board and Chief Executive Officer is appropriate due to the size and operations and
resources of our Company. Our Board believes that having these roles combined helps promote efficient and
centralized decision-making, focuses the Board’s discussions and facilitates the presentation of the Company’s
strategy with a unified voice. Our Board also believes in the value and importance of a strong Lead Independent
Director with clearly delineated responsibilities, including to preside over Board meetings at which the Chief
Executive Officer and Chairman is not present (including any executive sessions of the independent directors),
approve Board meeting schedules and agendas and act as liaison between the independent directors and the
Chief Executive Officer and Chairman. Mr. Moyes serves as the Lead Independent Director.

Our Board acknowledges that no single leadership model is right for all companies at all times. As such, our
Board periodically reviews its leadership structure and may, depending on the circumstances, including our size,
resources and operations, choose a different leadership structure in the future.

Board Meetings

During the fiscal year ended December 31, 2020, our Board held five meetings. All directors attended at least
75% or more of the aggregate number of meetings of the Board and board committees on which they served. As
part of our director education program, each director is strongly encouraged to attend each annual meeting of
stockholders in person. One of our then-eight directors, Mr. Auerbach, attended our 2020 annual meeting of
stockholders held on June 9, 2020 in person, and each of the other directors joined by telephone, per our request,
in light of the health risks related to COVID-19.

Executive Sessions

During the fiscal year ended December 31, 2020, the non-employee directors met in executive session of the
Board on four occasions, the members of the Audit Committee met in executive session on four occasions and
the members of the Compensation Committee met in executive session on five occasions. The policy of our
Board is to hold executive sessions in connection with each regularly scheduled Board meeting and executive
sessions of committees when needed. As our Lead Independent Director, Mr. Moyes presided over the executive
sessions of the non-employee directors.

Board Committees

We have established an Audit Committee, a Compensation Committee, a Nominating and Corporate
Governance Committee, an Equity Incentive Committee and a Research and Development Committee. The
composition and responsibilities of each committee are determined by the Board and are described below. To
view the charters of the Audit Committee, Compensation Committee, Nominating and Corporate Governance
Committee and Research and Development Committee, please visit the corporate governance section of our
website at www.pumabiotechnology.com/about_governance.html. In addition, the charters for these committees
are available in print to any stockholder who requests a copy. Please direct all requests to our Corporate
Secretary, Puma Biotechnology, Inc., 10880 Wilshire Boulevard, Suite 2150, Los Angeles, CA 90024.
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Audit Committee

Our Audit Committee provides oversight over each of our accounting and financial reporting processes, our
internal control function, the audits of our consolidated financial statements and internal control over financial
reporting. Among other matters, the Audit Committee assists our Board in oversight of the independent
registered public accounting firm qualifications, independence and performance; is responsible for the
engagement, retention and compensation of the independent auditors; reviews the scope of the annual audit;
reviews and discusses with management and the independent registered public accounting firm the results of the
annual audit and the review of our quarterly consolidated financial statements, including the disclosures in our
annual and quarterly reports filed with the SEC; reviews our risk assessment and risk management processes;
establishes procedures for receiving, retaining and investigating complaints received by us regarding accounting,
internal accounting controls or audit matters; approves audit and permissible non-audit services provided by our
independent registered public accounting firm; and reviews and approves related person transactions under Item
404 of Regulation S-K.

The members of our Audit Committee are Messrs. Moyes and O’Dowd and Dr. Wilson with Mr. Moyes serving
as the chair of the committee. Mr. Stuglik has been appointed as a member of our Audit Committee, effective as
of the annual meeting, upon the expiration of Mr. O’Dowd’s term as a director. The Board has determined that
Messrs. Moyes, O’Dowd and Stuglik and Dr. Wilson are independent directors as defined under the applicable
rules and regulations of the SEC and NASDAQ and the requirements in the Audit Committee’s charter and our
corporate governance guidelines. The Board has determined that all members of our Audit Committee meet the
requirements for service as an audit committee member under the applicable rules of NASDAQ, and that Messrs.
Moyes, O’Dowd and Stuglik and Dr. Wilson are audit committee financial experts as defined under the
applicable rules of the SEC. The Audit Committee met four times during the fiscal year ended December 31,
2020. The Audit Committee meets in executive session for a portion of each regular meeting.

Compensation Committee

The Compensation Committee adopts and administers the compensation policies, plans and benefit programs for
our executive officers. In addition, among other things, the Compensation Committee annually evaluates the
performance and compensation of our Chief Executive Officer and, in consultation with our Chief Executive
Officer, our other executive officers. Based on such evaluation, the Compensation Committee determines and
approves all of the compensation of the Chief Executive Officer and other executive officers. The Chief
Executive Officer is not permitted to be present during any Compensation Committee final deliberations or
voting concerning the compensation of any executive officer, including the Chief Executive Officer. The
Compensation Committee also administers the 2011 Plan and the Puma Biotechnology, Inc. 2017 Employment
Inducement Incentive Award Plan (the “Inducement Plan” and, together with the 2011 Plan, the “Plans”).
Additionally, the Compensation Committee periodically reviews and makes recommendations to our Board
regarding the compensation and benefits of our non-employee directors.

The Compensation Committee is permitted to delegate any or all of its responsibilities to a subcommittee of the
Compensation Committee, but only to the extent consistent with our Certificate of Incorporation, Bylaws, the
rules and listing standards of NASDAQ, and other applicable law.

The Compensation Committee has the sole discretion to retain or obtain the advice of compensation advisers,
including compensation consultants, legal counsel or other advisers in order to assist the Compensation
Committee or any of its subcommittees in carrying out its responsibilities. The Compensation Committee is also
responsible for the appointment, determination of the compensation and oversight of the work of so retained
compensation advisers and the determination of the independence of each compensation adviser prior to
selecting or receiving advice from any such compensation adviser and on at least an annual basis thereafter. The
Company provides for appropriate funding for payment or reasonable compensation to any compensation adviser
to the Compensation Committee.
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In 2019 and 2020, the Compensation Committee engaged Compensia, Inc. (“Compensia”), an independent
compensation consultant, to advise the Compensation Committee, and the advice and comprehensive report
received from Compensia in 2019 served as the basis for the Compensation Committee’s compensation related
decisions for 2020. Compensia reported directly to the Compensation Committee and attended Compensation
Committee meetings in 2019 and 2020 following invitations. The Compensation Committee determines when to
hire, terminate or replace compensation consultants, the projects to be performed by any consultant and whether
the consultant is invited to attend meetings of the Compensation Committee. Given the comprehensive 2019
Compensia review, in 2020 the Compensation Committee did not request a detailed compensation analysis, but
engaged Compensia to provide data and advice regarding the impact of COVID-19 on executive compensation,
and may engage Compensia to conduct additional comprehensive reviews of our compensation programs in the
future.

The Compensation Committee reviews the independence of its compensation consultants and other advisors. In
performing its analysis, the Compensation Committee considers the factors set forth in applicable SEC rules and
NASDAQ listing requirements and the requirements in the Compensation Committee’s charter and our corporate
governance guidelines. The Compensation Committee has determined that there is no conflict of interest from
retaining Compensia.

The members of the Compensation Committee are Messrs. M. Miller and Moyes, and Dr. A. Miller, with Mr. M.
Miller serving as the chair of the committee. The Board has determined that each of the members of the
Compensation Committee is independent under the applicable rules and listing standards of NASDAQ and is
independent under the requirements in the Compensation Committee’s charter and our corporate governance
guidelines and are non-employee directors for purposes of Section 16 of the Exchange Act. The Compensation
Committee met five times during the fiscal year ended December 31, 2020. Additionally, matters delegated to
the Compensation Committee were discussed during meetings of the Board, including in executive session with
only independent members of the Board present.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee is responsible for, among other things, making
recommendations regarding corporate governance, the composition of our Board, identification, evaluation and
nomination of director candidates and the structure and composition of committees of our Board. In addition, our
Nominating and Corporate Governance Committee oversees our corporate governance guidelines, makes
recommendations regarding our committee charters, oversees compliance with our code of business conduct and
ethics, contributes to succession planning, reviews actual and potential conflicts of interest of our directors and
officers other than related person transactions reviewed by the Audit Committee and oversees the self-evaluation
process of our Board. Our Nominating and Corporate Governance Committee also is responsible for making
recommendations regarding non-employee director compensation to the full Board.

The process followed by our Nominating and Corporate Governance Committee to identify and evaluate director
candidates includes meetings from time to time to evaluate biographical information and background material
relating to potential candidates and interviews of selected candidates by members of the Nominating and
Corporate Governance Committee and other members of the Board. It is the policy of the Nominating and
Corporate Governance Committee that when it establishes an initial list of potential candidates for consideration
as a new candidate to the Board, the committee shall include in such list, but shall not be limited to, one or more
qualified women and minority candidates. In evaluating the suitability of individual candidates (both new
candidates and current Board members) to recommend to the Board for nomination (and, in the case of
vacancies, appointment), the Nominating and Corporate Governance Committee applies the criteria attached to
its charter. These criteria include (i) personal and professional integrity, ethics and values; (ii) experience in
corporate management, such as serving as an officer or former officer of a publicly held company, and a general
understanding of marketing, finance and other elements relevant to the success of a publicly held company in
today’s business environment; (iii) experience in our industry and with relevant social policy concerns; (iv)
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experience as a board member of another publicly held company; (v) academic expertise in an area of our
operations; (vi) practical and mature business judgment, including ability to make independent analytical
inquiries; and (vii) diversity of gender, race, geography, ethnicity, culture, background and perspective. Each
individual is evaluated in the context of the Board as a whole, with the objective of assembling a board of
directors that can best perpetuate the success of the business and represent stockholder interests through the
exercise of sound judgment using his or her diversity of experience in these various areas.

The Nominating and Corporate Governance Committee will consider director candidates recommended by
stockholders on the same basis as it considers all other candidates. A stockholder wishing to submit a director
nomination should send a letter to the Board of Directors, c/o Corporate Secretary, Puma Biotechnology, Inc.,
10880 Wilshire Boulevard, Suite 2150, Los Angeles, CA 90024. The mailing envelope must contain a clear
notation indicating that the enclosed letter is a “Director Nominee Recommendation.” A stockholder that wishes
to nominate a director candidate should submit complete information as to the identity and qualifications of the
director candidate to the Nominating and Corporate Governance Committee, including all information that would
be required to be disclosed about that person in a proxy statement relating to the election of directors. In making
recommendations, stockholders should be mindful of the discussion of the minimum qualifications set forth
above. Satisfaction of such minimum qualification standards does not imply that the Nominating and Corporate
Governance Committee necessarily will nominate the person so recommended by a stockholder. With respect to
deadlines and other matters relating to stockholder nominations of director candidates, see “Stockholder
Proposals and Nominations.”

The members of our Nominating and Corporate Governance Committee are Mr. M. Miller and Drs. Senderowicz
and Wilson, with Dr. Wilson serving as the chair of the committee. The Board has determined that each of the
members of our Nominating and Corporate Governance Committee is independent under the applicable rules and
regulations of the SEC and listing standards of NASDAQ and the requirements in the Nominating and Corporate
Governance Committee’s charter and our corporate governance guidelines. The Nominating and Corporate
Governance Committee did not hold any separate meetings in 2020, but matters delegated to the Nominating and
Corporate Governance Committee were approved by unanimous written consent or discussed and approved
during meetings of the Board, including in executive session with only independent members of the Board
present.

Equity Incentive Committee

Our Equity Incentive Committee consists of Mr. Auerbach, a director and our President and Chief Executive

Officer, serving as its sole member. The Board delegated to the Equity Incentive Committee the authority to grant
stock options and restricted stock units (“RSUs”) to non-executive employees, subject to the following conditions:

* the maximum aggregate number of shares of common stock underlying RSUs granted pursuant to this
authority is 100,000 per individual, subject to adjustment by the Board;

* the maximum aggregate number of shares of common stock underlying stock options granted pursuant to
this authority is 100,000 per individual, subject to adjustment by the Board; and

¢ the stock options must have an exercise price equal to the closing price of our common stock on the grant
date and have a term not longer than 10 years.

Pursuant to this delegation of authority, for fiscal year 2020, the Equity Incentive Committee granted an

aggregate of 256,662 RSUs.
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Research and Development Committee

Our Research and Development Committee oversees our product pipeline and research and development efforts,
including oversight and evaluation of our clinical trials and clinical development risk, as well as reviewing and
pre-approving all material public disclosures related to our product pipeline and research and development
efforts. As part of its oversight responsibilities, the committee also meets at least quarterly with the Chief
Medical and Scientific Officer to review the progress of the product pipeline and the progress and results of pre-
clinical studies and clinical trials. The Research and Development Committee is comprised of Drs. Senderowicz
and Wilson, and Mr. Stuglik, and Dr. Senderowicz is the chair of the committee. The Board has determined that
each of the members of our Research and Development Committee is independent under the requirements in the
Research and Development Committee’s charter and our corporate governance guidelines. The Board has
determined that Drs. Wilson and Senderowicz and Mr. Stuglik meet the requirements for scientific and/or
medical expertise under the Research and Development Committee’s charter. The Research and Development
Committee met four times during the fiscal year ended December 31, 2020.

Code of Business Conduct and Ethics

We have adopted a code of business conduct and ethics that establishes the standards of ethical conduct
applicable to all directors, officers and employees of our Company. Our code of business conduct and ethics
addresses, among other things, conflicts of interest, compliance with disclosure controls and procedures and
internal control over financial reporting, corporate opportunities and confidentiality requirements. Our code of
business conduct and ethics is available on our corporate website at

http://www.pumabiotechnology.com/about _governance.html. We intend to disclose any future amendments to
our code of business conduct and ethics, or waivers of provisions required to be disclosed under the rules of the
SEC, at the same location on our website identified in the preceding sentence.

Corporate Governance Guidelines

We have adopted corporate governance guidelines, which, among other things, highlight that the Board should
consider diversity of gender, race, geography, ethnicity, culture, background, and perspective in evaluating the
suitability of individual members of the Board. Our corporate governance guidelines are available on our
corporate website at Attp://www.pumabiotechnology.com/about _governance.html.

Communication with the Board

Stockholders and other interested parties may send communications to the Company’s Board, including any
individual director, any non-employee director or the directors as a group, by mailing such communications to
Puma Biotechnology, Inc., 10880 Wilshire Boulevard, Suite 2150, Los Angeles, CA 90024, Attention:
Corporate Secretary. Such correspondence shall be addressed to the Board, any individual director or any non-
employee director by either name or title.

All communications received as set forth in the preceding paragraph will be opened by the Company’s
Corporate Secretary for the sole purpose of determining whether the contents represent a message to the
Company’s directors. Any contents that are not in the nature of advertising, promotions of a product or service
or patently offensive material will be forwarded promptly to the addressee. In the case of communications to the
Board, any individual director or any non-employee director, the Company’s Corporate Secretary will make
sufficient copies of the contents to send to each director to which the envelope is addressed.

Pledging and Hedging Prohibited

We maintain an Insider Trading Compliance Policy that prohibits our officers, directors and employees from
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pledging Company stock as collateral to secure loans and from engaging in hedging transactions, including zero-
cost collars and forward sale contracts. It further prohibits margin purchases of the Company’s stock, short sales
of the Company’s stock, and any transactions in puts, calls or other derivative securities involving the
Company’s stock.

Compensation of Directors
Review of Compensation Program

In 2019, following a review of the Company’s non-employee director compensation program, which included an
assessment of the program relative to a peer group of companies that was conducted by Compensia, our Board
approved a compensation program for our non-employee directors (the “Director Compensation Program”),
which governed our 2020 non-employee director compensation. In April 2020, the Board amended the Director
Compensation Program to provide for annual fees for members of the Commercial Committee effective January
1, 2020. The Director Compensation Program is intended to fairly compensate our directors for the time and
effort necessary to serve on the Board.

Director Compensation Program

Under the Director Compensation Program, each non-employee director receives an annual cash retainer for
service on the Board, and for service on each committee of which the non-employee director is a member, paid
in four equal installments at the beginning of each calendar quarter. All cash fees are payable on a pro-rated
basis for non-employee directors who are initially elected or appointed in the middle of a calendar quarter.

The fees paid to non-employee directors for service on the Board under the Director Compensation Program are
as follows:

Cash Compensation

Board Annual Retainer $ 50,000
Committee Chair Annual Retainer
Audit $ 20,000
Compensation $ 15,000
Nominating and Corporate Governance $ 10,000
Research and Development $ 15,000
Commercial $ 15,000
Committee Member (Non-Chair) Annual Retainer
Audit $ 10,000
Compensation $ 7,500
Nominating and Corporate Governance $ 5,000
Research and Development $ 7,500
Commercial $ 7,500

In addition, under the Director Compensation Program, each of our non-employee directors receives an annual
RSU award with a value of $300,000 (determined using the trailing 30-calendar day average stock price through and
including the grant date). This annual equity award is granted on the date of the annual stockholders’ meeting and
vests in full on the earlier of the one-year anniversary of the grant date and the date of the annual meeting following
the date of grant, subject to the non-employee director’s continued service. Upon initial appointment or election to
the Board, new non-employee directors receive a stock option to purchase a number of shares of common stock under
the 2011 Plan with a value of $700,000 (determined using a Black-Scholes option value based on a trailing 30-
calendar day average stock price), which vests with respect to one-third of the shares on the first anniversary of the
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grant date, and with respect to an additional one thirty-sixth of the shares on each monthly anniversary thereafter,
subject to the non-employee director’s continued service through the applicable vesting date. Each stock option has
an exercise price per share of common stock equal to the fair market value on the date of grant.

Pursuant to the terms of our 2011 Plan, any compensation payable to our non-employee directors under the
Director Compensation Program is limited such that the maximum aggregate value of cash compensation and equity-
based awards granted to any non-employee director during any calendar year is $1,000,000.

The following table sets forth information regarding the compensation earned by our non-employee directors for
the year ended December 31, 2020. Mr. Auerbach, who served as our President and Chief Executive Officer during
the year ended December 31, 2020, and continues to serve in that capacity, does not receive additional compensation
for his service as a director, and therefore is not included in the Director Compensation table below. All
compensation paid to Mr. Auerbach is reported in the Summary Compensation Table included under “Executive
Compensation.”

Director Compensation Table

Fees Earned or Stock Awards Option Awards

Name Paid in Cash (§) (6)XE)) ® Q2 Total ($)

Ann C. Miller 65,000 289,021 — 354,021
Michael P. Miller 70,000 289,021 — 359,021
Jay M. Moyes 79,375 289,021 — 368,396
Hugh O'Dowd 65,000 289,021 — 354,021
Adrian M. Senderowicz, M.D. 70,000 289,021 — 359,021
Brian Stuglik, R.Ph. ® 27,969 — 702,010 729,979
Troy E. Wilson, Ph.D., J.D. 77,500 289,021 — 366,521
Frank E. Zavrl @ 63,750 289,021 — 352,771

(1) Represents the grant date fair value of RSUs granted on June 9, 2020 determined in accordance with Accounting
Standards Codification 718, Compensation-Stock Compensation (“ASC 718”). For a discussion of valuation
assumptions for the 2020 grants, see Note 11 to our 2020 Consolidated Financial Statements included in our
Annual Report on Form 10-K for the year ended December 31, 2020 and filed on March 1, 2021. As of
December 31, 2020, the following outstanding RSUs were held by the non-employee members of our Board: Dr.
A. Miller, 25,748 RSUs; Mr. M. Miller, 25,748 RSUs; Mr. Moyes, 25,748 RSUs; Mr. O’Dowd, 25,748 RSUs;
Dr. Senderowicz, 25,748 RSUs; and Dr. Wilson, 25,748 RSUs.

(2) Represents the grant date fair value of stock options granted to Mr. Stuglik in connection with his appointment
on our Board on July 5, 2020 as determined in accordance with ASC 718. For a discussion of valuation
assumptions for the grants, see Note 11 to our 2020 Consolidated Financial Statements included in our Annual
Report on Form 10-K for the year ended December 31, 2020 and filed on March 1, 2021. The number of shares
subject to the stock options was determined by dividing the value by the Black-Scholes valuation as of the grant
date using a trailing 30-calendar day average closing price of our common stock through and including the
applicable grant date. As of December 31, 2020, the following outstanding option awards were held by the non-
employee members of our Board: Dr. A. Miller, 125,306 shares; Mr. M. Miller, 17,626 shares; Mr. Moyes,
104,548 shares; Mr. O’Dowd, 85,201 shares; Dr. Senderowicz, 77,604 shares; Mr. Stuglik, 93,953, and Dr.
Wilson, 97,604 shares.

(3) Mr. Stuglik was appointed to our Board on July 5, 2020; fees paid are at the commencement of each quarter and
are pro-rated based on appointment date.

(4) Mr. Zavrl resigned from our Board on July 6, 2020; fees are paid at the commencement of each quarter and are
not pro-rated to reflect a partial quarter of service.
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Director Stock Ownership Guidelines

Our corporate governance guidelines contain certain stock ownership guidelines for our non-employee directors.
Pursuant to these guidelines, each non-employee director is expected to attain beneficial ownership of 10,000
shares of our common stock within three years of joining the Board, and to maintain or exceed such ownership
throughout service as our director. Unless otherwise approved by the Board, each such director must refrain
from selling any shares of our common stock (other than for purposes of paying taxes associated with the
acquisition of such shares) until the minimum ownership requirement is met. As of December 31, 2020, each
non-employee director who has served three years or more on the Board has met these requirements of
beneficial ownership of 10,000 shares of our common stock.
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SECURITY OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS AND
CERTAIN BENEFICIAL OWNERS

The following table sets forth the number of shares of our common stock beneficially owned as of April 19,
2021, by (i) each person known by us to be the beneficial owner of more than 5% of the outstanding shares of our
common stock, (ii) each of our directors and director nominees, (iii) each of our “Named Executive Officers”
identified under the “Executive Compensation” section of this proxy statement, and (iv) all current executive officers
and directors as a group. Unless otherwise noted below, the address of each stockholder below is c/o Puma
Biotechnology, Inc., 10880 Wilshire Boulevard, Suite 2150, Los Angeles, CA 90024.

SHARES BENEFICIALLY
OWNED (1) (2)
NAME TITLE NUMBER PERCENTAGE
(#)

Directors and Named Executive Officers
Alan H. Auerbach (3) President, Chief Executive Officer and 7,438,053 17.1%

Chairman of the Board
Maximo F. Nougues (4) Chief Financial Officer 89,720 &
Richard P. Bryce, MBChB, MRCGP, MFPM Former Chief Medical and Scientific 334,881 *
(5 Officer
Jeff J. Ludwig (6) Chief Commercial Officer 133,333 &
Douglas Hunt, B.Sc (Hons). (7) Senior Vice President, Regulatory 151,623 *

Affairs, Medical Writing and Project

Management
Ann C. Miller (8) Director 91,881 £
Michael P. Miller (9) Director 68,279 *
Jay M. Moyes (10) Director 136,118 o
Hugh O'Dowd (11) Director 73,081 *
Adrian M. Senderowicz, M.D. (12) Director 118,597 =
Brian Stuglik, R.Ph. Director — *
Troy E. Wilson, Ph.D., J.D. (13) Director 124,252 *
All executive officers and directors as a 8,759,818 19.5%

group (12 individuals) (14)

Stockholders Holding 5% or More
Deerfield Partners, L.P. (15) 3,959,741 9.8%
Alger Group Holdings, LLC (16) 3,416,003 8.5%
The Vanguard Group, Inc. (17) 3,396,689 8.4%
BlackRock, Inc. (18) 2,996,015 7.4%
Camber Capital Management LP (19) 2,555,000 6.3%
State Street Corporation (20) 2,242,037 5.6%

*  Denotes less than 1.0% of beneficial ownership.

(1) This table is based upon information supplied by our officers, directors, principal stockholders and transfer
agent, and information contained in Schedules 13D and 13G filed with the SEC. Unless otherwise noted in the
footnotes to this table, we believe each of the stockholders named in this table has sole voting and investment
power with respect to the shares indicated as beneficially owned, subject to community property laws, where
applicable. Applicable percentages are based on 40,361,916 shares of our common stock outstanding as of April
19, 2021, adjusted as required by the rules promulgated by the SEC.

(2) Beneficial ownership is determined in accordance with SEC rules, and includes any shares as to which the
stockholder has sole or shared voting power or investment power, and also any shares which the stockholder has
the right to acquire within 60 days of April 19, 2021, whether through the exercise or conversion of any stock
option, convertible security, warrant or other right. The indication herein that shares are beneficially owned is
not an admission on the part of the stockholder that he, she or it is a direct or indirect beneficial owner of those
shares.

(3) Consists of (i) 4,194,321 shares held by Mr. Auerbach, (ii) 2,116,250 shares exercisable pursuant to an anti-
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dilutive warrant held by Mr. Auerbach, (iii) stock awards of 7,086 shares vesting within 60 days of April 19,
2021, and (iv) options to purchase 1,120,396 shares of our common stock exercisable within 60 days of April
19, 2021.

(4) Consists of (i) 4,005 shares held by Mr. Nougues, (ii) stock awards of 864 shares vesting within 60 days of April
19, 2021, and (iii) options to purchase 84,851 shares of our common stock exercisable within 60 days of April
19, 2021.

(5) Consists of (i) 40,675 shares held by Dr. Bryce, (ii) stock awards of 2,404 shares vesting within 60 days of April
19, 2021, and (iii) options to purchase 291,802 shares of our common stock exercisable within 60 days of April
19, 2021.

(6) Consists of options to purchase 133,333 shares of our common stock exercisable within 60 days of April 19,
2021 held by Mr. Ludwig.

(7) Consists of (i) 20,917 shares held by Mr. Hunt, (ii) stock awards of 2,404 shares vesting within 60 days of April
19, 2021, and (iii) options to purchase 128,302 shares of our common stock exercisable within 60 days of April
19, 2021.

(8) Consists of (i) 25,748 shares held by Dr. A. Miller and (ii) options to purchase 66,133 shares of our common
stock exercisable within 60 days of April 19, 2021.

(9) Consists of (i) 50,653 shares held by Mr. M. Miller and (ii) options to purchase 17,626 shares of our common
stock exercisable within 60 days of April 19, 2021.

(10) Consists of (i) 31,570 shares held by Mr. Moyes and (ii) options to purchase 104,548 shares of our common
stock exercisable within 60 days of April 19, 2021.

(11) Consists of (i) 25,748 shares held by Mr. O’Dowd and (ii) options to purchase 47,333 shares of our common
stock exercisable within 60 days of April 19, 2021.

(12) Consists of (i) 40,993 shares held by Dr. Senderowicz and (ii) options to purchase 77,604 shares of our common
stock exercisable within 60 days of April 19, 2021.

(13) Consists of (i) 25,748 shares held by Dr. Wilson, (ii) 350 shares held in an IRA by Dr. Wilson, (iii) 400 shares
and 150 shares held in minor accounts for Dr. Wilson’s children, and (iv) options to purchase 97,604 shares of
our common stock exercisable within 60 days of April 19, 2021.

(14) Consists of (i) 8,759,818 shares held by the executive officers and directors as a group, (ii) options to purchase
55,602 shares of our common stock exercisable within 60 days of April 19, 2021, (iii) stock awards of 167,246
vesting within 60 days of April 19, 2021, and (iv) 2,116,250 shares exercisable pursuant to an anti-dilutive
warrant held by Mr. Auerbach.

(15) The information reported is based on a Schedule 13G/A filed on February 12, 2021. According to the Schedule
13G/A, as of December 31, 2020, each of Deerfield Mgmt, L.P. (“DMLP”), the general partner of Deerfield
Partners, L.P. (“DPLP”), Deerfield Management Company, L.P. (“DMCLP”), the investment advisor of DPLP,
James E. Flynn and DPLP has shared voting and dispositive power with respect to 3,959,741 shares of our
common stock. The address for each of DMLP, DMCLP, Mr. Flynn and DPLP is 345 Park Avenue South, 12th
Floor, New York, NY 10010.

(16) The information reported is based on a Schedule 13G filed on February 16, 2021. According to the Schedule
13G, as of December 31, 2020, each of Alger Associates, Inc. (as a parent holding company) (“Alger
Associates”) and Alger Group Holdings, LLC (“AGH”) has sole voting and dispositive power with respect to
3,416,003 shares of our common stock. The address for each of Alger Associates and AGH is 360 Park Avenue
South, New York, NY 10010.

(17) The information reported is based on a Schedule 13G/A filed on February 10, 2021. According to the Schedule
13G/A, as of December 31, 2020, The Vanguard Group, Inc. (“Vanguard”) has shared voting power with respect
to 70,804 shares of our common stock, sole dispositive power with respect to 3,303,707 shares of our common
stock and shared dispositive power with respect to 92,982 shares of our common stock. The address for
Vanguard is 100 Vanguard Blvd., Malvern, PA 19355.

(18) The information reported is based on a Schedule 13G/A filed on January 29, 2021. According to the Schedule
13G/A, as of December 31, 2020, BlackRock, Inc. (as a parent holding company) (“BlackRock™) has sole voting
power with respect to 2,894,586 shares of our common stock and sole dispositive power with respect to
2,996,015 of our common stock. The address for BlackRock is 55 East 52nd Street, New York, NY 10055.

(19) The information reported is based on a Schedule 13G/A filed on February 16, 2021. According to the Schedule
13G/A, as of December 31, 2020, each of Camber Capital Management LP (“Camber’’) and Stephen DuBois has
shared voting and dispositive power with respect to 2,555,000 shares of our common stock. The address for each
of Camber and Mr. DuBois is 101 Huntington Avenue, Suite 2101, Boston, MA 02199.
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(20) The information reported is based on a Schedule 13G filed on February 10, 2021. According to the Schedule
13G, as of December 31, 2020, State Street Corporation (as a parent holding company) (“State Street”) has
shared voting power with respect to 2,122,828 shares of our common stock and shared dispositive power with
respect to 2,242,037 shares of our common stock. The address for State Street is State Street Financial Center,

One Lincoln Street, Boston, MA 02111.

24



EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Executive Summary

This Compensation Discussion and Analysis describes our executive compensation programs for our “Named
Executive Officers” for the 2020 fiscal year, who were:

e Alan H. Auerbach, our President and Chief Executive Officer;

e Maximo F. Nougues, our Chief Financial Officer;

e Richard P. Bryce, MBChB, MRCGP and MFPM, our former Chief Medical and Scientific Officer;

e Jeff J. Ludwig, our Chief Commercial Officer; and

* Douglas Hunt, B.Sc (Hons), our Senior Vice President, Regulatory Affairs, Medical Writing and Project

Management.

On March 16, 2020, Mr. Ludwig joined the Company as our Chief Commercial Officer.

Effective April 5, 2021, Dr. Bryce resigned from his position as Chief Medical and Scientific Officer.

2020 Business Highlights

The COVID-19 pandemic adversely affected our ability to fully achieve all 2020 business objectives.
Notwithstanding the foregoing, during 2020, Puma made broad strides to increase global commercial access to
NERLYNX® by HER2-positive breast cancer patients, as well as to expand the label and potential therapeutic
indications of NERLYNX. NERLYNX was approved in several countries in 2020, including mainland China,
Singapore, Switzerland, Taiwan and New Zealand amongst others, and we signed a license agreement to
distribute NERLYNX in South Korea. Additionally, the FDA approved the supplemental New Drug Application
for neratinib in combination with capecitabine for the treatment of HER2-positive metastatic breast cancer
patients who have received two or more prior anti-HER2-based regimens in early 2020.

Total revenue for the year ended December 31, 2020 was approximately $225.1 million, compared to
approximately $272.3 million for the year ended December 31, 2019. Net loss for the year ended December 31, 2020
was approximately $60.0 million, or $1.52 per share, compared to approximately $75.6 million, or $1.95 per share,
for the year ended December 31, 2019.
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Advisory Vote on Executive Compensation

At our 2020 annual meeting of stockholders, approximately 98% of the votes cast by our stockholders approved,
on an advisory basis, the compensation of our Named Executive Officers. We did not make any changes to our
executive compensation policies or decisions as a result of the vote. Following the say-on-pay vote to be
conducted at this annual meeting, we expect our next say-on-pay vote will be conducted at our annual meeting
in 2022.

CEO Compensation Decisions

It is important to note that, in accordance with rules of the Securities and Exchange Commission, Mr.
Auerbach’s compensation as reported in the Summary Compensation Table of our proxy statement includes the
grant date fair values of equity awards granted in the applicable year. However, the actual delivered or realized
value of these awards may differ substantially from the Summary Compensation Table reported values. As such,
Mr. Auerbach’s 2020 total direct compensation realized was less than his total compensation as reported in the
Summary Compensation Table.

The graph below illustrates the Summary Compensation Table reported values for Mr. Auerbach’s total
compensation in 2018, 2019, and 2020 and his total direct compensation realized for each year. We believe this
graph shows that Mr. Auerbach’s total direct compensation realized is less than the Summary Compensation
Table-reported values for 2018, 2019, and 2020, and that the Summary Compensation Table reported
compensation overstates Mr. Auerbach’s compensation.

CEO Summary Compensation Table vs. Realized Value

$7,000,000
$6.1M
$6,000,000
$5,000,000 $4.9M
$4.4M
$4,000,000 $3.8M
$3,000,000 $2.6M
$2,000,000
$1.6M
$1,000,000
$-
SCT Realized SCT Realized SCT Realized
2018 2019 2020

* For purposes of this graph, realized value includes Mr. Auerbach’s salary and bonus for the applicable year, as well
as benefits and other perquisites (e.g., matching contributions and life insurance premiums), and the value of any
RSUs that vested, and any stock options exercised in the applicable year.
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Compensation Principles and Objectives

Our overall compensation program is structured to attract, motivate and retain highly qualified executive officers
by paying them competitively, consistent with our success and their contribution to that success. Our ability to
excel depends on the skill, creativity, integrity and teamwork of our employees. Given the long product
development cycles in our business, we believe compensation should be structured to ensure that a portion of
compensation opportunity will be related to factors that directly and indirectly influence long-term stockholder
value. Our compensation philosophy has been driven by a number of factors that are closely linked with our
broader strategic objectives.

The Compensation Committee believes that compensation paid to our Named Executive Officers should be
aligned with our performance on both a short-term and long-term basis, linked to results intended to create value
for stockholders, and that such compensation should assist us in attracting and retaining key executives critical
to our long-term success.

In establishing compensation for executive officers, the following are the Compensation Committee’s
objectives:

» align officer and stockholder interests by providing a portion of total compensation opportunities for senior
management in the form of equity awards and bonuses awarded based on the Compensation Committee’s
review of Company and individual performance;

* ensure executive officer compensation is competitive within the marketplace in which we compete for
executive talent by relying on the Compensation Committee’s judgment, expertise and personal experience
with other similar companies, recognizing that because of the Company’s business model and relatively
early stage of development, there may be few directly comparable companies; and

e recognize that best compensation practices for a growing company may be substantially different than for a
larger, more mature company and that we should make full use of our greater latitude and breadth of
compensation opportunities.
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Strong Governance and Compensation Practices

We endeavor to maintain sound governance standards consistent with our executive compensation policies and
practices. The Compensation Committee evaluates our executive compensation program on a regular basis to
ensure that it is consistent with our short-term and long-term goals given the dynamic nature of our business and
the market in which we compete for executive talent. Our compensation philosophy and related corporate
governance policies and practices are complemented by the following specific compensation practices that are
designed to align our executive compensation program with long-term stockholder interests:

What We Do

What We Do Not Do

Multi-Year Vesting. The equity awards granted to our

executive officers generally vest over multi-year

periods, which we believe is consistent with current
market practice, our retention objectives and our pay

for performance philosophy.

Stock Ownership Guidelines. We maintain executive
stock ownership guidelines that cover our executive

officers.

Clawback Policy. We maintain a clawback policy to

recoup certain compensation from our executive

officers in the event of a financial restatement if fraud

or misconduct was involved in the financial
restatement.

Long-Term Incentive Awards. The majority of our

Named Executive Officer’s compensation is granted

in the form of long-term equity awards, which we
believe aligns their interests with those of our
stockholders.

Limited Perquisites. We provide only limited

perquisites or other personal benefits to our executive

officers, such as a Section 401(k) matching
contribution and Company-paid life insurance.

Independent Compensation Committee. The
Compensation Committee is comprised solely of
independent directors.

Independent Compensation Advisor. The
Compensation Committee engages an independent
compensation consultant to provide independent
analysis, advice and guidance on executive
compensation.
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No Guaranteed Compensation. We do not
guarantee cash incentives, equity compensation or
salary increases for executive officers.

No “Single-Trigger” Compensation. We have no
single-trigger cash severance, equity acceleration
or other benefits in connection with a change in
control; instead, payments require a termination
of employment in connection with the change in
control.

Hedging and Pledging Prohibited. We prohibit
our executive officers and the non-employee
members of our Board from hedging or pledging
our securities.

Repricing without Stockholder Approval. Our
equity plan prohibits repricing of out-of-the-
money stock options to a lower exercise price
without approval of our stockholders.



Determination of Compensation

The Compensation Committee is charged with the primary authority to determine and recommend the
compensation of our Named Executive Officers. Based on the Compensation Committee members’ collective
understanding of compensation practices in similar companies in the biotechnology and pharmaceutical industry, and
based upon the advice and recommendation from Compensia (its independent compensation consultant), our
executive compensation package consists of the following primary elements, in addition to the employee benefit
plans in which all employees may participate:

* Base salary: compensation for ongoing services throughout the year.

e Annual cash bonus awards: awards to recognize and reward achievement of short-term corporate and
individual performance.

* Long-term equity incentive awards: equity compensation to provide an incentive to our Named Executive
Officers to focus on long-term performance and to manage us from the perspective of an owner with an
equity stake in the business.

¢ Severance and change in control benefits: remuneration available to certain Named Executive Officers in the
event of a qualifying termination of employment.

To aid the Compensation Committee in making its determination, our Chief Executive Officer provides
recommendations annually to the Compensation Committee regarding the compensation of all other executive
officers (other than himself) based on the overall corporate achievements during the period being assessed and his
knowledge of the individual contributions to our success by each of the Named Executive Officers. The overall
performance of our Named Executive Officers as a team is reviewed annually by the Compensation Committee.

We set base salary and annual bonus structures and any grants of stock options or RSUs based on the
Compensation Committee members’ collective understanding of compensation practices in the biotechnology and
pharmaceutical industry and such members’ experiences as seasoned executives, consultants, board and
Compensation Committee members, or investors in similar biotechnology and specialty pharmaceutical industry
companies. In addition, our Compensation Committee relied on a 2019 compensation assessment performed by
Compensia, and other publicly available datasets, such as from IBM or PayScale, to advise management in its efforts
to set 2020 executive compensation.

In early 2019, Compensia conducted a compensation assessment (which our Compensation Committee used as a
reference when setting our 2020 executive compensation levels), using the following peer companies:

ACADIA Pharmaceuticals FibroGen Radius Health

Acorda Therapeutics Halozyme Therapeutics Spectrum Pharmaceuticals
Agios Pharmaceuticals Intercept Pharma Travere Therapeutics (3)
AMAG Pharmaceuticals (1) Ironwood Pharmaceuticals Ultragenyx Pharmaceutical
Avista Healthcare (2) Ligand Pharmaceuticals Vanda Pharmaceuticals
Clovis Oncology PTC Therapeutics

(1) Acquired by Covis Group S.a.r.l. on November 16, 2020
(2) Acquired by Organogenesis Holdings Inc. on December 10, 2018
(3) Prior to a name change on November 16, 2020, Travere Therapeutics, Inc. was called Retrophin Inc.

The market data used for the Compensation Committee’s comparative analysis was drawn from publicly
available sources for the companies in the peer group and also from the Radford Global Life Science Survey. The
peer group was developed with primary consideration given to development phase, revenue between $100 million
and $627 million, and market capitalization between $476 million and $4.3 billion. Median revenue of the peer group
was $193 million and median market capitalization was $1.8 billion, with the Company at the 75" percentile of
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revenue and 45" percentile of market capitalization at the time of the review. We believe the peer group and the
companies included in the Radford Global Life Science Survey are comprised of companies in which we compete for
talent.

Elements of Executive Compensation
Base Salaries

Mr. Auerbach is the founder of our Company, and accordingly his compensation was initially established to
reflect his position as a founding executive and has evolved as we have grown. Messrs. Nougues, Ludwig and Hunt
and Dr. Bryce joined us after we were founded, and their initial compensation was the result of arms-length
negotiations at that time.

Base salaries of our Named Executive Officers (other than our Chief Executive Officer) are recommended and
reviewed periodically by our Chief Executive Officer, and the base salary for each Named Executive Officer is
approved by the Compensation Committee. Adjustments to base salaries are based on the scope of an executive’s
responsibilities, individual contribution, experience and sustained performance. Decisions regarding salary increases
may take into account the Named Executive Officer’s current salary, equity ownership and the amounts paid to
individuals in comparable positions from the assessment prepared by Compensia. No formulaic base salary increases
are provided to our Named Executive Officers. This strategy is consistent with our intent of offering compensation
that is cost-effective, competitive and takes into account the executive’s performance.

Effective January 1, 2020, the Compensation Committee approved base salary increases of approximately 3%
for Messrs. Auerbach and Nougues and base salary increases of approximately 4% for Dr. Bryce and Mr. Hunt. For
Messrs. Nougues and Hunt and Dr. Bryce, the base salary increase was to maintain their base salaries at or about the
median of our peer group. For Mr. Auerbach, the base salary increase was to maintain his base salary at
approximately the 78" percentile of our peer group, which the Compensation Committee believed was appropriate to
reflect his position as a founding executive. In connection with Mr. Ludwig’s commencement of employment with us
as our Chief Commercial Officer on March 16, 2020, the Compensation Committee approved his base salary of
$550,000.

Effective January 1, 2021, the Compensation Committee approved base salary increases of approximately 3%
for Messrs. Auerbach and Nougues, base salary increases of approximately 2% for Dr. Bryce and Mr. Ludwig, and a
base salary increase of approximately 4% for Mr. Hunt. For Messrs. Nougues, Hunt, and Ludwig, and Dr. Bryce, the
base salary increase was to maintain their base salaries at or about the median of our peer group. Mr. Ludwig’s base
salary increase was pro-rated for his partial year of service in 2020.

The following table shows the Named Executive Officers’ base salaries for 2019, 2020 and 2021.

2019 Annual Base 2020 Annual Base 2021 Annual Base

Name Salary ($) Salary ($) Salary ($)
Alan H. Auerbach 779,978 803,377 827,478
Maximo F. Nougues 445,000 460,575 472,089
Richard P. Bryce, MBChB, MRCGP, MFPM

(1) 482,264 501,555 511,586
Jeff J. Ludwig (2) — 550,000 562,375
Douglas Hunt, B.Sc (Hons). 350,595 364,619 379,204

(1) Effective April 5, 2021, Dr. Bryce resigned from his position as Chief Medical and Scientific Officer.
(2) Mr. Ludwig’s base salary increase for 2021 was pro-rated to reflect his partial year of service in 2020.
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The actual base salaries paid to all of our Named Executive Officers during 2020 are set forth in the “Summary
Compensation Table” below.

Bonuses

Annual Bonuses. Cash bonuses are intended to provide incentives to drive company-wide performance. Each of
our Named Executive Officers is eligible to receive a cash bonus targeted as a percentage of the executive’s base
salary. For 2020, Messrs. Auerbach, Nougues, Ludwig and Hunt, and Dr. Bryce were eligible to receive a cash bonus
targeted at 65%, 40%, 40%, 40%, and 40%, respectively, of their annual base salary in effect at the end of 2020.

The Company’s 2020 annual bonus program was based in part on the achievement of corporate performance
objectives, which represented 50% of each award opportunity (100% for Mr. Auerbach) and, with respect to each
Named Executive Officer other than Mr. Auerbach, individual performance, which represented the remaining 50% of
each award opportunity. Bonus opportunities relating to corporate performance objectives (the “Corporate
Performance Portion”) initially were based on the achievement of four performance criteria: (1) Revenue, (2) FDA
Approval, (3) Cashflow and (4) Patient Enrollments. Award opportunities for each metric were established at
threshold, target and maximum levels, and achievement at or above maximum for each metric was capped at 200% of
target; achievement below threshold would result in no payout. With respect to the revenue, cash flow and patient
enrollment goals, straight-line interpolation was used to calculate payouts associated with actual results falling
between goals. Each of the corporate performance objectives are explained in detail as follows:

(1) Revenue (40% weighting): This corporate performance objective is defined as the sum of (a) total product
revenue, net and (b) royalty revenue. The Revenue objective included a threshold of $215 million, a target of
$228.5 million and a maximum of $245 million. Actual performance in 2020 against the Revenue objective was
$202.4 million which equated to a 0% attainment factor in the overall corporate performance bonus calculation.

In evaluating this corporate performance objective, the Compensation Committee considered the fact that
business goals were agreed prior to gaining an understanding of the full impact of the COVID-19 pandemic. The
Committee also took into consideration the severe access restriction to prescribers as stay-at-home and
quarantine orders were in effect across the country during most of the year. These restrictions impacted the
ability to promote NEERLYNX and resulted in lower patient enrollments after Q1 2020. Accordingly, the
Committee approved an adjustment to the Revenue performance, which equated to a 32.7% adjusted attainment
factor in the overall corporate performance bonus calculation.

(2) FDA Approval (15% weighting): This corporate performance objective is defined as the timing of when the
FDA would approve NERLYNX in combination with capecitabine for the treatment of adult patients with
advanced or metastatic HER2-positive breast cancer who have received two or more prior anti-HER2-based
regimens in the metastatic setting. The FDA Approval objective included a threshold date of June 2020, a target
date of April 2020 and a maximum date of March 2020. Actual performance in 2020 against the FDA Approval
objective was February 2020, which equates to a 30% attainment factor in the overall corporate performance
bonus calculation. The Compensation Committee did not make any adjustment to the actual performance
attainment or the weighting of this objective due to effects of the COVID-19 pandemic.

(3) Cashflow (30% weighting): This corporate performance objective is defined as the change from December 31,
2019 to December 31, 2020 in (a) total cash and cash equivalents, marketable securities and restricted cash, less
(b) significant unanticipated one-time cash outflows. The Cashflow objective included a threshold amount of
zero, a target amount of $5.9 million and a maximum amount of $12.0 million. Actual performance in 2020
against the Cashflow objective was $1.3 million, which equated to a 6.6% attainment factor in the overall
corporate performance bonus calculation. The Compensation Committee did not make any adjustment to the
actual performance attainment or the weighting of this objective due to effects of the COVID-19 pandemic,
despite its adverse effect on Cashflow.
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(4) Patient Enrollments (15% weighting): This corporate performance objective is defined as the total number of
new patient enrollments in the Summit Basket Trial for HER2 Mutation-Positive Solid Tumors (a Phase 11
clinical trial of neratinib as a single agent in patients with solid tumors that have an activating HER2 mutation).
The Patient Enrollments objective included a threshold, target and maximum number of patient enrollments
during 2020. Actual performance in 2020 against the Patient Enrollments objective equated to a 10.5%
attainment in the overall corporate performance bonus calculation. The Compensation Committee did not make
any adjustment to the actual performance attainment or the weighting of this objective due to effects of the
COVID-19 pandemic, even though it had an adverse effect on overall clinical enrollments.

Based on each of the previously defined corporate performance criteria cited above, the final weightings for
Revenue, FDA Approval, Cashflow and Patient Enrollments were 32.7%, 30.0%, 6.6% and 10.5%, respectively,
which resulted in an overall 79.7% attainment in the corporate performance objectives in aggregate.

For our Named Executive Officers, other than Mr. Auerbach, the 2020 cash bonus program also contained a
discretionary element based on the Compensation Committee’s assessment of the executive’s individual
performance. In assessing our executives’ performance in 2020, the Compensation Committee considered their
efforts with respect to the commercial launch of NERLYNX both within and outside the United States, as well as
clinical, financial and regulatory achievements. These achievements include approval by the FDA of a supplemental
New Drug Application for neratinib in combination with capecitabine for the treatment of HER2-positive metastatic
breast cancer patients who have received two or more prior anti-HER2-based regimens; approval of NERLYNX in
several countries in 2020, including China, Singapore, Switzerland, Taiwan, and New Zealand amongst others,
and signing of a license agreement to distribute NERLYNX in South Korea. We made significant efforts to
preserve cash flow by strategically reducing expenses, while continuing to invest in the key priorities for the
company. Based on our Compensation Committee’s consideration of each executive’s individual performance for
2020, with feedback from our Chief Executive Officer, Messrs. Nougues, Bryce, Ludwig and Hunt each received
95%, 85%, 100% and 120% of the discretionary portion of their annual bonus opportunity given the contributions
each person made in achievement of the Company’s strong overall results.

The following table sets forth the bonuses awarded for each Named Executive Officer for 2020.

Actual Bonus
Paid % of Target

Name 2020 Bonus ($) Bonus ($)
Alan H. Auerbach 417,756 80%
Maximo F. Nougues 161,201 88 %
Richard P. Bryce, MBChB,
MRCGP, MFPM 165,513 83 %
Jeff J. Ludwig (1) 148,500 68 %
Douglas Hunt, B.Sc (Hons). 145,848 100 %

(1) Mr. Ludwig’s 2020 bonus was pro-rated to reflect his partial year of service in 2020.

Sign-on Bonus. In addition, in 2020, in connection with the commencement of his employment and pursuant to
his employment letter, Mr. Ludwig received a one-time sign-on bonus of $725,000. This bonus will not be earned in
full until the third anniversary of Mr. Ludwig’s hire date and is repayable, in part or in full, if Mr. Ludwig’s
employment is terminated either by the Company for “cause” (as defined in the employment letter) or by Mr. Ludwig
for any reason, in either case prior to the third anniversary of Mr. Ludwig’s hire date.
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Equity Awards

The goals of our long-term, equity-based incentive awards are to align the interests of our Named Executive
Officers with the interests of our stockholders. Because vesting is based on continued service, our equity-based
incentives also encourage the retention of our Named Executive Officers during the award vesting period. In
determining the size of the long-term equity incentives to be awarded to our Named Executive Officers, we take into
account a number of factors, such as relative job scope, the value of existing stockholdings in Puma and long-term
incentive awards, individual performance history, prior financial contributions to us and the size of similar grants
from the assessment provided by Compensia.

To reward and retain our Named Executive Officers in a manner that aligns their interests with stockholders’
interests, we have historically used stock options as the primary incentive vehicle for long-term compensation.
Because employees realize value from stock options only if our stock price increases relative to the stock option’s
exercise price, we believe stock options provide meaningful incentives to achieve increases in the value of our stock
over time. Additionally, since 2016, we have granted our executives RSUs in addition to stock option grants.

We historically have used equity awards to compensate our Named Executive Officers, both in the form of
initial grants in connection with the commencement of employment and additional or “refresher” grants. With respect
to equity awards approved in 2020, we did not establish a formula or program for determining the size of any equity
award, including any annual refresher grants, and the Compensation Committee retains discretion to make equity
awards to employees at any time, including in connection with the promotion of an employee, to reward an
employee, for retention purposes or in other circumstances recommended by management.

The grant of equity awards typically vest over a three-year period as follows (subject to continued service, or for
Messrs. Auerbach, Nougues, Ludwig, and Hunt and Dr. Bryce, continued employment, through the applicable
vesting date): one-third of the shares underlying the award vest on the first anniversary of the vesting commencement
date, and the remainder of the shares underlying the award vest in equal monthly installments over the following 24
months. We believe this vesting schedule appropriately encourages continued service or employment, as applicable,
with the Company while allowing our executives to realize compensation in line with the value they have created for
our stockholders. For stock options, the exercise price of each grant is at least equal to the fair market value of our
common stock on the grant date, for which we use the closing price of our common stock on the grant date.

During 2020, we made the following annual stock option grants to our Named Executive Officers:

2020 Stock
Options
Name (# of Shares)
Alan H. Auerbach 161,649
Maximo F. Nougues 15,567
Richard P. Bryce, MBChB, MRCGP, MFPM 54,842
Jeff J. Ludwig —
Douglas Hunt, B.Sc (Hons). 54,842

In connection with the commencement of his employment and pursuant to his employment letter, in March
2020, the Compensation Committee granted Mr. Ludwig a stock option covering 320,000 shares of our common
stock. The size of this stock option was intended to induce Mr. Ludwig to join our Company, by ensuring his
compensation opportunity at Puma reflected his lost compensation opportunity from his prior employer. The
Compensation Committee also determined to reflect the same vesting schedule for Mr. Ludwig’s inducement option
as is typical for our named executive officers: one-third of which vests on the first anniversary of the vesting
commencement date, and the remainder of which vests in equal monthly installments over the following 24 months,
subject to Mr. Ludwig’s continued employment on each vesting date.

33



During 2020, we made the following annual time-based RSU grants to our Named Executive Officers:

2020 RSUs
Name (# of Units)
Alan H. Auerbach 127,553
Maximo F. Nougues 15,560
Richard P. Bryce, MBChB, MRCGP, MFPM 43,274
Jeff J. Ludwig —
Douglas Hunt, B.Sc (Hons). 43,274

Additionally, in April 2020, the Compensation Committee granted Dr. Bryce 18,000 performance-based RSUs
which vest based on our attainment of certain regulatory performance goals, including the completion of certain
clinical trials to enable FDA discussion and subsequent FDA approval of our product candidates, each within
specified performance periods ending on June 30, 2021 and December 31, 2021, subject to Dr. Bryce’s continued
service through the applicable vesting date. Mr. Bryce forfeited his annual 2020 stock option and RSU grants, as well
his 2020 performance-based RSU grant, in connection with his resignation effective April 5, 2021.

Given our Chief Executive Officer’s substantial roles and responsibilities within the Company, the
Compensation Committee determined it was appropriate for Mr. Auerbach to receive a 2020 stock option award and
RSU award that were, in the aggregate, larger than the 2020 grants of our other Named Executive Officers, whose
grants are targeted at approximately the 25" percentile of our peer group.

The value of the equity awards granted in 2021 to our Named Executive Officers was determined based on the
achievement of pre-determined revenue goals established for 2020 and the Compensation Committee’s assessment of
the executive’s performance in 2020, 50% of which was based on revenue performance.

Severance and Change in Control Arrangements

Mr. Auerbach’s employment agreement and Messrs. Nougues’s and Ludwig’s employment letters provide that
the executive is eligible to receive severance payments and benefits upon a qualifying involuntary termination of
employment, including in connection with a change in control of our Company (as opposed to solely upon a “single-
trigger” change in control). We believe that these protections serve to encourage continued attention and dedication
to duties without distraction arising from the possibility of a change in control, and provide the business with a
smooth transition in the event of such a termination of employment in connection with a transaction. These severance
and change in control arrangements are designed to retain certain of our executives in these key positions as we
compete for talented executives in the marketplace where such protections are commonly offered. For a detailed
description of the severance provisions contained in Mr. Auerbach’s employment agreement and Messrs. Nougues’s
and Ludwig’s employment letters, see “Potential Payments Upon Termination or Change in Control” below.

Other Elements of Compensation and Perquisites

All of our full-time employees in the United States, including our Named Executive Officers, are eligible to
participate in our 401(k) plan. Pursuant to our 401(k) plan, employees may elect to reduce their current compensation
by up to the statutorily prescribed annual limit, which was $19,500 in 2020, and to have the amount of this reduction
contributed to our 401(k) plan. In addition, all of our full-time employees, including our Named Executive Officers,
are eligible to participate in our health and welfare plans.
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Prohibition on Hedging and Pledging

We maintain an Insider Trading Compliance Policy that prohibits hedging by our officers, directors and
employees, pledging of Company stock as collateral to secure loans, margin purchases of the Company’s stock, short
sales of the Company’s stock, and any transactions in puts, calls or other derivative securities involving the
Company’s stock.

Tax and Accounting Considerations
Section 280G of the Code

Section 280G of the Internal Revenue Code of 1986, as amended (the “Code”) disallows a tax deduction with
respect to excess parachute payments to certain executives of companies that undergo a change in control. In
addition, Section 4999 of the Code imposes a 20% excise tax on the individual with respect to the excess parachute
payment. Parachute payments are compensation linked to or triggered by a change in control and may include, but
are not limited to, bonus payments, severance payments, certain fringe benefits, and payments and acceleration of
vesting from long-term incentive plans including stock options and other equity-based compensation. Excess
parachute payments are parachute payments that exceed a threshold determined under Section 280G of the Code
based on the executive’s prior compensation.

Under his employment agreement, Mr. Auerbach may be entitled to a gross-up payment that will make him
whole in the event that any parachute payment excise taxes are imposed on him in excess of a certain threshold. We
provide this protection to Mr. Auerbach to help ensure that he will be properly incentivized in the event of a potential
change in control of the Company to maximize stockholder value in a transaction without concern for potential
consequences of the transaction to him.

In approving the compensation arrangements for our named executive officers in the future, the Compensation
Committee will consider all elements of the cost to the Company of providing such compensation, including the
potential impact of Section 280G of the Code. However, the Compensation Committee may, in its judgment,
authorize compensation arrangements that could give rise to loss of deductibility under Section 280G of the Code and
the imposition of excise taxes under Section 4999 of the Code when it believes that such arrangements are
appropriate to attract and retain executive talent.

Accounting Standards

ASC Topic 718, Compensation — Stock Compensation (“ASC Topic 718”) requires us to recognize an expense
for the fair value of equity-based compensation awards. Grants of stock options, restricted stock, performance shares
and RSUs under our equity incentive award plans are accounted for under ASC Topic 718.

The Compensation Committee regularly considers the accounting implications of significant compensation
decisions, especially in connection with decisions that relate to our equity incentive award plans and programs. As
accounting standards change, we may revise certain programs to appropriately align accounting expenses of our
equity awards with our overall executive compensation philosophy and objectives.
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Compensation Committee Report

The Compensation Committee, comprised during 2020 of Messrs. Moyes and M. Miller, and Dr. A. Miller, has
reviewed and discussed the Compensation Discussion and Analysis above with our management. Based on the
review and discussions, the Compensation Committee recommended to the Board that the Compensation Discussion
and Analysis be included in this proxy statement and incorporated by reference into our Annual Report on Form 10-
K for the fiscal year ended December 31, 2020.

Compensation Committee of the Board of Directors
Michael P. Miller (Chair)
Ann C. Miller
Jay M. Moyes

36



Summary Compensation Table

The following table sets forth information regarding the compensation earned by our Named Executive Officers
for the years ended December 31, 2020, 2019 and 2018.

Non Equity
Stock  Option Incentive Plan  All Other
Salary Bonus Awards Awards Compensation Compensation Total
Name and Principal Position Year (%) D GQe % O3 % @ ) (5) &)
Alan H. Auerbach 2020 834,276 (6) — 1,574,004 1,574,009 417,756 13,782 4,413,827

President and Chief Executive Officer 2019 779,978 506,986 1,088,608 1,366,618 —
2018 757,260 541,441 2,169,303 2,672,286 —
2020 460,575 87,509 192,010 151,579 73,692
2019 445,000 207,667 — — —

13,132 3,755,322
12,260 6,152,550
13,782 979,147
13,132 665,799

Maximo F. Nougues
Chief Financial Officer

2018 71,029 550,000 — 1,660,455 — 158 2,281,642
Richard P. Bryce, MBChB, MRCGP
and MFPM 2020 501,555 85,264 630,031 534,008 80,249 17,974 1,849,081
Former Chief Medical and Scientific
Officer (7) 2019 482,264 221,841 274,824 336,014 — 16,196 1,331,139
2018 468,217 206,015 547,650 657,043 — 14,886 1,893,811
Jeff J. Ludwig (8) 2020 435,417 807,500 — 1,978,445 66,000 4,452 3,291,814
Chief Commercial Officer
Douglas Hunt, B.Sc (Hons). 2020 364,619 87,509 534,001 534,008 58,339 15,498 1,593,974

Senior Vice President, Regulatory
Affairs, Medical
Writing and Project Management

2019 350,595 161,724 518,544 336,014 —
2018 329,690 149,147 — 6,272,963 —

11,960 1,378,837
2,792 6,754,592

(1) Reflects discretionary bonuses paid to the Named Executive Officers in respect of services provided during the
applicable fiscal year. For Mr. Ludwig, includes a one-time sign-on bonus of $725,000.

(2) Represents the grant date fair values of RSUs granted during the applicable year determined in accordance with
ASC 718 based on the closing stock price of our common stock on the date of grant. For a discussion of
valuation assumptions for the stock awards made to executive officers, see Note 11 to our 2020 Consolidated
Financial Statements included in our Annual Report on Form 10-K for the year ended December 31, 2020 and
filed on March 1, 2021. There can be no assurance that awards will vest (if an award does not vest, no value will
be realized by the individual).

(3) Represents the grant date fair values of stock options granted during the applicable year determined in
accordance with ASC 718, based on the number of stock options granted multiplied by the grant date fair value
per stock option. For a discussion of valuation assumptions for the stock option grants, see Note 11 to our 2020
Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended December
31, 2020 and filed on March 1, 2021. There can be no assurance that awards will vest or will be exercised (if
they are not exercised, no value will be realized by the individual), or that the value upon exercise will
approximate the aggregate grant date fair value determined under ASC 718.

(4) Reflects 2020 annual bonus payments earned, under our 2020 annual bonus program, based on the achievement
of corporate performance criteria.

(5) For Messrs. Auerbach, Nougues, Ludwig, and Hunt, and Dr. Bryce, represents life insurance and long-term care
insurance premiums paid by us in the amounts of $1,932, $1,932, $2,860, $3,648, and $6,124, respectively, for
2020. For Messrs. Auerbach, Nougues, Ludwig, and Hunt, and Dr. Bryce, represents matching contributions to
our 401(k) plan made by us in the amounts of $11,400, $11,400, $917, $11,400 and $11,400, respectively, in
each case, for 2020. For Messrs. Auerbach, Nougues, Ludwig, and Hunt, and Dr. Bryce, represents allowances
for work-from-home expenses paid by us in the in the amounts of $450, $450, $675, $450 and $450,
respectively, in each case, for 2020.

(6) Includes $30,899 for accrued but unused vacation paid to Mr. Auerbach in 2020.

(7) Effective April 5, 2021, Dr. Bryce resigned from his position as Chief Medical and Scientific Officer.

(8) Mr. Ludwig joined the Company as our Chief Commercial Officer on March 16, 2020.
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Grants of Plan-Based Awards in 2020

The following table sets forth information regarding grants of plan-based awards made to our Named Executive

Officers during the year ended December 31, 2020.

Grant
Stock  Option Exercise Date
Estimated Future Payouts Estimated Future Payouts Awards: Awards: or Base Fair
Under Non-Equity Under Equity Number Number of Price of Value
Incentive Plan Awards (1) Incentive Plan Awards of Shares  Option of Stock
Shares Awards  and
or Underlying Per Option
Grant Threshold Target Maximum Threshold Target Maximum Units Options (#) Share Awards
Name Date (#) @) (1) (#) #®H _ #HQ (#) # 3) @ ® ®6)
Alan H. 2/11/2020 — — — — — — — 161,649  12.34 1,574,009
Auerbach
2/11/2020 — — — — — — 127,533 — — 1,574,004
522,915 1,044,390
Maximo F. 2/11/2020 — — — — — — — 15,567  12.34 151,579
Nougues
2/11/2020 — — — — — — 15,560 — — 192,010
92,115 184,230
Richard P.  2/11/2020 — — — — — — — 54,842 12.34 534,008
Bryce,
MBChB,  2/11/2020 — — — — — — 43,274 — — 534,001
MRCGP,
MFPM 4/24/2020 — — — — 18,000 — — — — 96,030
100,311 200,622
Jeff J. 2/11/2020 — — — — — — — 320,000 7.82 1,978,445
Ludwig
82,500 165,000
Douglas  2/11/2020 — — — — — — — 54,842 12.34 534,008
Hunt,
B.Sc 2/11/2020 — — — — — — 43,274 — — 534,001
(Hons).

72,924 145,848

(1) The amounts in this column represent the range of potential payouts under the 2020 annual bonus program based
on the achievement of corporate performance criteria. For our CEO, the target was 100% and for all other

named executive officers, the target was 50%.

(2) Dr. Bryce’s performance-based RSUs vest based on our attainment of certain regulatory performance goals,
each within specified performance periods ending on June 30, 2021 and December 31, 2021, subject to Dr.
Bryce’s continued service through the applicable vesting date. Dr. Bryce’s award does not have a threshold or

maximum.

(3) Amounts reflect the number of RSUs granted in 2020 with one-third of the RSUs underlying the award vesting
on the first anniversary of the vesting commencement date, and the remainder of the RSUs underlying the award
vesting in equal monthly installments over the following 24 months, subject to continued service, or for Mr.

Auerbach, continued employment, through the applicable vesting date.
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Amounts reflect the number of stock options granted in 2020 with one-third of the shares underlying the option
vesting on the first anniversary of the vesting commencement date, and the remainder of the shares underlying
the option vesting in equal monthly installments over the following 24 months, subject to continued service, or
for Mr. Auerbach, continued employment, through the applicable vesting date.

Represents the grant date fair values of equity awards granted during 2020 determined in accordance with ASC
718. For a discussion of valuation assumptions for the equity awards, see Note 11 to our 2020 Consolidated
Financial Statements included in our Annual Report on Form 10-K for the year ended December 31, 2020 and
filed on March 1, 2021.

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

On January 19, 2012, we entered into an employment agreement with Alan H. Auerbach, our President and
Chief Executive Officer. The employment agreement governs the terms of Mr. Auerbach’s employment with us
and expired on September 1, 2014, but is subject to automatic one-year renewal terms unless earlier terminated
or either we or Mr. Auerbach give written notice of termination 60 days prior to the end of the term. The
employment agreement also provides that Mr. Auerbach will be nominated for election to our Board if the term
of his directorship expires during the term of the employment agreement.

Pursuant to the employment agreement, Mr. Auerbach will receive an annual base salary (which was $803,377
in 2020), and he is eligible to receive an annual discretionary bonus (which in 2020 was targeted at 65% of his
annual base salary), pro-rated for any partial year service, each subject to possible increase in connection with

our annual review process. Mr. Auerbach is also eligible under the employment agreement to participate in all

benefits offered to our senior executives.

For a discussion of the payments and other benefits to which Mr. Auerbach is entitled in the event of certain
qualifying terminations, including certain terminations in connection with a change in control of us, see
“Potential Payments Upon a Termination or Change in Control” below.

Mr. Auerbach’s employment agreement contains customary confidentiality and assignment of inventions
provisions that survive the termination of the employment agreement for an indefinite period. The employment
agreement also contains non-solicitation and non-disparagement provisions extending until 18 months following
the termination of his employment with us.

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

We have entered into employment letter agreements with each of our other Named Executive Officers, Messrs.
Nougues, Hunt, and Ludwig and Dr. Bryce. In connection with Dr. Bryce’s resignation from the Company in
April 2021, his employment letter agreement terminated effective April 5, 2021.

These Named Executive Officers are at-will employees and each employment letter provides for an initial salary
and target bonus expressed as a percentage of their salary, which are subject to increase at the discretion of the
Compensation Committee, discretionary annual performance bonuses subject to the attainment of performance
criteria established and evaluated by us, and an initial option grant that vests over a three-year period. Each
employment letter also provides that the executive is eligible to participate in all health, welfare, savings and
retirement plans, practices, policies and programs maintained or sponsored by us from time to time for the
benefit of similarly situated employees. In addition, Mr. Ludwig’s employment letter agreement provides that
Mr. Ludwig will be eligible to receive one or more equity awards based on the achievement of certain sales
milestones.
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Additionally, the employment letters for Messrs. Nougues and Ludwig include certain payments and other
benefits to which the executive is entitled in the event of certain qualifying terminations, including certain
terminations in connection with a change in control of us. Please see ‘“Potential Payments Upon a Termination
or Change in Control” below for a description of these provisions.

The employment letters also contain a customary non-solicitation provision and, in connection with their entry
into the employment letters, each of Messrs. Nougues, Hunt, and Ludwig and Dr. Bryce entered into our
standard proprietary information and inventions agreement.
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Outstanding Equity Awards at Fiscal Year End

The following table sets forth summary information regarding the outstanding equity awards held by our Named
Executive Officers at December 31, 2020. Except as indicated below, stock awards and options were granted
pursuant to our 2011 Plan.

Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market
Number or Payout
of Value of
Market Unearned Unearned
Value Shares, Shares,
Number of Units or Units, or
Number of of Unvested Other Other
Number of Securities Shares or Shares or Rights Rights
Securities Underlying Units of Units of That That
Underlying Unexercised Option Stock that Stock that Have Have
Options Options Exercise Option  Have Not Have Not Not Not
Exercisable  Unexercisable Price Expiration  Vested Vested Vested Vested

# # $ Date # $Ha #

Maximo F. Nougues 62,499 27,501 (9) 23.37  11/11/2028 — — — —
— 15,567 (7) 12.34 2/11/2030 — — — —
— — — 15,560 (8) 159,646 — —

Jeff J. Ludwi 320,000 (11) 7.82 3/20/2030
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Market value is determined based on the closing price of our common stock on December 31, 2020 of $10.26
per share.

Mr. Auerbach holds a warrant that was issued in 2011 and is exercisable until October 2021 for 2,116,250 shares
of our common stock at $16 per share.

One-third of the option vests on the first anniversary of the vesting commencement date of February 11, 2018
and then one thirty-sixth monthly thereafter, subject to continued employment, or for Dr. Bryce, continued
service, through the applicable vesting date. In addition, for Mr. Auerbach, this option may accelerate and vest
under certain circumstances described more fully under “Potential Payments Upon a Termination or Change in
Control” below.

One-third of the RSU award vests on the first anniversary of the vesting commencement date of February 11,
2018 and then one thirty-sixth monthly thereafter, subject to continued employment, or for Dr. Bryce, continued
service, through the applicable vesting date. In addition, for Mr. Auerbach, this RSU may accelerate and vest
under certain circumstances described more fully under “Potential Payments Upon a Termination or Change in
Control” below.

One-third of the option vested on the first anniversary of the vesting commencement date of February 6, 2019
and then one thirty-sixth vests monthly thereafter, subject to continued employment, or for Dr. Bryce, continued
service, through the applicable vesting date. In addition, for Mr. Auerbach, this option may accelerate and vest
under certain circumstances described more fully under “Potential Payments Upon a Termination or Change in
Control” below.

One-third of the RSU award vested on the first anniversary of the vesting commencement date of February 6,
2019 and then one thirty-sixth vests monthly thereafter, subject to continued employment, or for Dr. Bryce,
continued service, through the applicable vesting date. In addition, for Mr. Auerbach, this RSU may accelerate
and vest under certain circumstances described more fully under “Potential Payments Upon a Termination or
Change in Control” below.

One-third of the option vests on the first anniversary of the vesting commencement date of February 11, 2020
and then one thirty-sixth vests monthly thereafter, subject to continued employment, or for Dr. Bryce and
Messrs. Nougues, Hunt, and Ludwig, continued service, through the applicable vesting date. In addition, for
Messrs. Auerbach and Nougues, this option may accelerate and vest under certain circumstances described more
fully under “Potential Payments Upon a Termination or Change in Control” below.

One-third of the RSU award vests on the first anniversary of the vesting commencement date of February 11,
2020 and then one thirty-sixth vests monthly thereafter, subject to continued employment, or for Dr. Bryce and
Messrs. Nougues, Hunt, and Ludwig, continued service, through the applicable vesting date. In addition, for
Messrs. Auerbach and Nougues, this RSU may accelerate and vest under certain circumstances described more
fully under “Potential Payments Upon a Termination or Change in Control” below.

The option was granted pursuant to our Inducement Plan and one-third of the option vests on the first
anniversary of the vesting commencement date of November 11, 2018 and then one thirty-sixth vests monthly
thereafter, subject to continued employment. In addition, this option may accelerate and vest under certain
circumstances described more fully under “Potential Payments Upon a Termination or Change in Control”
below.

(10) Subject to Dr. Bryce’s continued service, the RSU award shall vest based on the Company’s attainment of

certain performance goals, on or prior to certain performance end dates.

(11) The option was granted pursuant to our Inducement Plan and one-third of the option vest on the first anniversary

of the vesting commencement date of March 20, 2020 and then one thirty-sixth vests monthly thereafter, subject
to continued employment. In addition, this option may accelerate and vest under certain circumstances described
more fully under “Potential Payments Upon a Termination or Change in Control” below.

(12) The option was granted pursuant to our Inducement Plan and one-third of the option vested on the first

anniversary of the vesting commencement date of January 2, 2018 and then one thirty-sixth vests monthly
thereafter, subject to continued employment.

(13) Subject to Mr. Hunt’s continued service, the RSU award shall vest based on the Company’s attainment of

certain performance goals, on or prior to certain performance end dates.
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Options Exercised and Stock Vested

The following table shows the number of shares of common stock acquired by each Named Executive Officer
during 2020 upon the vesting of RSUs during 2020. None of our Named Executive Officers exercised stock options
during 2020.

Stock Awards

Number of Value

Shares Realized on
Acquired on Vesting

Name Vesting (#) S )
Alan H. Auerbach 31,490 298,982
Richard P. Bryce, MBChB, MRCGP, MFPM 7,951 75,489
Douglas Hunt, B.Sc (Hons). 9,450 97,344

(1) Represents the amounts realized based on the fair market value of our stock on the vesting date.

Pension Benefits and Nonqualified Deferred Compensation

During the fiscal year ended December 31, 2020, we did not have any plans in place for the payment of
retirement benefits or benefits that will be paid primarily following retirement including, but not limited to, tax
qualified deferred benefit plans, supplemental executive retirement plans, tax qualified deferred contribution
plans and nonqualified deferred contribution plans.

Potential Payments Upon a Termination or Change in Control

Alan H. Auerbach. On January 19, 2012, we entered into an employment agreement with Alan H. Auerbach, our
President and Chief Executive Officer. Pursuant to the employment agreement, in the event Mr. Auerbach’s
employment is terminated by us without “cause” or by Mr. Auerbach for “good reason” 60 days prior to, or 18
months following, a “change in control” (each as defined in the employment agreement and described below),
he will be entitled to receive, in addition to any accrued but unpaid compensation and benefits:

e alump sum payment equal to two times the sum of his base salary and the maximum bonus to which he
would be eligible to receive for the year in which the termination occurs;

e all unvested equity-based incentive awards will immediately vest in connection with such termination of
employment on the later of the change in control and the termination date, and will remain exercisable (as
applicable) for a period of up to 12 months from the date of the termination; and

e up to 18 months continuation of healthcare benefits to him and his dependents.

In the event a change in control occurs and an excise tax is imposed as a result of any compensatory payments
made to Mr. Auerbach in connection with such change in control, we will either (i) reduce the payments made to Mr.
Auerbach such that the excise tax will not be imposed or (ii) in certain circumstances where such reduction would
result in payments to Mr. Auerbach below a certain threshold, pay the entire (unreduced) payments and also pay or
reimburse Mr. Auerbach an amount equal to any such excise tax plus any taxes resulting from such payments.
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In the event Mr. Auerbach’s employment is terminated without “cause” or by Mr. Auerbach for “good reason,”
in each case outside of the change in control context described above, then Mr. Auerbach will be entitled to receive,
in addition to any accrued but unpaid compensation and benefits:

an amount equal to the sum of his base salary and the maximum bonus to which he would be eligible to
receive for the year in which the termination occurs, payable over a period of one year following such
termination in substantially equal installments; and

up to 18 months continuation of healthcare benefits to him and his dependents.

All severance benefits are contingent upon Mr. Auerbach’s execution and non-revocation of a general release of
claims in favor of us. Under the terms of Mr. Auerbach’s employment agreement:

“Cause” is generally defined as (i) the willful failure, disregard or refusal by the executive to perform his
duties; (i) any willful, intentional or grossly negligent act by the executive that injures in a material way our
business or reputation; (iii) willful misconduct by the executive in respect of his duties or obligations; (iv)
the executive’s commission of any felony or a misdemeanor involving moral turpitude (including entry of a
nolo contendere plea to any such charge); (v) the determination by us, after a reasonable and good-faith
investigation following a written allegation by another employee of us that the executive engaged in some
form of harassment prohibited by law, unless the executive’s actions were specifically directed by the board;
(vi) any misappropriation or embezzlement of our property; (vii) breach by the executive of his obligations
with respect to confidentiality, non-solicitation and non-disparagement or of any of his representations or
warranties under the employment agreement; and (viii) material breach by the executive of any other
provision of the employment agreement which is not cured within a specified timeframe.

“Good reason” is generally defined as: (i) a material diminution in the executive’s base salary, excluding any
reduction applicable equally to all of our executive officers following a material decline in our earnings,
public image, or performance; (ii) a material diminution in the executive’s authority, duties or
responsibilities; (iii) a change in the geographic location at which the executive must perform services to a
location that is greater than 25 miles from our principal place of business as of the date of the employment
agreement; (iv) a direction to the executive to take any action that violates any applicable legal or regulatory
requirement; or (v) any other action or inaction that constitutes a material breach by us of our obligations
under the employment agreement.

A “change in control” is generally defined as: (i) the consummation of a transaction where any persons
become the beneficial owners of Company securities representing more than 50% of the total combined
voting power of our securities after such acquisition; (ii) a change in the composition of the board such that
during any period of two consecutive years, individuals who originally formed our Board, together with
certain new directors, at the beginning of such period cease for any reason to constitute a majority of the
board; (iii) us merging, consolidating, reorganizing or combining with another corporation or entity or a sale
or other disposition of all or substantially all of our assets or an acquisition of assets or stock of another
entity, in each case, where our stockholders prior to the transaction own less than 50% of the outstanding
voting securities of the surviving corporation or entity; or (iv) our stockholders approving a liquidation or
dissolution of us.
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Jeff J. Ludwig and Maximo F. Nougues. On November 11, 2018, we entered into an employment letter
agreement with Maximo F. Nougues, our Chief Financial Officer and on March 16, 2020, we entered into an
employment letter agreement with Jeff J. Ludwig, our Chief Commercial Officer.

Pursuant to the employment letter agreements, in the event executive’s employment is terminated by us without
“cause” or by executive for “good reason” (each as defined in the applicable employment letter and described below)
he will be entitled to receive, in addition to any accrued but unpaid compensation and benefits:

* 12 months base salary, and for Mr. Ludwig, target bonus, to be paid in substantially equal installments in
accordance with the Company’s standard payroll policies;

e up to 12 months continuation of healthcare benefits to him and his dependents; and

 if the termination occurs on or within the 18 months following a “change in control” (as defined in the
employment letter and described below), all unvested equity-based incentive awards will immediately vest
on the termination date.

All severance benefits are contingent upon the executive’s execution and non-revocation of a general release of
claims in favor of us. Under the terms of each executive’s employment letter:

e “Cause” is generally defined as (i) the unauthorized use or disclosure of confidential information or trade
secrets of the Company or any other material breach of a written agreement between the executive and the
Company, including without limitation a material breach of any employment or confidentiality agreement;
(ii) the executive’s indictment for, or the entry of a plea of guilty or nolo contendere by the executive to, a
felony under the laws of the United States or any state thereof or other foreign jurisdiction or any crime
involving dishonesty or moral turpitude; (iii) the executive’s gross negligence or willful misconduct or the
executive’s willful or repeated failure or refusal to substantially perform assigned duties; (iv) any act of
fraud, embezzlement, material misappropriation or dishonesty committed by the executive against the
Company; or (v) any acts, omissions or statements by an executive which the Company reasonably
determines to be materially detrimental or damaging to the reputation, operations, prospects or business
relations of the Company.

*  “Good reason” is generally defined as (i) a material diminution in the executive’s base salary, excluding any
reduction applicable equally to all of our executive officers following a material decline in our earnings,
public image, or performance; (ii) a material diminution in the executive’s authority, duties or
responsibilities; and (iii) a change in the geographic location at which the executive must perform services to
a location that is greater than 25 miles from our principal place of business as of the date of the employment
letter.

* A “change in control” is generally defined as: (i) the consummation of a transaction where any persons
become the beneficial owners of Company securities representing more than 50% of the total combined
voting power of our securities after such acquisition; (ii) a change in the composition of the board such that
during any period of two consecutive years, individuals who originally formed our Board, together with
certain new directors, at the beginning of such period cease for any reason to constitute a majority of the
board; (iii) us merging, consolidating, reorganizing or combining with another corporation or entity or a sale
or other disposition of all or substantially all of our assets or an acquisition of assets or stock of another
entity, in each case, where our stockholders prior to the transaction own less than 50% of the outstanding
voting securities of the surviving corporation or entity; or (iv) our stockholders approving a liquidation or
dissolution of us.

Terms of Equity Awards. Under the terms of the 2011 Plan, if, in the event of a change in control (as defined
above), the successor corporation does not assume or substitute the then outstanding equity awards, such equity
awards will immediately vest or become exercisable and be deemed exercised immediately prior to the change in
control, as applicable.
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Summary of Potential Payments

The following table summarizes the payments that would have been made to Messrs. Auerbach, Ludwig and
Nougues upon the occurrence of a qualifying termination of employment (whether or not in connection with a
change in control), assuming that the executive’s termination of employment with our Company occurred on
December 31, 2020. Amounts shown do not include (i) accrued but unpaid salary through the date of
termination, and (ii) other benefits earned or accrued by the executive during employment that are available to
all salaried employees, such as accrued vacation. In addition, the following table does not include our other
Named Executive Officers because they would not be entitled to any payments and/or benefits upon a qualifying
termination and/or change in control occurring on December 31, 2020.

The following table also assumes that a successor corporation would assume or provide substitute equity awards
in a change in control.

Termination Termination
Without Cause Without Cause
or With Good or With Good
Reason (Not in Reason (In
Connection with Connection with
Change in Change in
Name Control) ($) Control) ($)
Alan H. Auerbach
Cash Severance (1) 1,325,572 2,651,144
Continued Health Benefits 17,071 17,071
Acceleration of Equity Awards — 1,520,040 (2)
280G Excise Tax Gross-Up — — 3
Total 1,342,643 4,188,255
Maximo F. Nougues
Cash Severance 460,575 460,575
Continued Health Benefits 35,525 35,525
Acceleration of Equity Awards — 159,646 (2)
Total 496,100 655,746
Jeff J. Ludwig
Cash Severance (1) 770,000 770,000
Continued Health Benefits 35,525 35,525
Acceleration of Equity Awards — 780,800 (2)
Total 805,525 1,586,325

(1) For purposes of calculating Mr. Auerbach and Mr Ludwig’s cash severance, their 2020 bonus was determined to
be the target bonus payable for the year of termination under their severance calculations.

(2) Represents the sum of the values attributable to the accelerated vesting of the unvested portion of all outstanding
shares of stock options and RSUs held by the executive officers as of December 31, 2020. The value of the
accelerated equity awards was calculated based on the closing price of our common stock on December 31,
2020 of $10.26 per share.

(3) Represents gross-up for excise taxes that would be payable to Mr. Auerbach under his employment agreement if
he had been terminated in connection with a change in control on December 31, 2020.
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Pay Ratio Disclosure

As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item
402(u) of Regulation S-K, we are providing the following information regarding the ratio of the annual total
compensation of the individual identified as our median paid employee to the annual total compensation of Alan
Auerbach, our President and Chief Executive Officer (our “CEO”). We consider the pay ratio specified below to
be a reasonable estimate, calculated in a manner that is intended to be consistent with the requirements of Item
402(u) of Regulation S-K.

For 2020, our last completed fiscal year:

¢ the annual total compensation of the employee who represents our median compensated employee (other
than our CEO) was $227,463; and

e the annual total compensation of our CEO, as reported in the Summary Compensation Table above, was
$4,413,827.

Based on this information, for 2020, the annual total compensation of our CEO was approximately 19 times the
median of the annual total compensation of all of our employees (other than the CEO).

This pay ratio is a reasonable estimate calculated in a manner consistent with SEC rules based on our payroll
and employment records and the methodology described below.

Methodology for Determining Our Median Employee

The Company used our employee population data as of December 31, 2020 as the reference date for identifying
our median employee. As of such date, our employee population consisted of approximately 266 individuals,
excluding our Chief Executive Officer. Our employee workforce for purposes of our pay ratio calculation consists of
full-time employees.

To identify the median employee from our employee population, we calculated each employee’s 2020 base
salary, actual bonus and commission earned in 2020 and grant-date fair value of equity awards granted in 2020, as
equity awards are widely distributed throughout our employee base. In identifying the median employee, we
annualized the compensation of all full-time employees who were new hires in 2020 and on leave of absence in 2020.

Annual Total Compensation

With respect to the annual total compensation of the employee who represents our median compensated
employee, we calculated such employee’s compensation for 2020 in accordance with the requirements of Item
402(c)(2)(x) of Regulation S-K. We used the amount reported in the “Total” column of our 2020 Summary
Compensation Table included in this Proxy Statement for the annual total compensation of our CEO.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth the equity awards outstanding under the Plans as of December 31, 2020:

Equity compensation plan approved by security
holders (2)

Equity compensation plans not approved by
security holders (4)

Total

Number of
Shares
Remaining
Available for
Number of Future Issuance
Shares to Weighted- Under Equity
be Issued Average Compensation
Upon Exercise Exercise Price Plans (Excluding
of Outstanding of Outstanding Shares
Options, Options, Reflected in the
Warrants and Warrants and First Column)
Rights (#) Rights ($) (1) #
5,620,045 (3) 76.50 2,387,923
3,359,752 (5) 17.83 434,540
8,979,797 54.96 2,822,463

(1) Represents the weighted-average exercise price of 5,009,342 outstanding options. Outstanding RSUs vest and
convert to shares of common stock without the payment of consideration. Therefore, the weighted-average
exercise price excludes RSUs issued under the equity compensation plans.

(2) Consists of the 2011 Plan.

(3) Represents 4,509,342 shares underlying outstanding options and 1,110,703 shares of unvested RSUs as of

December 31, 2020.

(4) Consists of the Inducement Plan and the Auerbach Warrant.
(5) Represents 500,000 shares underlying outstanding options, 743,502 shares of unvested RSUs, and 2,116,250
shares underlying the Auerbach Warrant, in each case, as of December 31, 2020.

2017 Employment Inducement Incentive Award Plan

In April 2017 our Board of Directors adopted the Inducement Plan. Pursuant to applicable stock exchange rules,
stockholder approval of the Inducement Plan is not required as a condition of the effectiveness of the Inducement
Plan as the plan will be used to provide equity grants solely to, and in connection with the hiring of, new employees.
A description of the principal features of the Inducement Plan is set forth below. In February 2020, our Board of
Directors approved an amendment to the Inducement Plan to increase the number of authorized shares by 1,000,000

shares to 2,000,000 shares.

Eligibility and Administration

Only certain prospective employees of the Company are eligible to participate in the Inducement Plan. The
Inducement Plan is administered by our Compensation Committee. The plan administrator has the authority to make
all determinations and interpretations under, prescribe all forms for use with, and adopt rules for the administration
of, the Inducement Plan, subject to its express terms and conditions. The plan administrator also sets the terms and
conditions of all awards under the Inducement Plan, including any vesting and vesting acceleration conditions.
Awards must be approved by the Compensation Committee or a majority of our independent directors and the

authority to grant awards under the Inducement Plan may not be delegated.
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Limitation on Awards and Shares Available

The maximum number of shares of our common stock authorized for issuance under the Inducement Plan is
2,000,000 shares (the “Inducement Plan Share Limit”).

The following types of shares are added back to the available share limit under the Inducement Plan:

shares subject to awards under the Inducement Plan that are forfeited, expire or are settled for cash and shares
repurchased by the Company at the same price paid by a participant pursuant to the Company’s repurchase right with
respect to restricted stock awards. However, the following types of shares are not added back to the available share
limit under the Inducement Plan: (i) shares subject to a stock appreciation right (“SAR”) that are not issued in
connection with the stock settlement of the SAR on its exercise, (ii) shares purchased on the open market with the
cash proceeds from the exercise of options and (iii) shares tendered or withheld to satisfy grant or exercise price or
tax withholding obligations associated with an award. Shares issued under the Inducement Plan may be treasury
shares or authorized but unissued shares.

Awards

The Inducement Plan provides for the grant of stock options, including non-qualified stock options, restricted
stock, dividend equivalents, stock payments, RSUs, deferred stock, performance shares, other incentive awards,
SARs, and performance awards (including cash awards). Certain awards under the Inducement Plan may constitute or
provide for a deferral of compensation, subject to Section 409A of the Code, which may impose additional
requirements on the terms and conditions of such awards. All awards under the Inducement Plan are to be set forth in
award agreements, which detail the terms and conditions of the awards, including any applicable vesting and
payment terms and post-termination exercise limitations. Awards other than cash awards are generally settled in
shares of our common stock, but the plan administrator may provide for cash settlement of any award. A brief
description of each award type follows.

e Stock Options. Stock options provide for the purchase of shares of our common stock in the future at an
exercise price set on the grant date. The exercise price of a stock option may not be less than 100% of the
fair market value of the underlying share on the date of grant, except with respect to certain substitute
options granted in connection with a corporate transaction. The term of a stock option may not be longer
than ten years. Vesting conditions determined by the plan administrator may apply to stock options, and may
include continued service, performance and/or other conditions.

» Stock Appreciation Rights. SARs entitle their holder, upon exercise, to receive from us an amount equal to
the appreciation of the shares subject to the award between the grant date and the exercise date. The exercise
price of a SAR may not be less than 100% of the fair market value of the underlying share on the date of
grant (except with respect to certain substitute SARs granted in connection with a corporate transaction) and
the term of a SAR may not be longer than ten years. Vesting conditions determined by the plan administrator
may apply to SARs, and may include continued service, performance and/or other conditions.

e Restricted Stock; Deferred Stock;, RSUs and Performance Shares. Restricted stock is an award of
nontransferable shares of our common stock that remain forfeitable unless and until specified conditions are
met, and which may be subject to a purchase price, or that are acquired pursuant to the early exercise of an
option. No dividends are payable with respect to restricted stock prior to vesting unless and until the vesting
conditions are subsequently satisfied. Deferred stock and RSUs are contractual promises to deliver shares of
our common stock in the future, which may also remain forfeitable unless and until specified conditions are
met. Delivery of the shares underlying these awards may be deferred under the terms of the award or at the
election of the participant, if the plan administrator permits such a deferral. Performance shares are
contractual rights to receive a range of shares of our common stock in the future based on the attainment of
specified performance goals, in addition to other conditions which may apply to these awards. Conditions
applicable to restricted stock, deferred stock, RSUs and performance shares may be based on continuing
service with us or our affiliates, the attainment of performance goals and/or such other conditions as the plan

49



administrator may determine.

e Stock Payments,; Other Incentive Awards and Cash Awards. Stock payments are awards of fully vested
shares of our common stock that may, but need not be, made in lieu of base salary, bonus, fees or other cash
compensation otherwise payable to any individual who is eligible to receive awards. Other incentive awards
are awards other than those enumerated in this summary that are denominated in, linked to or derived from
shares of our common stock or value metrics related to our shares, and may remain forfeitable unless and
until specified conditions are met. Cash awards are cash incentive bonuses subject to performance goals.

* Dividend Equivalents. Dividend equivalents represent the right to receive the equivalent value of dividends
paid on shares of our common stock and may be granted alone or in tandem with awards. Dividend
equivalents are credited as of dividend payment dates during the period between the date an award is granted
and the date such award terminates or expires, as determined by the plan administrator. In addition, dividend
equivalents will only be paid out to the holder to the extent that such vesting conditions of the underlying
award are subsequently satisfied. Dividend equivalents will not be payable on options or SARs, unless
otherwise determined by the plan administrator.

Certain Transactions

The plan administrator has broad discretion to equitably adjust the provisions of the Inducement Plan, as well as
the terms and conditions of existing and future awards, to prevent the dilution or enlargement of intended benefits
and facilitate necessary or desirable changes in the event of certain transactions and events affecting our common
stock, such as stock dividends, stock splits, mergers, acquisitions, consolidations and other corporate transactions. In
addition, in the event of certain non-reciprocal transactions with our stockholders known as “equity restructurings,”
the plan administrator will make equitable adjustments to the Inducement Plan and outstanding awards. In the event
of a change in control of our company (as defined in the Inducement Plan), the surviving entity must assume
outstanding awards or substitute economically equivalent awards for such outstanding awards; however, if the
surviving entity declines to assume or substitute for some or all outstanding awards, then all such awards will vest in
full and be deemed exercised (as applicable) upon the transaction. Individual award agreements may provide for
additional accelerated vesting and payment provisions.

Foreign Participants; Transferability, Repricing and Participant Payments

The plan administrator may modify award terms, establish subplans and/or adjust other terms and conditions of
awards, subject to the share limits described above, in order to facilitate grants of awards subject to the laws and/or
stock exchange rules of countries outside of the United States. With limited exceptions for estate planning, domestic
relations orders, certain beneficiary designations and the laws of descent and distribution, awards under the
Inducement Plan are generally non-transferable prior to vesting and exercisable only by the participant. The
Inducement Plan requires stockholder approval to reprice any award of stock options or SARs (whether through a
reduction of the applicable price per share or the cancellation and substitution of such an award with another award
when the price per share for such award exceeds the fair market value of the underlying shares). With regard to tax
withholding, exercise price and purchase price obligations arising in connection with awards under the Inducement
Plan, the plan administrator may, in its discretion, accept cash or check, shares of our common stock that meet
specified conditions, a “market sell order” or such other consideration as it deems suitable.

Stockholder Approval; Plan Amendment and Termination

Pursuant to applicable stock exchange rules, stockholder approval of the Inducement Plan was not required as a
condition of the effectiveness of the Inducement Plan. The Board of Directors may amend or terminate the
Inducement Plan at any time; however, except in connection with certain changes in our capital structure, stockholder
approval will be required for any amendment that reduces the price per share of any outstanding option or SAR
granted under the Inducement Plan or that cancels any stock option or SAR in exchange for cash or another award

50



when the option or SAR price per share exceeds the fair market value of the underlying shares.

Auerbach Warrant

In October 2011, Mr. Auerbach was issued an anti-dilutive warrant to provide him with the right to maintain
ownership of at least 20% of our common stock outstanding in the event that we raised capital through the sale
of our securities in the future. In connection with the closing of our public offering in October 2012, the exercise
price and number of shares underlying the warrant issued to Mr. Auerbach were established and, accordingly, the
final value of the warrant became fixed. Pursuant to the terms of the warrant, Mr. Auerbach may exercise the
warrant to acquire 2,116,250 shares of our common stock at $16 per share until October 4, 2021. For additional
information regarding Mr. Auerbach’s warrant, refer to “Proposal 4 — Approval of Extending the Term of the
Auerbach Warrant until October 4, 2026.”
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AUDIT MATTERS

Audit Committee Report

Following is the report of the Audit Committee with respect to the Company’s audited financial statements as of
and for the year ended December 31, 2020 and the notes thereto.

Responsibilities. The Audit Committee operates under a written charter adopted by the Board. The role of the
Audit Committee is to oversee the Company’s financial reporting process on behalf of the Board. The Company’s
management has the primary responsibility for the Company’s financial statements as well as its financial reporting
process and principles, internal controls and disclosure controls. Management is responsible for the preparation,
presentation and integrity of the Company’s financial statements. Management is also responsible for establishing
and maintaining internal controls over financial reporting (as defined in Exchange Act Rule 13a-15(f)) and for
evaluating the effectiveness of those internal controls and for evaluating any changes in those controls that will, or
are reasonably likely to, affect internal controls over financial reporting. Management is also responsible for
establishing and maintaining disclosure controls (as defined in Exchange Act Rule 13a-15(e)) and for evaluating the
effectiveness of disclosure controls and procedures. The independent registered public accounting firm for the period
referenced above, KPMG, is responsible for performing an audit of the Company’s financial statements and
expressing an opinion as to the conformity of such financial statements with U.S. generally accepted accounting
principles and is also responsible for expressing an opinion on the effectiveness of the Company’s internal controls
over financial reporting.

Review with Management and Independent Registered Public Accountants. The Audit Committee has reviewed
and discussed the audited financial statements for the fiscal year ended December 31, 2020 with management of the
Company and with the Company’s independent registered public accounting firm, KPMG LLP, for the year then
ended. The Audit Committee has also reviewed and discussed with management and KPMG LLP the quarterly
financial statements for each quarter in such fiscal year, management’s assessment of the effectiveness of the
Company’s internal control over financial reporting as of December 31, 2020, KPMG LLP’s evaluation of the
Company’s internal control over financial reporting as of that date, and audit plans and results. The Audit Committee
has also discussed with KPMG LLP those matters required to be discussed by Auditing Standard No. 1301,
“Communications with Audit Committees,” as adopted by the Public Company Accounting Oversight Board.

The Audit Committee has received and reviewed the written disclosures and the letter from KPMG LLP
required by the applicable requirements of the Public Company Accounting Oversight Board regarding the
communications of KPMG LLP with the Audit Committee concerning the accountant’s independence, and has
discussed with KPMG its independence from the Company and its management.

Based on the review and discussions referred to above, the Audit Committee recommended to the Board that the
audited financial statements be included in the Annual Report on Form 10-K for the year ended December 31, 2020.

Audit Committee of the Board of Directors
Jay M. Moyes (Chair)
Hugh O’Dowd
Troy E. Wilson
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Audit and Non-Audit Fees

The following table presents fees for professional services provided by KPMG for the audit of and other services
rendered to us during the fiscal years ended December 31, 2020 and 2019, respectively.

2020 2019
Audit Fees $ 911,348 $ 870,200
Tax Fees 242,930 331,815
All Other Fees — —
Total Fees $ 1,154,278  $ 1,202,015

Audit Fees

This category includes fees associated with our annual audit and the reviews of our quarterly reports on Form
10-Q, and fees associated with advice on audit and accounting matters that arose during, or as a result of, the
audit or the review of our interim financial statements, statutory audits and the audit of our internal control over
financial reporting required by Section 404 of the Sarbanes-Oxley Act of 2002 with respect to the fiscal years
ended December 31, 2020 and 2019.

Tax Fees

This category includes fees for tax planning for merger and acquisition activities, tax consultations, the review
of income tax returns and assistance with state tax examinations.

Pre-Approval Policies and Procedures

Our Audit Committee has pre-approved the permissible non-audit related services performed by KPMG, and
associated fees. The Audit Committee determined that the rendering of the non-audit services was compatible
with maintaining the independence of KPMG, as applicable.

The Audit Committee’s policy is that pre-approval of audit and non-audit services will not be required if the
engagement for the services is entered into pursuant to pre-approval policies and procedures established by the
Audit Committee regarding our engagement of the independent auditor that are detailed as to the particular
service and fee, the Audit Committee is informed of each service provided and such policies and procedures do
not include delegation of the Audit Committee’s responsibilities to our management. The Audit Committee may
delegate to one or more designated members of the Audit Committee the authority to grant pre-approvals,
provided such approvals are presented to the Audit Committee at a subsequent meeting. If the Audit Committee
elects to establish pre-approval policies and procedures regarding non-audit services, the Audit Committee must
be informed of each non-audit service provided by the independent auditor. Audit committee pre-approval of
non-audit services (other than review and attestation services) also will not be required if such services fall
within available exceptions established by the SEC.
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PROPOSAL 2
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Background

The Audit Committee of our Board has selected KPMG LLP as our independent registered public accountants
for the year ending December 31, 2021, and the Board has directed that management submit the selection of
independent registered public accountants for ratification by the stockholders at the annual meeting. A
representative of KPMG LLP is expected to be present at the annual meeting and will have an opportunity to
make a statement if he or she so desires and will be available to respond to appropriate questions.

If the stockholders fail to ratify the selection of KPMG LLP as our independent registered public accountants for
the year ending December 31, 2021, the Audit Committee will reconsider whether or not to retain that firm.
Even if the selection is ratified, the Audit Committee in its discretion may direct the appointment of a different
independent registered public accounting firm at any time during the year if the Audit Committee determines
that such a change would be in the best interests of us and our stockholders.

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.
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PROPOSAL 3
ADVISORY VOTE TO APPROVE THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS
(“SAY-ON-PAY VOTE”)

Background

As required by Section 14A(a)(1) of the Exchange Act, the below resolution enables our stockholders to vote to
approve, on an advisory (non-binding) basis, the compensation of our Named Executive Officers as disclosed in
this proxy statement. This proposal, commonly known as a “say-on-pay” proposal, gives our stockholders the
opportunity to express their views on our Named Executive Officers’ compensation. The Say-on-Pay Vote is not
intended to address any specific item of compensation, but rather the overall compensation of our Named
Executive Officers and the philosophy, policies and practices described in this Proxy Statement. Following the
Say-on-Pay Vote to be conducted at this annual meeting, we expect our next Say-on-Pay Vote will be conducted
at our annual meeting in 2022.

We encourage our stockholders to review the “Executive Compensation” section of this Proxy Statement for
more information.

As an advisory approval, this proposal is not binding upon us or our Board of Directors. However, the
Compensation Committee, which is responsible for the design and administration of our executive compensation
program, values the opinions of our stockholders expressed through your vote on this proposal. The Board and
Compensation Committee will consider the outcome of this vote in making future compensation decisions for
our Named Executive Officers. Accordingly, we ask our stockholders to vote “FOR” the following resolution at
the Annual Meeting:

“RESOLVED, that the stockholders of Puma Biotechnology, Inc. approve, on an advisory basis, the 2020
compensation of Puma Biotechnology, Inc.’s Named Executive Officers as described in the Compensation
Discussion & Analysis and disclosed in the Summary Compensation Table and related compensation tables and
narrative disclosure set forth in Puma Biotechnology, Inc.’s Proxy Statement for the 2021 Annual Meeting of
Stockholders.”

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

The Board of Directors is submitting for stockholder approval an amendment (the “Auerbach Warrant_
Amendment”) to a warrant previously issued, on October 4, 2011, to Alan Auerbach, our President and Chief
Executive Officer, to purchase 2,116,250 shares of our common stock at $16.00 per share (the “Auerbach Warrant™).
On April 1, 2021 the Board of Directors adopted a resolution approving the Auerbach Warrant Amendment, subject
to approval by our stockholders at the Annual Meeting.

Background

The Auerbach Warrant Amendment extends the term of the Auerbach Warrant by five years, to (and
including) October 4, 2026. The Auerbach Warrant is currently underwater, with an exercise price of $16.00 per
share. The closing price per share of our common stock on April 19, 2021, the record date, was $9.56. We are
asking our stockholders to approve the Auerbach Warrant Amendment because if our stock price continues to remain
below $16.00 per share then, without the Auerbach Warrant Amendment, the Auerbach Warrant will expire on
October 4, 2021 and will be forfeited by Mr. Auerbach in full. The Board believes it is in the best interests of our
stockholders to continue to provide our President and Chief Executive Officer with a strong tie to our long-term value
creation for our stockholders.

The Auerbach Warrant was issued on October 4, 2011 by Puma Biotechnology, Inc., a privately-held
Delaware corporation just prior to it being acquired by the Company in October 2011 (the “Merger”). The Company
assumed the Auerbach Warrant in the Merger. The Auerbach Warrant became exercisable in full upon the closing of
the Company’s public offering of our common stock on October 24, 2012 (the “2012 Public Offering”), and at that
time, the number of shares subject to the Auerbach Warrant was set at 2,116,250 shares, based on the number of
shares sufficient to maintain beneficial ownership of 20% of our outstanding shares of common stock as of the
closing of our 2012 Public Offering, and the exercise price was set at the 2012 Public Offering price per share of
$16.00. The purpose for issuing the Auerbach Warrant was to provide Mr. Auerbach the right to maintain at least
20% ownership of our common stock, when combined with his then-current ownership of our common stock, in
recognition of his many contributions to the Company, to encourage his full investment of time and energy to the best
interests of the Company, and to provide incentives for stock appreciation. Based on the number of shares of our
common stock outstanding as of April 1, 2021, the date on which the Board approved the Auerbach Warrant
Amendment, Mr. Auerbach’s beneficial ownership including the Auerbach Warrant was approximately 17.1%, and
without the Auerbach Warrant his beneficial ownership would be approximately 12.8%.

The Board believes that it is important for Mr. Auerbach to have the right to maintain a significant
ownership interest in the Company to best align his interests with that of our stockholders and long-term value
creation. The Board also believes that the Auerbach Warrant provides a valuable incentive to increase the Company’s
stock price. As of the date on which the Board approved the Auerbach Warrant Amendment, the fair market value of
our common stock ($9.96) was below the $16.00 per share exercise price of the Auerbach Warrant. As such, the
Board believes that an original intent of the Auerbach Warrant — to encourage a large investment position in the
Company — was not able to be captured. Accordingly, the Board determined that, in recognition of and in
consideration for Mr. Auerbach’s past service to the Company, extending the term of the Auerbach Warrant until
October 4, 2026 will allow him the ability to realize the potential value of the award and will provide an incentive for
long-term value creation. Based on information available at the time of Board approval, the extension of the term of
the Auerbach Warrant is expected to result in an estimated non-cash, stock-based compensation expense of
approximately $13 million at the time of modification; however, the actual stock-based compensation expense will
not be determinable until and unless this Proposal 4 is approved by our stockholders.

The Auerbach Warrant was not issued under the terms of a broad-based equity or other incentive award
plan, and is exercisable by delivery of cash or via cashless exercise. Mr. Auerbach has not exercised any portion of
the Auerbach Warrant to date; the Auerbach Warrant remains exercisable in full for 2,116,250 shares of our common
stock. The Auerbach Warrant may be terminated or amended upon written consent of Mr. Auerbach and us and is
transferrable in whole subject to compliance with all applicable laws, including federal and state securities laws.

Except for the Auerbach Warrant, no other warrants to purchase shares of our common stock are
outstanding. The Auerbach Warrant is the only equity instrument affected by this proposal or the Auerbach Warrant
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Amendment. Other than Mr. Auerbach, no other individual may receive amounts or benefits in connection with the
Auerbach Warrant or the Auerbach Warrant Amendment.

If our stockholders do not approve this Proposal 4, the Auerbach Warrant’s term will not be extended, and
the Auerbach Warrant will expire in accordance with its original terms on October 4, 2021 (if not exercised on or
prior to such date). The summaries of the Auerbach Warrant and the Auerbach Warrant Amendment are qualified in
their entirety by reference to the actual Auerbach Warrant and the Auerbach Warrant Amendment, both of which are
attached hereto as Appendices A and B, respectively.

Plan Benefits

The following table sets forth the number of shares of our common stock subject to outstanding warrants
held by our executive officers, directors and employees as of April 19, 2021. The price per share of our common
stock as of such date was $9.56. With the exception of Mr. Auerbach, none of our executive officers, directors,
director nominees, associates, employees or any other person has received or will receive any warrants or other grants
pursuant to the Auerbach Warrant.

Number of Shares
Name / Category of Individuals Underlying Warrants
Named Executive Officers
Alan H. Auerbach 2,116,250
Maximo Nougues —
Richard Bryce —
Jeff Ludwig —
Douglas Hunt —

All current executive officers as a group 2,116,250
All non-executive officer directors as a group —
All employees, including all current officers who are

not executive officers, as a group —

Material U.S. Federal Income Tax Consequences

The following is a general summary under current law of the principal United States federal income tax
consequences related to the Auerbach Warrant. This summary deals with the general federal income tax principles
that apply and is provided only for general information. Some kinds of taxes, such as state, local and foreign income
taxes and federal employment taxes, are not discussed. This summary is not intended as tax advice to Mr. Auerbach
or any other individual, each of whom should consult his or her own tax advisors.

The warrant holder should not have taxable income on the issuance of the warrant. Generally, the warrant
holder should recognize ordinary income at the time of exercise in an amount equal to the fair market value of the
shares acquired on the date of exercise, less the exercise price paid for the shares. The warrant holder’s basis in the
common stock for purposes of determining gain or loss on a subsequent sale or disposition of such shares generally
will be the fair market value of our common stock on the date the warrant holder exercises such warrant. Any
subsequent gain or loss will be taxable as a long-term or short-term capital gain or loss. We or our subsidiaries or
affiliates generally should be entitled to a federal income tax deduction at the time and for the same amount as the
warrant holder recognizes ordinary income.

Certain types of equity awards generally may constitute, or provide for, a deferral of compensation subject
to Section 409A of the Code. Unless certain requirements set forth in Section 409A of the Code are met, holders of
such awards may be taxed earlier than would otherwise be the case (e.g., at the time of vesting instead of the time of
payment) and may be subject to an additional 20% penalty tax (and, potentially, certain interest penalties and
additional state taxes). To the extent applicable, the Warrant and Amendment are intended to be structured and
interpreted in a manner intended to either comply with or be exempt from Section 409A of the Code and the
Department of Treasury regulations and other interpretive guidance that may be issued under Section 409A of the
Code. To the extent determined necessary or appropriate by the Board, the Warrant and Amendment may be
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amended to further comply with Section 409A of the Code or to exempt the applicable awards from Section 409A of
the Code.

Securities Law Matters

The Auerbach Warrant was issued to Mr. Auerbach in a private placement under Section 4(a)(2) of the
Securities Act of 1933, as amended, and there is no present plan to register the issuance of the shares underlying the
Auerbach Warrant.

Board Recommendation

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE
AUERBACH WARRANT AMENDMENT.
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PROPOSAL 5
APPROVAL OF INCREASING THE NUMBER OF SHARES RESERVED FOR ISSUANCE UNDER THE
2011 PLAN BY 2,000,000 SHARES

Background

On April 1, 2021, our Board adopted an amendment to the 2011 Plan to, among other things, increase the
number of shares we are authorized to issue or award under the 2011 Plan by 2,000,000 shares (the “2011 Plan
Amendment”). The 2011 Plan Amendment is subject to stockholder approval. The 2011 Plan, as amended by the
2011 Plan Amendment, is referred to herein as the “Amended 2011 Plan”.

The summaries of the 2011 Plan and the 2011 Plan Amendment are qualified in their entirety by reference to
the actual 2011 Plan and the 2011 Plan Amendment, both of which are attached hereto as Appendices C and D,
respectively.

Proposed Share Reserve Increase.

We are asking our stockholders to approve the 2011 Plan Amendment because we believe the availability of an
adequate reserve of shares under the 2011 Plan is important to our continued growth and success. The purpose of the
2011 Plan is to assist us in attracting, motivating and retaining selected individuals who will serve as our employees,
directors and consultants, whose judgment, interest and special effort is critical to the successful conduct of our
operation. We believe that the equity-based awards to be issued under the 2011 Plan will motivate recipients to offer
their maximum effort to the Company and help focus them on the creation of long-term value consistent with the
interests of our stockholders. We believe that grants of equity-based awards are necessary to enable us to continue to
attract and retain top talent; if the 2011 Plan Amendment is not approved, we believe our recruitment and retention
capabilities will be adversely affected.

In its determination to approve the increase in the number of shares authorized under the 2011 Plan, the Board
and Compensation Committee considered:

Four years ago, in 2017 we asked our stockholders to approve an increase in the number of shares authorized
under the 2011 Plan by 2,000,000 shares, which we believed would enable us to continue granting equity awards for
approximately two to three years, or until 2019 or 2020. As stated at the time, in 2016 we had started to restructure
our long-term incentive program to shift from granting stock options, which are appreciation rights, to full value
awards, in part to reduce dilution from equity compensation awards under the 2011 Plan. We believe this shift to full
value awards enabled us to extend our request in 2017 to cover equity grants for longer than the expected two to three
years.

We increased our headcount from approximately 160 employees at December 31, 2016 to approximately 267
employees at December 31, 2020. These employees are focused on sales and marketing, medical affairs and various
positions associated with the ongoing commercialization effort of Neratinib, and we expect to hire additional similar
positions into 2021 and 2022. As our Company has grown, we need the ability to grant equity awards to continuing
employees in order to motivate, incentivize and retain highly qualified talent.

We currently anticipate that the additional 2,000,000 shares will provide sufficient shares for at least the next
two years. If we do not increase the shares available for issuance under the 2011 Plan, then based on historical usage
rates of shares under the 2011 Plan, we would expect to exhaust the share limit under the 2011 Plan in April 2022, at
which time we would lose an important compensation tool aligned with stockholder interests to attract, motivate and
retain highly qualified talent.

In 2020, our end of year overhang rate, calculated by dividing (i) the number of shares subject to equity awards
outstanding at the end of the fiscal year (including the Auerbach Warrant) plus the number of shares remaining
available for issuance under the 2011 Plan by (ii) the number of our shares outstanding at the end of the fiscal year,
was 24%. If approved, the issuance of the additional shares to be reserved under the 2011 Plan would dilute the
holdings of stockholders by an additional 5% on a fully diluted basis, based on the number of shares of our common
stock outstanding as of April 19, 2021. If the 2011 Plan Amendment is approved, we expect our overhang rate at the
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end of 2021 will be approximately 29%, which we believe is reasonable, and is lower than our expected overhang
rate at the end of 2017 (approximately 30%, including the Auerbach Warrant) when we last sought stockholder
approval of an increase in the 2011 Plan’s share reserve.

If this Proposal 5 is adopted, a maximum of 14,529,412 shares of common stock will be reserved for issuance
under the Amended 2011 Plan, all of which may be granted as ISOs pursuant to Section 422 of the Code; in addition,
we will continue to be able to grant ISOs until the ten-year anniversary of the Board’s adoption of the 2011 Plan
Amendment. In light of the factors described above, the Board believes this number represents reasonable potential
equity dilution and provides a significant incentive for officers, employees, non-employee directors and consultants
to increase the value of the Company for all stockholders.

Stockholder Approval

In general, stockholder approval of the 2011 Plan Amendment is necessary in order for us to meet the
stockholder approval requirements of the principal securities market on which shares of our common stock are
traded, and to grant stock options that qualify as incentive stock options, or ISOs, as defined under Section 422 of the
Code.

If stockholders do not approve this Proposal 5, the proposed additional shares will not become available for
issuance under the 2011 Plan, and we will not be able to continue to grant ISOs.

Material Terms of the Amended 2011 Plan

The material terms of the 2011 Plan, as proposed to be amended by the 2011 Plan Amendment, are
summarized below.

Eligibility and Administration. Our employees, consultants and directors are eligible to receive awards under
the Amended 2011 Plan. Currently, approximately 254 employees, seven non-employee directors and zero
consultants are eligible to participate in the Amended 2011 Plan.

The Amended 2011 Plan is administered by our Board with respect to awards to non-employee directors and by
our Compensation Committee with respect to other participants, each of which may delegate its duties and
responsibilities to committees of our directors and/or officers (referred to collectively as the 2011 Plan administrator),
subject to certain limitations that may be imposed under Section 16 of the Exchange Act and/or stock exchange rules,
as applicable. The 2011 Plan administrator has the authority to make all determinations and interpretations under,
prescribe all forms for use with, and adopt rules for the administration of, the Amended 2011 Plan, subject to its
express terms and conditions. The 2011 Plan administrator also sets the terms and conditions of all awards under the
Amended 2011 Plan, including any vesting and vesting acceleration conditions.

Limitation on Awards and Shares Available. If our stockholders approve this proposal, the aggregate number of
shares of our common stock that will be available for issuance under awards granted pursuant to the Amended 2011
Plan will equal 14,529,412, all of which may be granted as ISOs pursuant to Section 422 of the Code. As of April 19,
2021, there were approximately 1,500,000 shares available for grant under the 2011 Plan. The per share market value
of our stock on April 19, 2021 was $9.56. To the extent permitted under applicable law and applicable stock
exchange rules, awards that provide for the delivery of shares subsequent to the applicable grant date may be granted
in excess of the aggregate share limit if such awards provide for the forfeiture or cash settlement to the extent that
insufficient shares remain under the aggregate share limit at the time that shares would otherwise be issued in respect
of such award.

Shares subject to awards under the Amended 2011 Plan that are forfeited, expire or are settled for cash may be
used again for new grants under the Amended 2011 Plan. The following shares may not be used again for new grants
of awards under the Amended 2011 Plan: (i) shares tendered or withheld to satisfy the exercise price and/or tax
withholding associated with an award, (ii) shares subject to a SAR that are not issued in connection with the stock
settlement of the SAR on its exercise, and (iii) shares purchased on the open market with the cash proceeds from the
exercise of options. Shares granted under the Amended 2011 Plan may be treasury shares, authorized but unissued
shares, or shares purchased in the open market.
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Awards granted under the Amended 2011 Plan upon the assumption of, or in substitution for, awards
authorized or outstanding under a qualifying equity plan maintained by an entity with which we enter into a merger
or similar corporate transaction will not reduce the shares available for grant under the Amended 2011 Plan. The
maximum number of shares of our common stock that may be subject to one or more awards granted to any one
participant pursuant to the Amended 2011 Plan during any calendar year is 500,000 and the maximum amount that
may be paid in cash pursuant to the Amended 2011 Plan to any one participant during any calendar year period will
be $2,000,000. The maximum aggregate cash compensation and equity-based compensation (based on grant date fair
value) that can be granted to any non-employee director of the Company in any calendar year under the Amended
2011 Plan or otherwise is $1,000,000.

Awards. The Amended 2011 Plan provides for the grant of stock options, including ISOs and non-qualified
stock options, or NSOs, restricted stock, dividend equivalents, stock payments, RSUs, deferred stock, performance
shares, other incentive awards, SARs, and performance awards (including cash awards). Certain awards under the
Amended 2011 Plan may constitute or provide for a deferral of compensation, subject to Section 409A of the Code,
which may impose additional requirements on the terms and conditions of such awards. All awards under the
Amended 2011 Plan are or will be set forth in award agreements, which detail the terms and conditions of the awards,
including any applicable vesting and payment terms and post-termination exercise limitations. Awards other than
cash awards are generally settled in shares of our common stock, but the 2011 Plan administrator may provide for
cash settlement of any award. A brief description of each award type follows.

*  Stock Options. Stock options provide for the purchase of shares of our common stock in the future at
an exercise price set on the grant date. ISOs, by contrast to NSOs, may provide tax deferral beyond
exercise and favorable capital gains tax treatment to their holders if certain holding period and other
requirements of the Code are satisfied. The exercise price of a stock option may not be less than 100%
of the fair market value of the underlying share on the date of grant (or 110% in the case of ISOs
granted to certain significant stockholders), except with respect to certain substitute options granted in
connection with a corporate transaction. The term of a stock option may not be longer than ten years
(or five years in the case of ISOs granted to certain significant stockholders), and the 2011 Plan
administrator may provide that any option may be “early exercised” in exchange for shares of
restricted stock. Vesting conditions determined by the 2011 Plan administrator may apply to stock
options and may include continued service, performance and/or other conditions.

e Stock Appreciation Rights. SARs entitle their holder, upon exercise, to receive from us an amount
equal to the appreciation of the shares subject to the award between the grant date and the exercise
date. The exercise price of a SAR may not be less than 100% of the fair market value of the
underlying share on the date of grant (except with respect to certain substitute SARs granted in
connection with a corporate transaction) and the term of a SAR may not be longer than ten years.
Vesting conditions determined by the 2011 Plan administrator may apply to SARs and may include
continued service, performance and/or other conditions.

*  Restricted Stock, Deferred Stock, Restricted Stock Units and Performance Shares. Restricted stock is
an award of nontransferable shares of our common stock that remain forfeitable unless and until
specified conditions are met, and which may be subject to a purchase price, or that are acquired
pursuant to the early exercise of an option. No dividends are payable with respect to restricted stock
prior to vesting unless and until the vesting conditions are subsequently satisfied. Deferred stock and
RSUs are contractual promises to deliver shares of our common stock in the future, which may also
remain forfeitable unless and until specified conditions are met. Delivery of the shares underlying
these awards may be deferred under the terms of the award or at the election of the participant if the
2011 Plan administrator permits such a deferral. Performance shares are contractual rights to receive a
range of shares of our common stock in the future based on the attainment of specified performance
goals, in addition to other conditions which may apply to these awards. Conditions applicable to
restricted stock, deferred stock, RSUs and performance shares may be based on continuing service
with us or our affiliates, the attainment of performance goals and/or such other conditions as the 2011
Plan administrator may determine.
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e Stock Payments, Other Incentive Awards and Cash Awards. Stock payments are awards of fully
vested shares of our common stock that may, but need not, be made in lieu of base salary, bonus, fees
or other cash compensation otherwise payable to any individual who is eligible to receive awards.
Other incentive awards are awards other than those enumerated in this summary that are denominated
in, linked to or derived from shares of our common stock or value metrics related to our shares, and
may remain forfeitable unless and until specified conditions are met. Cash awards are cash incentive
bonuses subject to performance goals (for more information, see “Performance Awards” below).

*  Dividend Equivalents. Dividend equivalents represent the right to receive the equivalent value of
dividends paid on shares of our common stock and may be granted alone or in tandem with awards.
Dividend equivalents are credited as of dividend payments dates during the period between the date an
award is granted and the date such award terminates or expires, as determined by the 2011 Plan
administrator. In addition, dividend equivalents will only be paid out to the holder to the extent that
such vesting conditions of the underlying award are subsequently satisfied. Dividend equivalents will
not be payable on options or SARs, unless otherwise determined by the 2011 Plan administrator.

*  Performance Awards. Performance awards include any of the awards that are granted subject to
vesting and/or payment based on the attainment of specified performance goals. For purposes of the
Amended 2011 Plan, one or more of the following performance criteria will be used in setting
performance goals, and may be used in setting performance goals applicable to other performance
awards: (i) net earnings (either before or after one or more of the following: (a) interest, (b) taxes, (c)
depreciation, (d) amortization and (e) non-cash equity-based compensation); (ii) gross or net sales or
revenue; (iii) net income (either before or after taxes); (iv) adjusted net income; (v) operating earnings
or profit; (vi) cash flow (including, but not limited to, operating cash flow and free cash flow); (vii)
return on assets; (viii) return on capital; (ix) return on stockholders’ equity; (x) total stockholder
return; (xi) return on sales; (xii) gross or net profit or operating margin; (xiii) costs; (xiv) funds from
operations; (xv) expenses; (xvi) working capital; (xvii) earnings per share; (xviii) adjusted earnings
per share; (xix) price per share of common stock; (xx) regulatory body approval for commercialization
of a product; (xxi) implementation or completion of critical projects; (xxii) market share; (xxiii)
economic value; (xxiv) customer retention; (xxv) sales-related goals; (xxvi) comparisons with other
stock market indices; (xxvii) debt reduction; (xxviii) operating efficiency; (xxix) customer satisfaction
and/or growth; (xxx) employee satisfaction; (xxxi) research and development achievements; (xxxii)
financing and other capital raising transactions; (xxxiii) recruiting and maintaining personnel; and
(xxxiv) year-end cash, any of which may be measured either in absolute terms for us or any operating
unit of our company or as compared to any incremental increase or decrease or as compared to results
of a peer group or to market performance indicators or indices. The Amended 2011 Plan also permits
the 2011 Plan administrator to provide for objectively determinable adjustments to the applicable
performance criteria in setting performance goals.

Certain Transactions. The 2011 Plan administrator has broad discretion to equitably adjust the provisions of
the Amended 2011 Plan, as well as the terms and conditions of existing and future awards, to prevent the dilution or
enlargement of intended benefits and facilitate necessary or desirable changes in the event of certain transactions and
events affecting our common stock, such as stock dividends, stock splits, mergers, acquisitions, consolidations and
other corporate transactions. In addition, in the event of certain non-reciprocal transactions with our stockholders
known as “equity restructurings,” the 2011 Plan administrator will make equitable adjustments to the Amended 2011
Plan and outstanding awards. In the event of a change in control of our company (as defined in the Amended 2011
Plan), the surviving entity must assume outstanding awards or substitute economically equivalent awards for such
outstanding awards; however, if the surviving entity declines to assume or substitute for some or all outstanding
awards, then all such awards will vest in full and be deemed exercised (as applicable) upon the transaction. Individual
award agreements may provide for additional accelerated vesting and payment provisions.

Foreign Participants, Transferability, Repricing and Participant Payments. The 2011 Plan administrator may
modify award terms, establish subplans and/or adjust other terms and conditions of awards, subject to the share limits
described above, in order to facilitate grants of awards subject to the laws and/or stock exchange rules of countries
outside of the United States. With limited exceptions for estate planning, domestic relations orders, certain
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beneficiary designations and the laws of descent and distribution, awards under the Amended 2011 Plan are
generally non-transferable prior to vesting and exercisable only by the participant. The Amended 2011 Plan requires
stockholder approval to reprice any award of stock options or stock appreciation rights (whether through a reduction
of the applicable price per share or the cancellation and substitution of such an award with another award when the
price per share for such award exceeds the fair market value of the underlying shares). With regard to tax
withholding, exercise price and purchase price obligations arising in connection with awards under the Amended
2011 Plan, the 2011 Plan administrator may, in its discretion, accept cash or check, shares of our common stock that
meet specified conditions, a “market sell order” or such other consideration as it deems suitable.

Plan Amendment and Termination. Our Board may amend or terminate the Amended 2011 Plan at any time;
however, except in connection with certain changes in our capital structure, stockholder approval will be required for
(i) any amendment that increases the number of shares available under the Amended 2011 Plan and (ii) any
amendment that reduces the price per share of any outstanding option or stock appreciation right granted under the
Amended 2011 Plan or that cancels any stock option or stock appreciation right in exchange for cash or another
award when the option or stock appreciation right price per share exceeds the fair market value of the underlying
shares. If our stockholders approve this proposal, then after April 1, 2031, no ISOs may be granted; if the proposal is
not approved then we will not be able to grant ISOs after September 15, 2021. However, the Amended 2011 Plan
does not have a specified expiration and will otherwise continue in effect until terminated by us.

New Plan Benefits

Except with respect to grants of restricted stock unit awards that will be granted to each non-employee director
serving on our board at this annual meeting, which is shown in the table below, the number of awards that our named
executive officers, directors, other executive officers and other employees may receive under the Amended 2011 Plan
will be determined in the discretion of our Compensation Committee and Stock Option Committee in the future, and
neither our Compensation Committee nor our Stock Option Committee has made any determination to make future
grants to any persons under the Amended 2011 Plan as of the date of this proxy statement. Therefore, it is not
possible to determine the future benefits that will be received by these participants under the Amended 2011 Plan, or
the benefits that would have been received by such participants if the Amended 2011 Plan, as proposed to be
amended, had been in effect in the year ended December 31, 2020.

Name / Category of Individuals Dollar Value (§)
Named Executive Offiers
Alan H. Auerbach —
Maximo Nougues —
Richard Bryce —
Douglas Hunt —
Jeff Ludwig —
All current executive officers as a group —
All non-employee directors as a group (1) 2,100,000
All employees, including all current officers who are

not executive officers, as a group —

(1) Pursuant to our Director Compensation Program, each non-employee director serving on our board at
this annual meeting will be awarded a restricted stock unit award with a value of $300,000 (determined
using the trailing 30-calendar day average stock price through and including the grant date).

63



Equity Awards Made as of April 19, 2021

The following table sets forth summary information concerning the number of shares of our common stock
subject to option grants, restricted stock unit grants and performance share grants made under the 2011 Plan to our
named executive officers, directors and employees 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
Alan H. Auerbach 1,428,834 — 502,369
Maximo F. 183,776 71,155
Nougues —
Richard P. Bryce, 436,083 18,000 146,520
MBChB,
MRCGP,
MFPM
Jeff J. Ludwig 370,740 — 36,069
Douglas Hunt, 188,035 18,000 72,931
B.Sc (Hons).
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:
Ann C. Miller 125,306 — 25,748
Michael P. Miller 17,626 — 50,653
Jay M. Moyes 147,604 — 50,993
Adrian M. 77,604 50,993
Senderowicz, M.D. —
Brian Stuglik, 93,953
R.Ph. — —
Troy E. Wilson, 97,604 50,993
Ph.D., J.D. —
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 7,726,847 28,411 5,475,457

not executive officers, as a group

Material U.S. Federal Income Tax Consequences

The following is a general summary under current law of the principal United States federal income tax

consequences related to awards under the Amended 2011 Plan. This summary deals with the general federal income
tax principles that apply and is provided only for general information. Some kinds of taxes, such as state, local and
foreign income taxes and federal employment taxes, are not discussed. This summary is not intended as tax advice
to participants, who should consult their own tax advisors.

Non-Qualified Stock Options. If an optionee is granted an NSO under the Amended 2011 Plan, the optionee
should not have taxable income on the grant of the option. Generally, the optionee should recognize ordinary income
at the time of exercise in an amount equal to the fair market value of the shares acquired on the date of exercise, less
the exercise price paid for the shares. The optionee’s basis in the common stock for purposes of determining gain or
loss on a subsequent sale or disposition of such shares generally will be the fair market value of our common stock on
the date the optionee exercises such option. Any subsequent gain or loss will be taxable as a long-term or short-term
capital gain or loss. We or our subsidiaries or affiliates generally should be entitled to a federal income tax deduction
at the time and for the same amount as the optionee recognizes ordinary income.
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Incentive Stock Options. A participant receiving ISOs should not recognize taxable income upon grant.
Additionally, if applicable holding period requirements are met, the participant should not recognize taxable income
at the time of exercise. However, the excess of the fair market value of the shares of our common stock received over
the option exercise price is an item of tax preference income potentially subject to the alternative minimum tax. If
stock acquired upon exercise of an ISO is held for a minimum of two years from the date of grant and one year from
the date of exercise and otherwise satisfies the ISO requirements, the gain or loss (in an amount equal to the
difference between the fair market value on the date of disposition and the exercise price) upon disposition of the
stock will be treated as a long-term capital gain or loss, and we will not be entitled to any deduction. If the holding
period requirements are not met, the ISO will be treated as one that does not meet the requirements of the Code for
ISOs and the participant will recognize ordinary income at the time of the disposition equal to the excess of the
amount realized over the exercise price, but not more than the excess of the fair market value of the shares on the date
the ISO is exercised over the exercise price, with any remaining gain or loss being treated as capital gain or capital
loss. We are not entitled to a tax deduction upon either the exercise of an ISO or upon disposition of the shares
acquired pursuant to such exercise, except to the extent that the participant recognizes ordinary income on disposition
of the shares.

Other Awards. The current federal income tax consequences of other awards authorized under the Amended
2011 Plan generally follow certain basic patterns: SARs are taxed and deductible in substantially the same manner as
NSOs; nontransferable restricted stock subject to a substantial risk of forfeiture results in income recognition equal to
the excess of the fair market value over the price paid, if any, only at the time the restrictions lapse (unless the
recipient elects to accelerate recognition as of the date of grant through a Section 83(b) election); RSUs, deferred
stock, performance share awards, performance awards, stock payments, dividend equivalents, cash awards and other
incentive awards are generally subject to tax at the time of payment.

Section 4094 of the Code. Certain types of awards under the Amended 2011 Plan may constitute, or provide
for, a deferral of compensation subject to Section 409A of the Code. Unless certain requirements set forth in
Section 409A of the Code are complied with, holders of such awards may be taxed earlier than would otherwise be
the case (e.g., at the time of vesting instead of the time of payment) and may be subject to an additional 20% penalty
tax (and, potentially, certain interest penalties and additional state taxes). To the extent applicable, the Amended 2011
Plan and awards granted under the Amended 2011 Plan are intended to be structured and interpreted in a manner
intended to either comply with or be exempt from Section 409A of the Code and the Department of Treasury
regulations and other interpretive guidance that may be issued under Section 409A of the Code. To the extent
determined necessary or appropriate by the 2011 Plan administrator, the Amended 2011 Plan and applicable award
agreements may be amended to further comply with Section 409A of the Code or to exempt the applicable awards
from Section 409A of the Code.

Securities Law Matters

We expect to register the additional shares authorized under the 2011 Plan on a Registration Statement on
Form S-8 within a reasonable period of time following stockholder approval and prior to the issuance of any such
shares.

Board Recommendation

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE 2011
PLAN AMENDMENT.
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OTHER MATTERS

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

Under our written Related Party Transactions Policy and Procedures, a related party transaction (as defined
below) may be consummated or may continue only if the independent members of our Board approve or ratify the
transaction in accordance with the guidelines set forth in the policy and if the transaction is on terms comparable to
those that could be obtained in arm’s length dealings with an unrelated third party. If advance Audit Committee
approval of a related party transaction requiring the independent directors’ approval is not practicable, a related party
transaction may be preliminarily entered into by management upon prior approval by the chair of the Audit
Committee, and the transaction is subject to ratification by the independent directors provided that, if ratification is
not forthcoming, management shall make all reasonable efforts to cancel or annul such transaction. Management
shall update the independent directors as to any material changes to any approved or ratified related party transaction
and shall provide a status report at least annually at a regularly scheduled meeting of the Board of all then current
related party transactions.

For the purposes of our policy, a “related party transaction” is a transaction, arrangement or relationship (or any
series of similar transactions, arrangements or relationships) in which the Company (including any of its subsidiaries)
was, is or will be a participant and the amount involved exceeds $120,000, and in which any related party (as defined
below) had, has or will have a direct or indirect interest. A “related party” includes (i) any person who is, or at any
time since the beginning of the Company’s last fiscal year was, a director or executive officer of the Company or a
nominee to become a director of the Companys; (ii) any person who is known to be the beneficial owner of more than
5% of any class of the Company’s voting securities; (iii) any immediate family member of any of the foregoing
persons, which means any child, stepchild, parent, stepparent, spouse, sibling, mother-in-law, father-in-law, son-in-
law, daughter-in-law, brother-in-law, or sister-in-law of the director, executive officer, nominee or more than 5%
beneficial owner, and any person (other than a tenant or employee) sharing the household of such director, executive
officer, nominee or more than 5% beneficial owner; and (iv) any firm, corporation or other entity in which any of the
foregoing persons is employed or is a general partner or principal or in a similar position or in which such person has
a 5% or greater beneficial ownership interest.

There were no related party transactions during 2020 and through the date of this Proxy Statement.

Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act requires our directors and officers, and persons who beneficially own more
than ten percent (10%) of our common stock, who are hereinafter collectively referred to as the Reporting Persons, to
file with the SEC reports of beneficial ownership and reports of changes in beneficial ownership of our common
stock on Forms 3, 4 and 5. Reporting Persons are required by applicable SEC rules to furnish us with copies of all
such forms filed with the SEC pursuant to Section 16(a) of the Exchange Act. To our knowledge, based solely on our
review of the copies of the Forms 3, 4 and 5 received by us during the fiscal year ended December 31, 2020 and
written representations that no other reports were required, we believe that all reports required to be filed by such
persons with respect to the Company’s fiscal year ended December 31, 2020 were timely filed, except that, due to an
administrative error, Douglas M. Hunt, our Senior Vice President of Regulatory Affairs, filed late one Form 4
reporting one transaction (the acquisition of shares pursuant to performance-based vesting of RSUs).
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Stockholder Proposals and Nominations

Proposals Pursuant to Rule 14a-8. Pursuant to Rule 14a-8 under the Exchange Act, stockholders may present
proper proposals for inclusion in the proxy statement and for consideration at our next annual meeting of
stockholders. To be eligible for inclusion in the 2022 proxy statement, your proposal must be received by us no later
than December 29, 2021, and must otherwise comply with Rule 14a-8. While our Board will consider stockholder
proposals, we reserve the right to omit from the proxy statement stockholder proposals that we are not required to
include under the Exchange Act, including Rule 14a-8.

Proposals and Nominations Pursuant to Our Second Amended and Restated Bylaws. Under our Bylaws and
based on the anniversary date of the 2021 annual meeting as currently scheduled, in order to nominate a director or
bring any other business before the stockholders at our next annual meeting of stockholders that will not be included
in our proxy statement, you must notify us in writing and such notice must be received by us no earlier than February
15, 2022 and no later than March 17, 2022. In the event the annual meeting is convened on a date more than 30 days
before or more than 60 days after such anniversary date, such notice must be received no earlier than the 120th day
prior to such annual meeting nor later than the 90th day prior to such annual meeting or, if later, the 10th day
following the day on which public disclosure of the date of the annual meeting was first made. For proposals not
made in accordance with Rule 14a-8, you must comply with specific procedures set forth in our Bylaws and the
nomination or proposal must contain the specific information required by our Bylaws. You may write to our
Corporate Secretary at our principal executive offices, Puma Biotechnology, Inc., 10880 Wilshire Boulevard, Suite
2150, Los Angeles, CA 90024, Attention: Corporate Secretary, to deliver the notices discussed above and to request a
copy of the relevant bylaw provisions regarding the requirements for making stockholder proposals and nominating
director candidates under our Bylaws.

Householding of Proxy Materials

The SEC has adopted rules that permit companies and intermediaries (such as banks and brokers) to satisfy the
delivery requirements for notices of annual meetings, proxy statements and annual reports with respect to two or
more stockholders sharing the same address by delivering a single proxy statement addressed to those stockholders.
This process, which is commonly referred to as “householding,” potentially means extra convenience for
stockholders and cost savings for companies. This year, a single notice of the annual meeting of stockholders, or copy
of the proxy statement and annual report, will be delivered to multiple stockholders sharing an address unless
contrary instructions have been received from the affected stockholders. Once you have received notice from your
bank or broker that it will be householding communications to your address, householding will continue until you are
notified otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in householding
and would prefer to receive a separate proxy statement and annual report, please notify your bank or broker, direct
your written request to Puma Biotechnology, Inc., 10880 Wilshire Boulevard, Suite 2150, Los Angeles, CA 90024,
Attention: Investor Relations, or contact Investor Relations by telephone at (424) 248-6500. Stockholders who
currently receive multiple copies of the proxy statement at their address and would like to request householding of
their communications should contact their bank or broker.

Incorporation by Reference

Notwithstanding anything to the contrary set forth in any of our previous filings under the Securities Act or the
Exchange Act, which might incorporate future filings made by us under those statutes, the Compensation Committee
Report and the Audit Committee Report will not be incorporated by reference into any of those prior filings, nor will
the reports be incorporated by reference into any future filings made by us under those statutes. In addition,
information on our website, other than our Annual Report, proxy statement, notice and form of proxy, is not part of
the proxy soliciting material and is not incorporated herein by reference.
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Forward-Looking Statements

This Proxy Statement contains forward-looking statements within the meaning of Section 21E of the Securities
Exchange Act of 1934, as amended, including, but not limited to, statements related to risks associated with our
compensation programs. All forward-looking statements included in this Proxy Statement involve risks and
uncertainties that could cause the Company’s actual results to differ materially from the anticipated results and
expectations expressed in these forward-looking statements. These statements are based on current expectations,
forecasts and assumptions, and actual outcomes and results could differ materially from these statements due to a
number of factors, which include, but are not limited to, the Company’s dependence on the commercial success of
NERLYNX® (neratinib), the Company’s history of operating losses and its expectation that it will continue to incur
losses for the foreseeable future; risks and uncertainties related to the Company’s ability to achieve or sustain
profitability; the Company’s ability to predict its future prospects and forecast its financial performance and growth;
failure to obtain sufficient capital to fund the Company’s operations; the effectiveness of sales and marketing efforts;
the Company’s ability to obtain regulatory approval of NERLYNX outside the United States; the Company’s
licensees’ ability to obtain FDA approval or other regulatory approvals in the United States or elsewhere for other
indications for neratinib or other product candidates; the challenges associated with conducting and enrolling clinical
trials; the risk that the results of clinical trials may not support the Company’s drug candidate claims; the Company’s
ability to compete against other companies and research institutions; the risk that physicians and patients may not
accept or use the Company’s products; the Company’s reliance on third parties to conduct its clinical trials and to
formulate and manufacture its drug candidates; risks pertaining to litigation, including the Company’s estimates for
damages that it may be required to pay in connection with the class action lawsuit to which it is a party; the
protection for its intellectual property; the Company’s ability to attract and retain key personnel; the Company’s
dependence on licensed intellectual property; any adverse impact on the Company’s business or the global economy
and financial markets, generally, from the global COVID-19 pandemic; and the other risk factors disclosed in the
periodic and current reports filed by the Company with the Securities and Exchange Commission from time to time,
including the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2020. Readers are
cautioned not to place undue reliance on these forward- looking statements, which speak only as of the date hereof.
The Company assumes no obligation to update these forward-looking statements, except as required by law.

Other Business

As of the date of this proxy statement, the Board knows of no other business that will be presented for
consideration at the 2021 annual meeting. If other proper matters are presented at the 2021 annual meeting, however,
it is the intention of the proxy holders named in the Company’s form of proxy to vote the proxies held by them in
accordance with their best judgment.

By Order of the Board of Directors,

Wow. § Ul

Alan H. Auerbach
Chairman, President, Chief Executive Officer
and Secretary
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Appendix A

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, for value received, ALAN H. AUERBACH, with his principal address at 10940 Wilshire
Boulevard, Suite 600, Los Angeles, California 90024, or his assigns (the “Holder”), is entitled to subscribe for and purchase from
PUMA BIOTECHNOLOGY, INC., a Delaware corporation (the “Company’), the Warrant Shares (as defined below) at a price per
share equal to the Exercise Price (as defined below), on the terms and subject to the conditions contained herein only if a
Subsequent Financing occurs.

This warrant (this “Warrant”) is being issued pursuant to that certain Securities Purchase Agreement, dated October 4,
2011, by and among the Company and the persons listed on Schedule I attached thereto (the “Purchase Agreement”).

1. DEFINITIONS. The following terms, as used herein, have the following meanings:

“Acquisition” means any sale, assignment, transfer or other disposition of all or substantially all of the assets of the
Company, or any reorganization, consolidation, merger, or sale of outstanding equity securities of the Company by the holders
thereof, where the holders of the Company’s outstanding voting equity securities as of immediately before such transaction
beneficially own less than a majority of the outstanding voting equity securities of the surviving or successor entity as of
immediately after such transaction.

“Common Stock” means the common stock, par value $0.0001 per share, of the Company.

“Company Options” means options to acquire shares of the Common Stock that have been issued pursuant to the
Company’s 2011 Incentive Award Plan.

“Convertible Securities” shall mean any bonds, debentures, notes or other evidences of indebtedness, and any
warrants, shares or any other securities convertible into, exercisable for, or exchangeable for Common Stock.

“Exercise Price” means the price at which a share of Common Stock is sold in the Subsequent Financing or, if
Convertible Securities are sold in the Subsequent Financing, the per share conversion, exercise or exchange price of such
Convertible Security (in each case, as adjusted for any subsequent stock splits, combinations, reorganizations or similar
transactions).

“Expiration Date” means the date that is ten (10) years from the date of issuance hereof.

“Ownership Percentage” shall be calculated, as of any date, by dividing (i) the total number of shares of Common
Stock owned by Holder at such date (including shares of Common Stock and Convertible Securities sold, transferred or assigned
by Holder prior to such date), by (ii) the total number of shares of Common Stock issued and outstanding at such date (including,
for purposes of both (i) and (ii) above, any shares issuable upon exercise or conversion of any outstanding Convertible Securities,
but excluding outstanding Company Options and any shares that have been issued upon the exercise of Company Options, but
further excluding for purposes of (ii) above, all shares of Common Stock and Convertible Securities outstanding at such date to
the extent issued by the Company in any transaction closing after the date hereof that would have constituted a Subsequent
Financing but for the amount of gross cash proceeds received by the Company in such transaction).

“Subsequent Financing” means the first additional offering of the Company’s securities resulting in gross cash
proceeds to the Company of at least $15 million that closes subsequent to the closings of the Merger (as defined in the Purchase
Agreement) and the PIPE (as defined in the Purchase Agreement). For purposes of determining the occurrence of a Subsequent
Financing, none of the following issuances shall be considered the issuance or sale of the Company’s securities:



e the issuance of Common Stock upon the conversion of any then-outstanding Convertible Securities;
* the issuance of any Common Stock or Convertible Securities as a dividend on the Company’s stock;

e the issuance of up to 3,529,412 (as adjusted for any subsequent stock splits, combinations, reorganizations or
similar transactions ) shares of Common Stock (or options to purchase shares of Common Stock) to
employees, directors or consultants of the Company under the Company’s 2011 Incentive Award Plan; and

¢ the issuance of shares of Common Stock or Convertible Securities to lenders, financial institutions,
equipment lessors, or real estate lessors to the Company in connection with a bona fide borrowing or leasing
transaction (and expressly excluding any equity financing transactions) approved by the Company’s Board of
Directors.

“Trading Day” means a day on which the Company’s Common Stock is traded on any over-the-counter market
(including, without limitation, the OTCBB, OTCQX or the Pink Sheets) or listed for quotation on any national securities
exchange or trading system.

“Warrant Shares” means the number of shares of the Common Stock as would be necessary for the Holder to acquire
in order to achieve an Ownership Percentage of 20%, as calculated immediately following the closing of the Subsequent
Financing (such number of shares to be adjusted for any subsequent stock splits, combinations, reorganizations or similar
transactions).

2. EXERCISE AND DURATION.

2.1 The Holder may exercise this Warrant, on any business day, for all of the Warrant Shares purchasable hereunder,
from and after the first business day following the closing of the Subsequent Financing to and including the Expiration Date.

2.2 This Warrant shall be exercisable only by (i) the delivery to the Company at its address listed on the signature page
hereto (or at such other address as it may designate by notice in writing to the Holder) of this Warrant together with an executed
Notice of Exercise in the form attached hereto (an “Exercise Notice”), and (ii) payment of the Exercise Price in one of the
following manners:

(a) Cash Exercise. The Holder may deliver immediately available funds (either in cash or by check), or by cancellation
of indebtedness.

(b) Cashless Exercise. If an Exercise Notice is delivered at a time when a registration statement permitting the Holder
to resell the Warrant Shares is not then effective or the prospectus forming a part thereof is not then available to the Holder for the
resale of the Warrant Shares, then the Holder may notify the Company in an Exercise Notice of its election to utilize cashless
exercise, in which event the Company shall issue to the Holder the number of Warrant Shares determined as follows:

X =Y [(A-BY/A]

where:

X = the number of Warrant Shares to be issued to the Holder.
Y = the number of Warrant Shares with respect to which this Warrant is being exercised.

A = the average of the closing prices for the five Trading Days immediately prior to (but not including) the
exercise date; provided, however, that if there is no public market for the Company’s Common Stock on the
exercise date, then the value of

“A” shall be equal to the then fair market value of a share of Company Common Stock as determined in good
faith by the Company’s Board of Directors.

B = the Exercise Price.

For purposes of Rule 144 promulgated under the Act, it is intended, understood and acknowledged that the Warrant
Shares issued in a cashless exercise transaction shall be deemed to have been acquired by the Holder, and the holding period for
the Warrant Shares shall be deemed to have commenced, on the date this Warrant was originally issued.

2.3 Upon the exercise of the rights represented by this Warrant, a certificate or certificates for the Common Stock so
purchased, registered in the name of the Holder or persons affiliated with the Holder, if the Holder so designates, shall be issued
and delivered to the Holder within a reasonable time after the rights represented by this Warrant shall have been so exercised.

2.4 The person in whose name any certificate or certificates for shares of Common Stock are to be issued upon
exercise of this Warrant shall be deemed to have become the holder of record of such shares on the date on which this Warrant
was surrendered and payment of the Exercise Price was made, irrespective of the date of delivery of such certificate or
certificates, except that, if the date of such surrender and payment is a date when the stock transfer books of the Company are
closed, such person shall be deemed to have become the holder of such shares at the close of business on the next succeeding date
on which the stock transfer books are open.



3. COVENANTS OF THE COMPANY.

3.1 Covenants as to Common Stock. The Company covenants and agrees that all Common Stock that may be issued
upon the exercise of the rights represented by this Warrant, will, upon issuance, be validly issued and outstanding, fully paid and
nonassessable, and free from all taxes, liens and charges with respect to the issuance thereof. The Company further covenants and
agrees that the Company will at all times, until the rights under this Warrant are no longer exercisable, have authorized and
reserved, free from preemptive rights, a sufficient number of shares of Common Stock to provide for the exercise of the rights
represented by this Warrant. If at any time during the period at which the rights under this Warrant are exercisable, the number of
authorized but unissued shares of Common Stock shall not be sufficient to permit exercise of this Warrant, the Company will take
such corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued shares of Common
Stock to such number of shares as shall be sufficient for such purposes.

3.2 No Impairment. The Company will not, by amendment of its certificate of incorporation or through any
reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid
or seek to avoid the observance or performance of any of the terms to be observed or performed hereunder by the Company, but
will at all times in good faith assist in the carrying out of all the provisions of this Warrant and in the taking of all such action as
may be necessary or appropriate in order to protect the exercise rights of the Holder against impairment. The Company will not
increase the par value of the Common Stock in excess of the Exercise Price for the Warrant.

3.3 Acquisition. Upon the closing of any Acquisition, the surviving or successor entity shall assume this Warrant and
the obligations of the Company hereunder, and this Warrant shall, from and after such closing, be exercisable for the same class,
number and kind of securities, cash and other property as would have been paid for or in respect of shares of Common Stock in
connection with such Acquisition, at an aggregate exercise price equal to the aggregate Exercise Price in effect as of immediately
prior to such closing.

4. NO STOCKHOLDER RIGHTS. This Warrant in and of itself shall not entitle the Holder to any voting rights or other
rights as a stockholder of the Company.

5. TRANSFER OF WARRANT. Subject to applicable laws and the restriction on transfer set forth on the first page of this
Warrant, this Warrant and all rights hereunder are transferable, by the Holder in person or by duly authorized attorney, upon
delivery of this Warrant and the form of assignment attached hereto to any transferee designated by Holder. The Warrant may be
transferred only in whole, and not in part. The transferee shall sign an investment letter in form and substance satisfactory to the
Company.

6. LOST, STOLEN, MUTILATED OR DESTROYED WARRANT. If this Warrant is lost, stolen, mutilated or destroyed, the
Company may, on such terms as to indemnity or otherwise as it may reasonably impose (which shall, in the case of a mutilated
Warrant, include the surrender thereof), issue a new Warrant of like denomination and tenor as the Warrant so lost, stolen,
mutilated or destroyed. Any such new Warrant shall constitute an original contractual obligation of the Company, whether or not
the allegedly lost, stolen, mutilated or destroyed Warrant shall be at any time enforceable by anyone.

7. AMENDMENT; TERMINATION. This Warrant may be terminated, and any term of this Warrant may be amended or
waived, with the written consent of the Company and the holder of the Warrant.

8. NOTICES, ETC. All notices required or permitted hereunder shall be in writing and shall be deemed effectively given:
(a) upon personal delivery to the party to be notified, (b) when sent by confirmed telex or facsimile if sent during normal business
hours of the recipient, if not, then on the next business day, (c) five (5) days after having been sent by registered or certified mail,
return receipt requested, postage prepaid, or (d) one (1) day after deposit with a nationally recognized overnight courier,
specifying next day delivery, with written verification of receipt. All communications shall be sent to the Company at the address
listed on the signature page and to the Holder at the addresses set forth on the first page of this Warrant or at such other addresses
as the Company or Holder may designate by ten (10) days advance written notice to the other parties hereto.

9. ACCEPTANCE. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms
and conditions contained herein.

10. GOVERNING LAW. This Warrant and all rights, obligations and liabilities hereunder shall be governed by the laws
of the State of New York.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its duly authorized officer on the date

set forth on the face of this Warrant.

Puma Biotechnology, Inc.

By: /s/ Charles R. Eyler

Name: Charles R. Eyler

Title: Senior Vice President, Finance and
Treasurer

Address: 10940 Wilshire Boulevard, Suite 600
Los Angeles, California 90024



Appendix B
PUMA BIOTECHNOLOGY, INC.

AMENDMENT TO
WARRANT TO PURCHASE SHARES OF COMMON STOCK

THIS AMENDMENT TO WARRANT TO PURCHASE SHARES OF COMMON STOCK (this “Amendment”) is
made as of April 1, 2021 (the “Effective Date”), by and between Puma Biotechnology, Inc. (the “Company’) and Alan H.
Auerbach (the “Holder”). Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to such
terms in the Warrant (as defined below).

RECITALS

A. The Company has issued to the Holder a Warrant to Purchase Shares of Common Stock, dated October 4, 2011 (the
“Warrant”), pursuant to which the Holder may purchase up to 2,116,250 shares of the Company’s common stock with an
exercise price of $16.00 per share.

B. The Expiration Date of the Warrant is October 4, 2021.

C. The parties hereto wish to extend the term of the Warrant by five years, subject to approval by the stockholders of the
Company on or prior to October 4, 2021.

AMENDMENT
The parties hereto hereby amend the Warrant as follows:

1. Section 1. The sixth paragraph of Section 1 of the Warrant (the definition of “Expiration Date”) is hereby deleted and
replaced in its entirety with the following:

“Expiration Date” means October 4, 2026.

2. This Amendment shall be and, as of the Effective Date, is hereby incorporated in and forms a part of the Warrant;
provided that the Amendment shall be subject to approval by the stockholders of the Company on or prior to October 4,
2021.

3. Except as expressly provided herein, all terms and conditions of the Warrant shall remain in full force and effect.

(Signature page follows)



IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first written above.

PUMA BIOTECHNOLOGY, INC.

By:

[Name]
[Title]

HOLDER

Alan H. Auerbach



Appendix C
PUMA BIOTECHNOLOGY, INC.

2011 INCENTIVE AWARD PLAN
ARTICLE 1.
PURPOSE

The purpose of the Puma Biotechnology, Inc. 2011 Incentive Award Plan (the “Plan”) is to promote the success and
enhance the value of Puma Biotechnology, Inc. (the “Company”) by linking the individual interests of the members of the Board,
Employees and Consultants to those of the Company’s stockholders and by providing such individuals with an incentive for
outstanding performance to generate superior returns to the Company’s stockholders. The Plan is further intended to provide
flexibility to the Company in its ability to motivate, attract, and retain the services of members of the Board, Employees and
Consultants upon whose judgment, interest and special effort the successful conduct of the Company’s operation is largely
dependent.

ARTICLE 2.
DEFINITIONS AND CONSTRUCTION

Wherever the following terms are used in the Plan they shall have the meanings specified below, unless the context
clearly indicates otherwise. The singular pronoun shall include the plural where the context so indicates.

2.1 “Administrator” shall mean the entity that conducts the general administration of the Plan as provided in Article 12
hereof. With reference to the duties of the Committee under the Plan which have been delegated to one or more persons pursuant
to Section 12.6 hereof, or which the Board has assumed, the term “Administrator” shall refer to such person(s) unless the
Committee or the Board has revoked such delegation or the Board has terminated the assumption of such duties.

2.2 “Affiliate” shall mean any Parent or Subsidiary.

2.3 “Applicable Accounting Standards” shall mean Generally Accepted Accounting Principles in the United States,
International Financial Reporting Standards or such other accounting principles or standards as may apply to the Company’s
financial statements under United States federal securities laws from time to time.

2.4 “Award” shall mean an Option, a Restricted Stock Award, a Restricted Stock Unit Award, a Performance Award, a
Dividend Equivalent Award, a Deferred Stock Award, a Stock Payment Award, a Stock Appreciation Right, an Other Incentive
Award or a Performance Share Award, which may be awarded or granted under the Plan.

2.5 “Award Agreement” shall mean any written notice, agreement, contract or other instrument or document evidencing
an Award, including through electronic medium, which shall contain such terms and conditions with respect to an Award as the
Administrator shall determine, consistent with the Plan.

2.6 “Board” shall mean the Board of Directors of the Company.

2.7 “Cause” shall mean, with respect to any Participant, “Cause” as defined in such Participant’s employment agreement
with the Company if such an agreement exists and contains a definition of Cause or, if no such agreement exists or such
agreement does not contain a definition of Cause, then Cause shall mean (i) the Participant’s unauthorized use or disclosure of
confidential information or trade secrets of the Company or any Subsidiary or any other material breach of a written agreement
between the Participant and the Company or any Subsidiary, including without limitation a material breach of any employment or
confidentiality agreement; (ii) the Participant’s indictment for, or the entry of a plea of guilty or nolo contendere by the
Participant to, a felony under the laws of the United States or any state thereof or other foreign jurisdiction or any crime involving
dishonesty or moral turpitude; (iii) the Participant’s gross negligence or willful misconduct or the Participant’s willful or repeated
failure or refusal to substantially perform assigned duties; (iv) any act of fraud, embezzlement, material misappropriation or
dishonesty committed by the Participant against the Company or any Subsidiary; or (v) any acts, omissions or statements by a
Participant which the Company reasonably determines to be materially detrimental or damaging to the reputation, operations,
prospects or business relations of the Company or any Subsidiary.

2.8 “Change in Control” shall mean the occurrence of any of the following events:

(a) The consummation of a transaction or series of transactions (other than an offering of Shares to the general
public through a registration statement filed with the Securities and Exchange Commission) whereby any “person” or related
“group” of “persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the Exchange Act) (other than the Company, any
of its Parents or Subsidiaries, an employee benefit plan maintained by the Company or any of its Parents or Subsidiaries or a
“person’ that, prior to such transaction, directly or indirectly controls, is controlled by, or is under common control with, the



Company) directly or indirectly acquires beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act) of
securities of the Company possessing more than fifty percent (50%) of the total combined voting power of the Company’s
securities outstanding immediately after such acquisition; or

(b) During any period of two consecutive years, individuals who, at the beginning of such period, constitute the
Board together with any new director(s) (other than a director designated by a person who shall have entered into an agreement
with the Company to effect a transaction described in Section 2.8(a) or Section 2.8(c) hereof) whose election by the Board or
nomination for election by the Company’s stockholders was approved by a vote of at least two-thirds of the directors then still in
office who either were directors at the beginning of the two-year period or whose election or nomination for election was
previously so approved, cease for any reason to constitute a majority thereof; or

(c) The consummation by the Company (whether directly involving the Company or indirectly involving the
Company through one or more intermediaries) of (x) a merger, consolidation, reorganization or business combination or (y) a sale
or other disposition of all or substantially all of the Company’s assets in any single transaction or series of related transactions or
(z) the acquisition of assets or stock of another entity, in each case, other than a transaction:

(1) Which results in the Company’s voting securities outstanding immediately before the transaction continuing
to represent (either by remaining outstanding or by being converted into voting securities of the Company or the person that, as a
result of the transaction, controls, directly or indirectly, the Company or owns, directly or indirectly, all or substantially all of the
Company’s assets or otherwise succeeds to the business of the Company (the Company or such person, the “Successor Entity™)),
directly or indirectly, at least a majority of the combined voting power of the Successor Entity’s outstanding voting securities
immediately after the transaction, and

(ii) After which no person or group beneficially owns voting securities representing fifty percent (50%) or more
of the combined voting power of the Successor Entity; provided, however, that no person or group shall be treated for purposes of
this Section 2.8(c)(ii) as beneficially owning fifty percent (50%) or more of the combined voting power of the Successor Entity
solely as a result of the voting power held in the Company prior to the consummation of the transaction; or

(d) The Company’s stockholders approve a liquidation or dissolution of the Company.

Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any Award which provides for
the deferral of compensation that is subject to Section 409A of the Code, to the extent required to avoid the imposition of
additional taxes under Section 409A of the Code, the transaction or event described in subsection (a), (b), (c) or (d) with respect to
such Award shall only constitute a Change in Control for purposes of the payment timing of such Award if such transaction also
constitutes a “change in control event,” as defined in Treasury Regulation Section 1.409A-3(i)(5). Consistent with the terms of
this Section 2.8, the Administrator shall have full and final authority to determine conclusively whether a Change in Control of
the Company has occurred pursuant to the above definition, the date of the occurrence of such Change in Control and any
incidental matters relating thereto.

2.9 “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, together with the regulations
and official guidance promulgated thereunder, whether issued prior or subsequent to the grant of any Award.

2.10 “Committee” shall mean the Compensation Committee of the Board, or another committee or subcommittee of the
Board described in Article 12 hereof.

2.11 “Common Stock™ shall mean the common stock of the Company, par value $0.0001 per share.
2.12 “Company” shall mean Puma Biotechnology, Inc., a Delaware corporation.

2.13 “Consultant” shall mean any consultant or adviser engaged to provide services to the Company or any Affiliate that
qualifies as a consultant under the applicable rules of the Securities and Exchange Commission for registration of Shares on a
Form S-8 Registration Statement or any successor Form thereto.

2.14 “Covered Employee” shall mean any Employee who is, or could become, a “covered employee” within the meaning
of Section 162(m) of the Code.

2.15 “Deferred Stock” shall mean a right to receive Shares awarded under Section 9.4 hereof.
2.16 “Director” shall mean a member of the Board, as constituted from time to time.

2.17 “Dividend Equivalent” shall mean a right to receive the equivalent value (in cash or Shares) of dividends paid on
Shares, awarded under Section 9.2 hereof.

2.18 “DRO” shall mean a “domestic relations order” as defined by the Code or Title I of the Employee Retirement
Income Security Act of 1974, as amended from time to time, or the rules thereunder.



2.19 “Effective Date” shall mean the date the Plan is approved by the Board, subject to approval of the Plan by the
Company’s stockholders.

2.20 “Eligible Individual” shall mean any person who is an Employee, a Consultant or a Non-Employee Director, as
determined by the Administrator.

2.21 “Employee” shall mean any officer or other employee (as determined in accordance with Section 3401(c) of the
Code) of the Company or of any Affiliate.

2.22 “Equity Restructuring” shall mean a nonreciprocal transaction between the Company and its stockholders, such as a
stock dividend, stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash dividend, that affects the
number or kind of Shares (or other securities of the Company) or the share price of Common Stock (or other securities) and
causes a change in the per share value of the Common Stock underlying outstanding Awards.

2.23 “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.

2.24 “Fair Market Value” shall mean, as of any given date, the value of a Share determined as follows:

(a) If the Common Stock is (i) listed on any established securities exchange (such as the New York Stock
Exchange, the NASDAQ Global Market and the NASDAQ Global Select Market), (ii) listed on any national market system or
(iii) listed, quoted or traded on any automated quotation system, its Fair Market Value shall be the closing sales price for a Share
as quoted on such exchange or system for such date or, if there is no closing sales price for a Share on the date in question, the
closing sales price for a Share on the last preceding date for which such quotation exists, as reported in The Wall Street Journal or
such other source as the Administrator deems reliable;

(b) If the Common Stock is not listed on an established securities exchange, national market system or automated
quotation system, but the Common Stock is regularly quoted by a recognized securities dealer, its Fair Market Value shall be the
mean of the high bid and low asked prices for such date or, if there are no high bid and low asked prices for a Share on such date,
the high bid and low asked prices for a Share on the last preceding date for which such information exists, as reported in The Wall
Street Journal or such other source as the Administrator deems reliable; or

(c) If the Common Stock is neither listed on an established securities exchange, national market system or
automated quotation system nor regularly quoted by a recognized securities dealer, its Fair Market Value shall be established by
the Administrator in good faith.

2.25 “Greater Than 10% Stockholder” shall mean an individual then-owning (within the meaning of Section 424(d) of
the Code) more than 10% of the total combined voting power of all classes of stock of the Company or any “parent corporation”
or “subsidiary corporation” (as defined in Sections 424(e) and 424(f) of the Code, respectively).

2.26 “Incentive Stock Option” shall mean an Option that is intended to qualify as an incentive stock option and conforms
to the applicable provisions of Section 422 of the Code.

2.27 “Individual Award Limit” shall mean the cash and share limits applicable to Awards granted under the Plan, as set
forth in Section 3.3 hereof.

2.28 “Non-Employee Director” shall mean a Director of the Company who is not an Employee.

2.29 “Non-Qualified Stock Option” shall mean an Option that is not an Incentive Stock Option or which is designated as
an Incentive Stock Option but does not meet the applicable requirements of Section 422 of the Code.

2.30 “Option” shall mean a right to purchase Shares at a specified exercise price, granted under Article 6 hereof. An
Option shall be either a Non-Qualified Stock Option or an Incentive Stock Option; provided, however, that Options granted to
Non-Employee Directors and Consultants shall only be Non-Qualified Stock Options.

2.31 “Other Incentive Award” shall mean an Award denominated in, linked to or derived from Shares or value metrics
related to Shares, granted pursuant to Section 9.7 hereof.

2.32 “Parent” shall mean any entity (other than the Company), whether domestic or foreign, in an unbroken chain of
entities ending with the Company if each of the entities other than the Company beneficially owns, at the time of the
determination, securities or interests representing more than fifty percent (50%) of the total combined voting power of all classes
of securities or interests in one of the other entities in such chain.

2.33 “Participant” shall mean a person who has been granted an Award.

2.34 “Performance Award” shall mean an Award that is granted under Section 9.1 hereof.




2.35 “Performance-Based Compensation” shall mean any compensation that is intended to qualify as “performance-
based compensation” as described in Section 162(m)(4)(C) of the Code.

2.36 “Performance Criteria” shall mean the criteria (and adjustments) that the Committee selects for an Award for
purposes of establishing the Performance Goal or Performance Goals for a Performance Period, determined as follows:

(a) The Performance Criteria that shall be used to establish Performance Goals are limited to the following: (i) net
earnings (either before or after one or more of the following: (A) interest, (B) taxes, (C) depreciation, (D) amortization and (E)
non-cash equity-based compensation expense); (ii) gross or net sales or revenue; (iii) net income (either before or after taxes); (iv)
adjusted net income; (v) operating earnings or profit; (vi) cash flow (including, but not limited to, operating cash flow and free
cash flow); (vii) return on assets; (viii) return on capital; (ix) return on stockholders’ equity; (x) total stockholder return; (xi)
return on sales; (xii) gross or net profit or operating margin; (xiii) costs; (xiv) funds from operations; (xv) expenses; (xvi) working
capital; (xvii) earnings per Share; (xviii) adjusted earnings per Share; (xix) price per Share; (xx) regulatory body approval for
commercialization of a product; (xxi) implementation or completion of critical projects; (xxii) market share; (xxiii) economic
value; (xxiv) customer retention; (xxv) sales-related goals; (xxvi) comparisons with other stock market indices; (xxvii) debt
reduction; (xxviii) operating efficiency; (xxix) customer satisfaction and/or growth; (xxx) employee satisfaction; (xxxi) research
and development achievements; (xxxii) financing and other capital raising transactions; (xxxiii) recruiting and maintaining
personnel; and (xxxiv) year-end cash, any of which may be measured either in absolute terms for the Company or any operating
unit of the Company or as compared to any incremental increase or decrease or as compared to results of a peer group or to
market performance indicators or indices.

(b) The Administrator may, in its sole discretion, provide that one or more objectively determinable adjustments
shall be made to one or more of the Performance Goals. Such adjustments may include, but are not limited to, one or more of the
following: (i) items related to a change in accounting principle; (ii) items relating to financing activities; (iii) expenses for
restructuring or productivity initiatives; (iv) other non-operating items; (v) items related to acquisitions; (vi) items attributable to
the business operations of any entity acquired by the Company during the Performance Period; (vii) items related to the disposal
of a business or segment of a business; (viii) items related to discontinued operations that do not qualify as a segment of a
business under Applicable Accounting Standards; (ix) items attributable to any stock dividend, stock split, combination or
exchange of stock occurring during the Performance Period; (x) any other items of significant income or expense which are
determined to be appropriate adjustments; (xi) items relating to unusual or extraordinary corporate transactions, events or
developments, (xii) items related to amortization of acquired intangible assets; (xiii) items that are outside the scope of the
Company’s core, on-going business activities; (xiv) items related to acquired in-process research and development; (xv) items
relating to changes in tax laws; (xvi) items relating to major licensing or partnership arrangements; (xvii) items relating to asset
impairment charges; (xviii) items relating to gains or losses for litigation, arbitration and contractual settlements; or (xix) items
relating to any other unusual or nonrecurring events or changes in applicable laws, accounting principles or business conditions.
For all Awards intended to qualify as Performance-Based Compensation, such determinations shall be made within the time
prescribed by, and otherwise in compliance with, Section 162(m) of the Code.

2.37 “Performance Goals” shall mean, for a Performance Period, one or more goals established in writing by the
Administrator for the Performance Period based upon one or more Performance Criteria. Depending on the Performance Criteria
used to establish such Performance Goals, the Performance Goals may be expressed in terms of overall Company performance or
the performance of an Affiliate, a division or business unit or one or more individuals. The achievement of each Performance
Goal shall be determined in accordance with Applicable Accounting Standards to the extent applicable.

2.38 “Performance Period” shall mean one or more periods of time, which may be of varying and overlapping durations,
as the Administrator may select, over which the attainment of one or more Performance Goals will be measured for the purpose of
determining a Participant’s right to, and the payment of, a Performance Award.

2.39 “Performance Share Award” shall mean a contractual right awarded under Section 9.6 hereof to receive a number of
Shares based on the attainment of specified Performance Goals or other criteria determined by the Administrator.

2.40 “Permitted Transferee” shall mean, with respect to a Participant, any “family member” of the Participant, as defined
under the instructions to use of the Form S-8 Registration Statement under the Securities Act, or any other transferee specifically
approved by the Administrator after taking into account any state, federal, local or foreign tax and securities laws applicable to
transferable Awards. In addition, the Administrator, in its sole discretion, may determine to permit a Participant to transfer
Incentive Stock Options to a trust that constitutes a Permitted Transferee if, under Section 671 of the Code and applicable state
law, the Participant is considered the sole beneficial owner of the Incentive Stock Option while it is held in the trust.

2.41 “Plan” shall mean this Puma Biotechnology, Inc. 2011 Incentive Award Plan, as it may be amended from time to
time.

2.42 “Program” shall mean any program adopted by the Administrator pursuant to the Plan containing the terms and
conditions intended to govern a specified type of Award granted under the Plan and pursuant to which such type of Award may be



granted under the Plan.

2.43 “Public Registration Date” shall mean the date on which the first registration of an equity security of the Company
under Section 12 of the Exchange Act occurs.

2.44 “Restricted Stock™ shall mean Common Stock awarded under Article 8 hereof or acquired pursuant to the exercise
of an unvested Option in accordance with Section 6.8 hereof, in each case, that is subject to certain restrictions and may be subject
to risk of forfeiture or repurchase.

2.45 “Restricted Stock Unit” shall mean a contractual right awarded under Section 9.5 hereof to receive in the future a

Share.
2.46 “Securities Act” shall mean the Securities Act of 1933, as amended.
2.47 “Share Limit” shall have the meaning provided in Section 3.1(a) hereof.
2.48 “Shares” shall mean shares of Common Stock.

2.49 “Stock Appreciation Right” shall mean a stock appreciation right granted under Article 10 hereof.

2.50 “Stock Payment” shall mean a payment in the form of Shares awarded under Section 9.3 hereof.

2.51 “Subsidiary” shall mean any entity (other than the Company), whether domestic or foreign, in an unbroken chain of
entities beginning with the Company if each of the entities other than the last entity in the unbroken chain beneficially owns, at
the time of the determination, securities or interests representing more than fifty percent (50%) of the total combined voting
power of all classes of securities or interests in one of the other entities in such chain.

2.52 “Substitute Award” shall mean an Award granted under the Plan in connection with a corporate transaction, such as
a merger, combination, consolidation or acquisition of property or stock, in any case, upon the assumption of, or in substitution
for, an outstanding equity award previously granted by a company or other entity; provided, however, that in no event shall the
term “Substitute Award” be construed to refer to an award made in connection with the cancellation and repricing of an Option or
Stock Appreciation Right, in either case, granted hereunder.

2.53 “Termination of Service” shall mean:

(a) As to a Consultant, the time when the engagement of a Participant as a Consultant to the Company and its
Affiliates is terminated for any reason, with or without Cause, including, without limitation, by resignation, discharge, death or
retirement, but excluding terminations where the Consultant simultaneously commences or remains in employment and/or service
as an Employee and/or Director with the Company or any Affiliate.

(b) As to a Non-Employee Director, the time when a Participant who is a Non-Employee Director ceases to be a
Director for any reason, including, without limitation, a termination by resignation, failure to be elected, death or retirement, but
excluding terminations where the Participant simultaneously commences or remains in employment or service as an Employee
and/or Consultant with the Company or any Affiliate.

(c) As to an Employee, the time when the employee-employer relationship between a Participant and the Company
and its Affiliates is terminated for any reason, including, without limitation, a termination by resignation, discharge, death,
disability or retirement; but excluding terminations where the Participant simultaneously commences or remains in service with
the Company or any Affiliate as a Consultant and/or Director.

The Administrator, in its sole discretion, shall determine the effect of all matters and questions relating to Terminations of
Service, including, without limitation, the question of whether a Termination of Service has occurred, whether any Termination of
Service resulted from a discharge for Cause and all questions of whether any particular leave of absence constitutes a Termination
of Service; provided, however, that, with respect to Incentive Stock Options, unless the Administrator otherwise provides in the
terms of any Program, Award Agreement or otherwise, a leave of absence, change in status from an employee to an independent
contractor or other change in the employee-employer relationship shall constitute a Termination of Service only if, and to the
extent that, such leave of absence, change in status or other change interrupts employment for the purposes of Section 422(a)(2)
of the Code. For purposes of the Plan, a Participant’s employee-employer relationship or consultancy relationship shall be deemed
to be terminated in the event that the Affiliate employing or contracting with such Participant ceases to remain an Affiliate
following any merger, sale of stock or other corporate transaction or event (including, without limitation, a spin-off).




ARTICLE 3.
SHARES SUBJECT TO THE PLAN; LIMITATIONS ON GRANTS OF AWARDS

3.1 Number of Shares.

(a) Subject to Sections 3.1(b), 13.1 and 13.2 hereof, the aggregate number of Shares which may be issued or
transferred pursuant to Awards under the Plan shall be equal to three million five hundred twenty-nine thousand four hundred
twelve (3,529,412) Shares (the “Share Limit”), all of which may be issued as Incentive Stock Options. Notwithstanding the
foregoing, to the extent permitted under applicable law and applicable stock exchange rules, Awards that provide for the delivery
of Shares subsequent to the applicable grant date may be granted in excess of the Share Limit if such Awards provide for the
forfeiture or cash settlement of such Awards to the extent that insufficient Shares remain under the Share Limit at the time that
Shares would otherwise be issued in respect of such Award.

(b) The following Shares shall be available for future grants of Awards under the Plan and shall be added back to the
Share Limit in the same number of Shares as were debited from the Share Limit in respect of the grant of such Award (as may be
adjusted in accordance with Section 13.2 hereof): (i) Shares tendered by a Participant or withheld by the Company in payment of
the exercise price of an Option; (ii) Shares tendered by the Participant or withheld by the Company to satisfy any tax withholding
obligation with respect to an Award; and (iii) Shares subject to an Award that is forfeited, expires or is settled for cash (in whole
or in part), to the extent of such forfeiture, expiration or cash settlement. Notwithstanding anything to the contrary contained
herein, the following Shares shall not be added back to the Share Limit and will not be available for future grants of Awards: (A)
Shares subject to a Stock Appreciation Right that are not issued in connection with the stock settlement of the Stock Appreciation
Right on exercise thereof; and (B) Shares purchased on the open market with the cash proceeds from the exercise of Options. Any
Shares repurchased by the Company under Section 8.4 hereof at the same price paid by the Participant so that such Shares are
returned to the Company will again be available for Awards. The payment of Dividend Equivalents in cash in conjunction with
any outstanding Awards shall not be counted against the Shares available for issuance under the Plan. Notwithstanding the
provisions of this Section 3.1(b), no Shares may again be optioned, granted or awarded if such action would cause an Incentive
Stock Option to fail to qualify as an incentive stock option under Section 422 of the Code.

(c) Substitute Awards shall not reduce the Shares authorized for grant under the Plan. Additionally, in the event that a
company acquired by the Company or any Affiliate or with which the Company or any Affiliate combines has shares available
under a pre-existing plan approved by stockholders and not adopted in contemplation of such acquisition or combination, the
shares available for grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent appropriate, using the
exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or combination to determine the
consideration payable to the holders of common stock of the entities party to such acquisition or combination) may be used for
Awards under the Plan in the Board’s discretion at the time of such acquisition or combination and shall not reduce the Shares
authorized for grant under the Plan; provided, however, that Awards using such available shares shall not be made after the date
awards or grants could have been made under the terms of the pre-existing plan, absent the acquisition or combination, and shall
only be made to individuals who were not employed by or providing services to the Company or its Affiliates immediately prior
to such acquisition or combination.

3.2 Stock Distributed. Any Shares distributed pursuant to an Award may consist, in whole or in part, of authorized and
unissued Common Stock, treasury Common Stock or Common Stock purchased on the open market.

3.3 Limitation on Number of Shares Subject to Awards. Notwithstanding any provision in the Plan to the contrary, and
subject to Section 13.2 hereof, the maximum aggregate number of Shares with respect to one or more Awards that may be granted
to any one person during any calendar year (measured from the date of any grant) shall be five hundred thousand (500,000) and
the maximum aggregate amount of cash that may be paid in cash during any calendar year (measured from the date of any
payment) with respect to one or more Awards payable in cash shall be two million dollars ($2,000,000) (together, the “Individual
Award Limits”); provided, however, that the foregoing limitations shall not apply until the earliest of the following events to
occur after the Public Registration Date: (a) the first material modification of the Plan (including any increase in the Share Limit);
(b) the issuance of all of the Shares reserved for issuance under the Plan; (c) the expiration of the Plan; (d) the first meeting of
stockholders at which members of the Board are to be elected that occurs after the close of the third calendar year following the
calendar year in which the Public Registration Date occurs; or (e) such other date required by Section 162(m) of the Code.

3.4 Limitations on Grants of Awards. Notwithstanding any provision in the Plan to the contrary, (a) in no event shall any
Award be granted under the Plan prior to the Public Registration Date, and (b) during the period beginning on the Public
Registration Date and ending on the date on which Shares subject to Awards under the Plan become registered on an effective
Form S-8 (or any successor form), except to the extent permitted under an available exemption from applicable securities
registration requirements, only Options may be granted or awarded under the Plan, and any Options granted between the Public
Registration Date and the effectiveness of a Form S-8 covering Shares subject to such Options, by their terms, shall not become
exercisable, and no Shares shall be issued pursuant thereto prior to the date on which the Shares covered by such Options are
registered on Form S-8 (or a successor form).



ARTICLE 4.
GRANTING OF AWARDS

4.1 Participation. The Administrator may, from time to time, select from among all Eligible Individuals, those to whom
one or more Awards shall be granted and shall determine the nature and amount of each Award, which shall not be inconsistent
with the requirements of the Plan. No Eligible Individual shall have any right to be granted an Award pursuant to the Plan.

4.2 Award Agreement. Each Award shall be evidenced by an Award Agreement stating the terms and conditions
applicable to such Award, consistent with the requirements of the Plan and any applicable Program.

4.3 Limitations Applicable to Section 16 Persons. Notwithstanding anything contained herein to the contrary, with
respect to any Award granted or awarded to any individual who is then subject to Section 16 of the Exchange Act, the Plan, any
applicable Program and the applicable Award Agreement shall be subject to any additional limitations set forth in any applicable
exemptive rule under Section 16 of the Exchange Act (including Rule 16b-3 of the Exchange Act and any amendments thereto)
that are requirements for the application of such exemptive rule, and such additional limitations shall be deemed to be
incorporated by reference into such Award to the extent permitted by applicable law.

4.4 At-Will Service. Nothing in the Plan or in any Program or Award Agreement hereunder shall confer upon any
Participant any right to continue as an Employee, Director or Consultant of the Company or any Affiliate, or shall interfere with
or restrict in any way the rights of the Company and any Affiliate, which rights are hereby expressly reserved, to discharge any
Participant at any time for any reason whatsoever, with or without Cause, and with or without notice, or to terminate or change all
other terms and conditions of employment or engagement, except to the extent expressly provided otherwise in a written
agreement between the Participant and the Company or any Affiliate.

4.5 Foreign Participants. Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws in
other countries in which the Company and its Affiliates operate or have Employees, Non-Employee Directors or Consultants, or
in order to comply with the requirements of any foreign securities exchange, the Administrator, in its sole discretion, shall have
the power and authority to: (a) determine which Affiliates shall be covered by the Plan; (b) determine which Eligible Individuals
outside the United States are eligible to participate in the Plan; (c) modify the terms and conditions of any Award granted to
Eligible Individuals outside the United States to comply with applicable foreign laws or listing requirements of any such foreign
securities exchange; (d) establish subplans and modify exercise procedures and other terms and procedures, to the extent such
actions may be necessary or advisable (and any such subplans and/or modifications shall be attached to the Plan as appendices);
provided, however, that no such subplans and/or modifications shall increase the Share Limit or Individual Award Limits
contained in Sections 3.1 and 3.3 hereof, respectively; and (e) take any action, before or after an Award is made, that it deems
advisable to obtain approval or comply with any necessary local governmental regulatory exemptions or approvals or listing
requirements of any such foreign securities exchange. Notwithstanding the foregoing, the Administrator may not take any actions
hereunder, and no Awards shall be granted, that would violate the Code, the Exchange Act, the Securities Act, the rules of the
securities exchange or automated quotation system on which the Shares are listed, quoted or traded or any other applicable law.

4.6 Stand-Alone and Tandem Awards. Awards granted pursuant to the Plan may, in the sole discretion of the
Administrator, be granted either alone, in addition to, or in tandem with, any other Award granted pursuant to the Plan. Awards
granted in addition to or in tandem with other Awards may be granted either at the same time as or at a different time from the
grant of such other Awards.

ARTICLE 5.

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

5.1 Purpose. The Committee, in its sole discretion, may determine whether any Award is intended to qualify as
Performance-Based Compensation. If the Committee, in its sole discretion, decides to grant an Award to an Eligible Individual
that is intended to qualify as Performance-Based Compensation, then the provisions of this Article 5 shall control over any
contrary provision contained in the Plan. The Administrator may in its sole discretion grant Awards to Eligible Individuals that
are based on Performance Criteria or Performance Goals but that do not satisfy the requirements of this Article 5 and that are not
intended to qualify as Performance-Based Compensation. Unless otherwise specified by the Committee at the time of grant, the
Performance Criteria with respect to an Award intended to be Performance-Based Compensation payable to a Covered Employee
shall be determined on the basis of Applicable Accounting Standards.

5.2 Applicability. The grant of an Award to an Eligible Individual for a particular Performance Period shall not require
the grant of an Award to such Eligible Individual in any subsequent Performance Period and the grant of an Award to any one
Eligible Individual shall not require the grant of an Award to any other Eligible Individual in such period or in any other period.



5.3 Procedures with Respect to Performance-Based Awards. To the extent necessary to comply with the requirements of
Section 162(m)(4)(C) of the Code, with respect to any Award which is intended to qualify as Performance-Based Compensation,
no later than ninety (90) days following the commencement of any Performance Period or any designated fiscal period or period
of service (or such earlier time as may be required under Section 162(m) of the Code), the Committee shall, in writing, (a)
designate one or more Eligible Individuals, (b) select the Performance Criteria applicable to the Performance Period, (c) establish
the Performance Goals and amounts of such Awards, as applicable, which may be earned for such Performance Period based on
the Performance Goals and (d) specify the relationship between the Performance Criteria and the Performance Goals and the
amounts of such Awards, as applicable, to be earned by each Covered Employee for such Performance Period. Following the
completion of each Performance Period, the Committee shall certify in writing whether and the extent to which the applicable
Performance Goals have been achieved for such Performance Period. In determining the amount earned under such Awards,
unless otherwise provided in an applicable Program or Award Agreement, the Committee shall have the right to reduce or
eliminate (but not to increase) the amount payable at a given level of performance to take into account additional factors that the
Committee may deem relevant, including the assessment of individual or corporate performance for the Performance Period.

5.4 Payment of Performance-Based Awards. Unless otherwise provided in the applicable Program or Award Agreement
(and only to the extent otherwise permitted by Section 162(m)(4)(C) of the Code), the holder of an Award that is intended to
qualify as Performance-Based Compensation must be employed by the Company or an Affiliate throughout the applicable
Performance Period. Unless otherwise provided in the applicable Performance Goals, Program or Award Agreement, a Participant
shall be eligible to receive payment pursuant to such Awards for a Performance Period only if and to the extent the applicable
Performance Goals for such Performance Period are achieved.

5.5 Additional Limitations. Notwithstanding any other provision of the Plan and except as otherwise determined by the
Administrator, any Award which is granted to an Eligible Individual and is intended to qualify as Performance-Based
Compensation shall be subject to any additional limitations imposed under Section 162(m) of the Code that are requirements for
qualification as Performance-Based Compensation, and the Plan, the Program and the Award Agreement shall be deemed
amended to the extent necessary to conform to such requirements.

ARTICLE 6.
GRANTING OF OPTIONS

6.1 Granting of Options to Eligible Individuals. The Administrator is authorized to grant Options to Eligible Individuals
from time to time, in its sole discretion, on such terms and conditions as it may determine which shall not be inconsistent with the
Plan.

6.2 Qualification of Incentive Stock Options. No Incentive Stock Option shall be granted to any person who is not an
Employee of the Company or any “parent corporation” or “subsidiary corporation” of the Company (as defined in Sections 424(e)
and 424(f) of the Code, respectively). No person who qualifies as a Greater Than 10% Stockholder may be granted an Incentive
Stock Option unless such Incentive Stock Option conforms to the applicable provisions of Section 422 of the Code. Any Incentive
Stock Option granted under the Plan may be modified by the Administrator, with the consent of the Participant, to disqualify such
Option from treatment as an “incentive stock option” under Section 422 of the Code. To the extent that the aggregate fair market
value of stock with respect to which “incentive stock options” (within the meaning of Section 422 of the Code, but without regard
to Section 422(d) of the Code) are exercisable for the first time by a Participant during any calendar year under the Plan and all
other plans of the Company and any Affiliate corporation thereof exceeds $100,000, the Options shall be treated as Non-Qualified
Stock Options to the extent required by Section 422 of the Code. The rule set forth in the preceding sentence shall be applied by
taking Options and other “incentive stock options” into account in the order in which they were granted and the Fair Market
Value of stock shall be determined as of the time the respective options were granted. In addition, to the extent that any Options
otherwise fail to qualify as Incentive Stock Options, such Options shall be treated as Nonqualified Stock Options.

6.3 Option Exercise Price. Except as provided in Section 6.6 hereof, the exercise price per Share subject to each Option
shall be set by the Administrator, but shall not be less than 100% of the Fair Market Value of a Share on the date the Option is
granted (or, as to Incentive Stock Options, on the date the Option is modified, extended or renewed for purposes of Section 424(h)
of the Code). In addition, in the case of Incentive Stock Options granted to a Greater Than 10% Stockholder, such price shall not
be less than 110% of the Fair Market Value of a Share on the date the Option is granted (or the date the Option is modified,
extended or renewed for purposes of Section 424(h) of the Code).

6.4 Option Term. The term of each Option shall be set by the Administrator in its sole discretion; provided, however, that
the term shall not be more than ten (10) years from the date the Option is granted, or five (5) years from the date an Incentive
Stock Option is granted to a Greater Than 10% Stockholder. The Administrator shall determine the time period, including the
time period following a Termination of Service, during which the Participant has the right to exercise the vested Options, which
time period may not extend beyond the stated term of the Option. Except as limited by the requirements of Section 409A or
Section 422 of the Code, the Administrator may extend the term of any outstanding Option, and may extend the time period




during which vested Options may be exercised, in connection with any Termination of Service of the Participant, and, subject to
Section 13.1 hereof, may amend any other term or condition of such Option relating to such a Termination of Service.

6.5 Option Vesting.

(a) The terms and conditions pursuant to which an Option vests in the Participant and becomes exercisable shall be
determined by the Administrator and set forth in the applicable Award Agreement. Such vesting may be based on service with the
Company or any Affiliate, any of the Performance Criteria, or any other criteria selected by the Administrator. At any time after
grant of an Option, the Administrator may, in its sole discretion and subject to whatever terms and conditions it selects, accelerate
the vesting of the Option.

(b) No portion of an Option which is unexercisable at a Participant’s Termination of Service shall thereafter become
exercisable, except as may be otherwise provided by the Administrator either in a Program, the applicable Award Agreement or
by action of the Administrator following the grant of the Option.

6.6 Substitute Awards. Notwithstanding the foregoing provisions of this Article 6 to the contrary, in the case of an
Option that is a Substitute Award, the price per Share of the Shares subject to such Option may be less than the Fair Market Value
per Share on the date of grant, provided, however, that the exercise price of any Substitute Award shall be determined in
accordance with the applicable requirements of Sections 424 and 409A of the Code.

6.7 Substitution of Stock Appreciation Rights. The Administrator may, in its sole discretion, substitute a Stock
Appreciation Right for an outstanding Option at any time prior to or upon exercise of such Option; provided, however, that such
Stock Appreciation Right shall be exercisable with respect to the same number of Shares for which such substituted Option would
have been exercisable, and shall also have the same exercise price and remaining term as the substituted Option.

6.8 Early Exercisability. Subject to the limitations contained in Section 3.4 hereof, the Administrator may provide in the
terms of a Participant’s Option Award Agreement that the Participant may, at any time before the date of the Participant’s
Termination of Service, exercise the Option in whole or in part prior to the full vesting of the Option in exchange for shares of
Restricted Stock subject to the same vesting, forfeiture, transfer and other restrictions as were applicable to the unvested portion
of the Option so exercised.

ARTICLE 7.
EXERCISE OF OPTIONS

7.1 Partial Exercise. An exercisable Option may be exercised in whole or in part. However, an Option shall not be
exercisable with respect to fractional Shares and the Administrator may require that, by the terms of the Option, a partial exercise
must be with respect to a minimum number of Shares.

7.2 Manner of Exercise. All or a portion of an exercisable Option shall be deemed exercised upon delivery of all of the
following to the Secretary of the Company, or such other person or entity designated by the Administrator, or his, her or its office,
as applicable:

(a) A written or electronic notice complying with the applicable rules established by the Administrator stating that the
Option, or a portion thereof, is exercised. The notice shall be signed by the Participant or other person then entitled to exercise the
Option or such portion of the Option;

(b) Such representations and documents as the Administrator, in its sole discretion, deems necessary or advisable to
effect compliance with all applicable provisions of the Securities Act, the Exchange Act, any other federal, state or foreign
securities laws or regulations, the rules of any securities exchange or automated quotation system on which the Shares are listed,
quoted or traded or any other applicable law. The Administrator may, in its sole discretion, also take such additional actions as it
deems appropriate to effect such compliance including, without limitation, placing legends on share certificates and issuing stop-
transfer notices to agents and registrars;

(c) In the event that the Option shall be exercised pursuant to Section 11.3 hereof by any person or persons other than
the Participant, appropriate proof of the right of such person or persons to exercise the Option, as determined in the sole discretion
of the Administrator; and

(d) Full payment of the exercise price and applicable withholding taxes to the stock administrator of the Company for
the Shares with respect to which the Option, or portion thereof, is exercised, in a manner permitted by Sections 11.1 and 11.2
hereof.

7.3 Notification Regarding Disposition. The Participant shall give the Company prompt written or electronic notice of
any disposition of Shares acquired by exercise of an Incentive Stock Option which occurs within (a) two years from the date of
granting (including the date the Option is modified, extended or renewed for purposes of Section 424(h) of the Code) such Option
to such Participant, or (b) one year after the transfer of such Shares to such Participant.




ARTICLE 8.
RESTRICTED STOCK

8.1 Award of Restricted Stock.

(a) The Administrator is authorized to grant Restricted Stock to Eligible Individuals, and shall determine the terms
and conditions, including the restrictions applicable to each award of Restricted Stock, which terms and conditions shall not be
inconsistent with the Plan, and the Administrator may impose such conditions on the issuance of such Restricted Stock as it
deems appropriate.

(b) The Administrator shall establish the purchase price, if any, and form of payment for Restricted Stock; provided,
however, that if a purchase price is charged, such purchase price shall be no less than the par value of the Shares to be purchased,
unless otherwise permitted by applicable law. In all cases, legal consideration shall be required for each issuance of Restricted
Stock to the extent required by applicable law.

8.2 Rights as Stockholders. Subject to Section 8.4 hereof, upon issuance of Restricted Stock, the Participant shall have,
unless otherwise provided by the Administrator, all the rights of a stockholder with respect to said shares, subject to the
restrictions in an applicable Program or in the applicable Award Agreement, including the right to receive dividends and other
distributions paid or made with respect to the shares; provided, however, that, in the sole discretion of the Administrator, any
extraordinary distributions with respect to the shares shall be subject to the restrictions set forth in Section 8.3 hereof.

8.3 Restrictions. All shares of Restricted Stock (including any shares received by Participants thereof with respect to
shares of Restricted Stock as a result of stock dividends, stock splits or any other form of recapitalization) shall, in the terms of an
applicable Program or in the applicable Award Agreement, be subject to such restrictions and vesting requirements as the
Administrator shall provide. Such restrictions may include, without limitation, restrictions concerning voting rights and
transferability and such restrictions may lapse separately or in combination at such times and pursuant to such circumstances or
based on such criteria as selected by the Administrator, including, without limitation, criteria based on the Participant’s duration
of employment, directorship or consultancy with the Company, the Performance Criteria, Company or Affiliate performance,
individual performance or other criteria selected by the Administrator. Restricted Stock may not be sold or encumbered until all
restrictions are terminated or expire.

8.4 Repurchase or Forfeiture of Restricted Stock. If no price was paid by the Participant for the Restricted Stock, upon a
Termination of Service, the Participant’s rights in unvested Restricted Stock then subject to restrictions shall lapse, and such
Restricted Stock shall be surrendered to the Company and cancelled without consideration. If a price was paid by the Participant
for the Restricted Stock, upon a Termination of Service, the Company shall have the right to repurchase from the Participant the
unvested Restricted Stock then-subject to restrictions at a cash price per share equal to the price paid by the Participant for such
Restricted Stock or such other amount as may be specified in an applicable Program or the applicable Award Agreement. The
Administrator in its sole discretion may provide that, upon certain events, including without limitation a Change in Control, the
Participant’s death, retirement or disability, any other specified Termination of Service or any other event, the Participant’s rights
in unvested Restricted Stock shall not lapse, such Restricted Stock shall vest and cease to be forfeitable and, if applicable, the
Company cease to have a right of repurchase.

8.5 Certificates for Restricted Stock. Restricted Stock granted pursuant to the Plan may be evidenced in such manner as
the Administrator shall determine. Certificates or book entries evidencing shares of Restricted Stock must include an appropriate
legend referring to the terms, conditions, and restrictions applicable to such Restricted Stock, and the Company may, in it sole
discretion, retain physical possession of any stock certificate until such time as all applicable restrictions lapse.

8.6 Section 83(b) Election. If a Participant makes an election under Section 83(b) of the Code to be taxed with respect to
the Restricted Stock as of the date of transfer of the Restricted Stock rather than as of the date or dates upon which the Participant
would otherwise be taxable under Section 83(a) of the Code, the Participant shall be required to deliver a copy of such election to
the Company promptly after filing such election with the Internal Revenue Service.

ARTICLE 9.

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

9.1 Performance Awards.

(a) The Administrator is authorized to grant Performance Awards to any Eligible Individual and to determine whether
such Performance Awards shall be Performance-Based Compensation. The value of Performance Awards may be linked to any
one or more of the Performance Criteria or other specific criteria determined by the Administrator, in each case on a specified
date or dates or over any period or periods determined by the Administrator. Performance Awards may be paid in cash, Shares or



a combination of both, as determined by the Administrator.

(b) Without limiting Section 9.1(a) hereof, the Administrator may grant Performance Awards to any Eligible
Individual in the form of a cash bonus payable upon the attainment of objective Performance Goals, or such other criteria,
whether or not objective, which are established by the Administrator, in each case on a specified date or dates or over any period
or periods determined by the Administrator. Any such bonuses paid to a Participant which are intended to be Performance-Based
Compensation shall be based upon objectively determinable bonus formulas established in accordance with the provisions of
Article 5 hereof.

9.2 Dividend Equivalents.

(a) Subject to Section 9.2(b) hereof, Dividend Equivalents may be granted by the Administrator, either alone or in
tandem with another Award, based on dividends declared on the Common Stock, to be credited as of dividend payment dates
during the period between the date the Dividend Equivalents are granted to a Participant and the date such Dividend Equivalents
terminate or expire, as determined by the Administrator. Such Dividend Equivalents shall be converted to cash or additional
Shares by such formula, at such time and subject to such limitations as may be determined by the Administrator. In addition, the
Administrator may provide that Dividend Equivalents with respect to Shares covered by an Award shall only be paid out to the
Participant at the same time or times and to the same extent that the vesting conditions, if any, are subsequently satisfied and the
Award vests with respect to such Shares.

(b) Notwithstanding the foregoing, no Dividend Equivalents shall be payable with respect to Options or Stock
Appreciation Rights, unless otherwise determined by the Administrator.

9.3 Stock Payments. The Administrator is authorized to make one or more Stock Payments to any Eligible Individual.
The number or value of Shares of any Stock Payment shall be determined by the Administrator and may be based upon one or
more Performance Criteria or any other specific criteria, including service to the Company or any Affiliate, determined by the
Administrator. Stock Payments may, but are not required to, be made in lieu of base salary, bonus, fees or other cash
compensation otherwise payable to such Eligible Individual.

9.4 Deferred Stock. The Administrator is authorized to grant Deferred Stock to any Eligible Individual. The number of
shares of Deferred Stock shall be determined by the Administrator and may be based on one or more Performance Criteria or
other specific criteria, including service to the Company or any Affiliate, as the Administrator determines, in each case on a
specified date or dates or over any period or periods determined by the Administrator, subject to compliance with Section 409A of
the Code or an exemption therefrom. Shares underlying a Deferred Stock Award which is subject to a vesting schedule or other
conditions or criteria set by the Administrator will not be issued until those conditions have been satisfied. Unless otherwise
provided by the Administrator, a holder of Deferred Stock shall have no rights as a Company stockholder with respect to such
Deferred Stock until such time as the Award has vested and the Shares underlying the Award have been issued to the Participant.

9.5 Restricted Stock Units. The Administrator is authorized to grant Restricted Stock Units to any Eligible Individual.
The number and terms and conditions of Restricted Stock Units shall be determined by the Administrator. The Administrator shall
specify the date or dates on which the Restricted Stock Units shall become fully vested and nonforfeitable, and may specify such
conditions to vesting as it deems appropriate, including conditions based on one or more Performance Criteria or other specific
criteria, including service to the Company or any Affiliate, in each case on a specified date or dates or over any period or periods,
as determined by the Administrator. The Administrator shall specify, or permit the Participant to elect, the conditions and dates
upon which the Shares underlying the Restricted Stock Units shall be issued, which dates shall not be earlier than the date as of
which the Restricted Stock Units vest and become nonforfeitable and which conditions and dates shall be set in accordance with
the applicable provisions of Section 409A of the Code or an exemption therefrom. On the distribution dates, the Company shall
issue to the Participant one unrestricted, fully transferable Share (or the Fair Market Value of one such Share in cash) for each
vested and nonforfeitable Restricted Stock Unit.

9.6 Performance Share Awards. Any Eligible Individual selected by the Administrator may be granted one or more
Performance Share Awards which shall be denominated in a number of Shares and the vesting of which may be linked to any one
or more of the Performance Criteria, other specific performance criteria (in each case on a specified date or dates or over any
period or periods determined by the Administrator) and/or time-vesting or other criteria, as determined by the Administrator.

9.7 Other Incentive Awards. The Administrator is authorized to grant Other Incentive Awards to any Eligible Individual,
which Awards may cover Shares or the right to purchase Shares or have a value derived from the value of, or an exercise or
conversion privilege at a price related to, or that are otherwise payable in or based on, Shares, shareholder value or shareholder
return, in each case on a specified date or dates or over any period or periods determined by the Administrator. Other Incentive
Awards may be linked to any one or more of the Performance Criteria or other specific performance criteria determined
appropriate by the Administrator.

9.8 Other Terms and Conditions. All applicable terms and conditions of each Award described in this Article 9,
including without limitation, as applicable, the term, vesting and exercise/purchase price applicable to the Award, shall be set by




the Administrator in its sole discretion, provided, however, that the value of the consideration paid by a Participant for an Award
shall not be less than the par value of a Share, unless otherwise permitted by applicable law.

9.9 Exercise upon Termination of Service. Awards described in this Article 9 are exercisable or distributable, as
applicable, only while the Participant is an Employee, Director or Consultant, as applicable. The Administrator, however, in its
sole discretion, may provide that such Award may be exercised or distributed subsequent to a Termination of Service as provided
under an applicable Program, Award Agreement, payment deferral election and/or in certain events, including a Change in
Control, the Participant’s death, retirement or disability or any other specified Termination of Service.

ARTICLE 10.
STOCK APPRECIATION RIGHTS

10.1 Grant of Stock Appreciation Rights.

(a) The Administrator is authorized to grant Stock Appreciation Rights to Eligible Individuals from time to time, in
its sole discretion, on such terms and conditions as it may determine consistent with the Plan.

(b) A Stock Appreciation Right shall entitle the Participant (or other person entitled to exercise the Stock
Appreciation Right pursuant to the Plan) to exercise all or a specified portion of the Stock Appreciation Right (to the extent then
exercisable pursuant to its terms) and to receive from the Company an amount determined by multiplying the difference obtained
by subtracting the exercise price per Share of the Stock Appreciation Right from the Fair Market Value on the date of exercise of
the Stock Appreciation Right by the number of Shares with respect to which the Stock Appreciation Right shall have been
exercised, subject to any limitations the Administrator may impose. Except as described in Section 10.1(c) hereof, the exercise
price per Share subject to each Stock Appreciation Right shall be set by the Administrator, but shall not be less than 100% of the
Fair Market Value on the date the Stock Appreciation Right is granted.

(c) Notwithstanding the foregoing provisions of Section 10.1(b) hereof to the contrary, in the case of a Stock
Appreciation Right that is a Substitute Award, the price per Share of the Shares subject to such Stock Appreciation Right may be
less than the Fair Market Value per Share on the date of grant; provided, however, that the exercise or strike price of any
Substitute Award shall be determined in accordance with the applicable requirements of Sections 424 and 409A of the Code.

10.2 Stock Appreciation Right Vesting.

(a) The Administrator shall determine the period during which a Participant shall vest in a Stock Appreciation Right
and have the right to exercise such Stock Appreciation Right (subject to Section 10.4 hereof) in whole or in part. Such vesting
may be based on service with the Company or any Affiliate, any of the Performance Criteria or any other criteria selected by the
Administrator. At any time after grant of a Stock Appreciation Right, the Administrator may, in its sole discretion and subject to
whatever terms and conditions it selects, accelerate the period during which a Stock Appreciation Right vests.

(b) No portion of a Stock Appreciation Right which is unexercisable at Termination of Service shall thereafter
become exercisable, except as may be otherwise provided by the Administrator either in an applicable Program or Award
Agreement or by action of the Administrator following the grant of the Stock Appreciation Right.

10.3 Manner of Exercise. All or a portion of an exercisable Stock Appreciation Right shall be deemed exercised upon
delivery of all of the following to the stock administrator of the Company, or such other person or entity designated by the
Administrator, or his, her or its office, as applicable:

(a) A written or electronic notice complying with the applicable rules established by the Administrator stating that
the Stock Appreciation Right, or a portion thereof, is exercised. The notice shall be signed by the Participant or other person then-
entitled to exercise the Stock Appreciation Right or such portion of the Stock Appreciation Right;

(b) Such representations and documents as the Administrator, in its sole discretion, deems necessary or advisable to
effect compliance with all applicable provisions of the Securities Act and any other federal, state or foreign securities laws or
regulations. The Administrator may, in its sole discretion, also take whatever additional actions it deems appropriate to effect such
compliance;

(c) In the event that the Stock Appreciation Right shall be exercised pursuant to this Section 10.3 by any person or
persons other than the Participant, appropriate proof of the right of such person or persons to exercise the Stock Appreciation
Right; and

(d) Full payment of the applicable withholding taxes to the stock administrator of the Company for the Shares with
respect to which the Stock Appreciation Right, or portion thereof, is exercised, in a manner permitted by Sections 11.1 and 11.2
hereof.

10.4 Stock Appreciation Right Term. The term of each Stock Appreciation Right shall be set by the Administrator in its
sole discretion; provided, however, that the term shall not be more than ten (10) years from the date the Stock Appreciation Right




is granted. The Administrator shall determine the time period, including the time period following a Termination of Service,
during which the Participant has the right to exercise any vested Stock Appreciation Rights, which time period may not extend
beyond the expiration date of the Stock Appreciation Right term. Except as limited by the requirements of Section 409A of the
Code, the Administrator may extend the term of any outstanding Stock Appreciation Right, and may extend the time period
during which vested Stock Appreciation Rights may be exercised in connection with any Termination of Service of the
Participant, and, subject to Section 13.1 hereof, may amend any other term or condition of such Stock Appreciation Right relating
to such a Termination of Service.

ARTICLE 11.

ADDITIONAL TERMS OF AWARDS

11.1 Payment. The Administrator shall determine the methods by which payments by any Participant with respect to any
Awards granted under the Plan shall be made, including, without limitation: (a) cash or check, (b) Shares (including, in the case of
payment of the exercise price of an Award, Shares issuable pursuant to the exercise of the Award) held for such period of time as
may be required by the Administrator in order to avoid adverse accounting consequences, in each case, having a Fair Market
Value on the date of delivery equal to the aggregate payments required, (c) delivery of a written or electronic notice that the
Participant has placed a market sell order with a broker with respect to Shares then-issuable upon exercise or vesting of an Award,
and that the broker has been directed to pay a sufficient portion of the net proceeds of the sale to the Company in satisfaction of
the aggregate payments required; provided, however, that payment of such proceeds is then made to the Company upon
settlement of such sale or (d) other form of legal consideration acceptable to the Administrator. The Administrator shall also
determine the methods by which Shares shall be delivered or deemed to be delivered to Participants. Notwithstanding any other
provision of the Plan to the contrary, no Participant who is a Director or an “executive officer” of the Company within the
meaning of Section 13(k) of the Exchange Act shall be permitted to make payment with respect to any Awards granted under the
Plan, or continue any extension of credit with respect to such payment with a loan from the Company or a loan arranged by the
Company in violation of Section 13(k) of the Exchange Act.

11.2 Tax Withholding. The Company and its Affiliates shall have the authority and the right to deduct or withhold, or
require a Participant to remit to the Company or an Affiliate, an amount sufficient to satisfy federal, state, local and foreign taxes
(including the Participant’s social security, Medicare and any other employment tax obligation) required by law to be withheld
with respect to any taxable event concerning a Participant arising in connection with any Award. The Administrator may in its
sole discretion and in satisfaction of the foregoing requirement allow a Participant to elect to have the Company or an Affiliate
withhold Shares otherwise issuable under an Award (or allow the surrender of Shares). Unless determined otherwise by the
Administrator, the number of Shares which may be so withheld or surrendered shall be limited to the number of Shares which
have a Fair Market Value on the date of withholding or repurchase no greater than the aggregate amount of such liabilities based
on the minimum statutory withholding rates for federal, state, local and foreign income tax and payroll tax purposes that are
applicable to such supplemental taxable income. The Administrator shall determine the fair market value of the Shares, consistent
with applicable provisions of the Code, for tax withholding obligations due in connection with a broker-assisted cashless Option
or Stock Appreciation Right exercise involving the sale of Shares to pay the Option or Stock Appreciation Right exercise price or
any tax withholding obligation.

11.3 Transferability of Awards.

(a) Except as otherwise provided in Section 11.3(b) or (c) hereof:

(i) No Award under the Plan may be sold, pledged, assigned or transferred in any manner other than by will or
the laws of descent and distribution or, subject to the consent of the Administrator, pursuant to a DRO, unless and until such
Award has been exercised, or the Shares underlying such Award have been issued, and all restrictions applicable to such Shares
have lapsed;

(i) No Award or interest or right therein shall be liable for the debts, contracts or engagements of the Participant
or his successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, hypothecation,
encumbrance, assignment or any other means whether such disposition be voluntary or involuntary or by operation of law by
judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy) unless and until such
Award has been exercised, or the Shares underlying such Award have been issued, and all restrictions applicable to such Shares
have lapsed, and any attempted disposition of an Award prior to the satisfaction of these conditions shall be null and void and of
no effect, except to the extent that such disposition is permitted by clause (i) of this provision; and

(ii1) During the lifetime of the Participant, only the Participant may exercise an Award (or any portion thereof)
granted to him under the Plan, unless it has been disposed of pursuant to a DRO; after the death of the Participant, any exercisable
portion of an Award may, prior to the time when such portion becomes unexercisable under the Plan or the applicable Program or
Award Agreement, be exercised by his personal representative or by any person empowered to do so under the deceased
Participant’s will or under the then applicable laws of descent and distribution.



(b) Notwithstanding Section 11.3(a) hereof, the Administrator, in its sole discretion, may determine to permit a
Participant or a Permitted Transferee of such Participant to transfer an Award other than an Incentive Stock Option to any one or
more Permitted Transferees of such Participant, subject to the following terms and conditions: (i) an Award transferred to a
Permitted Transferee shall not be assignable or transferable by the Permitted Transferee (other than to another Permitted
Transferee of the applicable Participant) other than by will or the laws of descent and distribution; (ii) an Award transferred to a
Permitted Transferee shall continue to be subject to all the terms and conditions of the Award as applicable to the original
Participant (other than the ability to further transfer the Award); and (iii) the Participant (or transferring Permitted Transferee) and
the Permitted Transferee shall execute any and all documents requested by the Administrator, including without limitation,
documents to (A) confirm the status of the transferee as a Permitted Transferee, (B) satisfy any requirements for an exemption for
the transfer under applicable federal, state and foreign securities laws and (C) evidence the transfer.

(c) Notwithstanding Section 11.3(a) hereof, a Participant may, in the manner determined by the Administrator,
designate a beneficiary to exercise the rights of the Participant and to receive any distribution with respect to any Award upon the
Participant’s death. A beneficiary, legal guardian, legal representative, or other person claiming any rights pursuant to the Plan is
subject to all terms and conditions of the Plan and any Program or Award Agreement applicable to the Participant, except to the
extent the Plan, the Program and the Award Agreement otherwise provide, and to any additional restrictions deemed necessary or
appropriate by the Administrator. If the Participant is married or a domestic partner in a domestic partnership qualified under
applicable law and resides in a “community property” state, a designation of a person other than the Participant’s spouse or
domestic partner, as applicable, as his or her beneficiary with respect to more than 50% of the Participant’s interest in the Award
shall not be effective without the prior written or electronic consent of the Participant’s spouse or domestic partner. If no
beneficiary has been designated or survives the Participant, payment shall be made to the person entitled thereto pursuant to the
Participant’s will or the laws of descent and distribution. Subject to the foregoing, a beneficiary designation may be changed or
revoked by a Participant at any time provided the change or revocation is filed with the Administrator prior to the Participant’s
death.

11.4 Conditions to Issuance of Shares.

(a) Notwithstanding anything herein to the contrary, neither the Company nor its Affiliates shall be required to issue
or deliver any certificates or make any book entries evidencing Shares pursuant to the exercise of any Award, unless and until the
Administrator has determined, with advice of counsel, that the issuance of such Shares is in compliance with all applicable laws,
regulations of governmental authorities and, if applicable, the requirements of any exchange on which the Shares are listed or
traded, and the Shares are covered by an effective registration statement or applicable exemption from registration. In addition to
the terms and conditions provided herein, the Administrator may require that a Participant make such reasonable covenants,
agreements, and representations as the Administrator, in its discretion, deems advisable in order to comply with any such laws,
regulations, or requirements.

(b) All Share certificates delivered pursuant to the Plan and all Shares issued pursuant to book entry procedures are
subject to any stop-transfer orders and other restrictions as the Administrator deems necessary or advisable to comply with
federal, state, or foreign securities or other laws, rules and regulations and the rules of any securities exchange or automated
quotation system on which the Shares are listed, quoted or traded. The Administrator may place legends on any Share certificate
or book entry to reference restrictions applicable to the Shares.

(c) The Administrator shall have the right to require any Participant to comply with any timing or other restrictions
with respect to the settlement, distribution or exercise of any Award, including a window-period limitation, as may be imposed in
the sole discretion of the Administrator.

(d) No fractional Shares shall be issued and the Administrator shall determine, in its sole discretion, whether cash
shall be given in lieu of fractional Shares or whether such fractional Shares shall be eliminated by rounding down.

(e) Notwithstanding any other provision of the Plan, unless otherwise determined by the Administrator or required
by any applicable law, rule or regulation, the Company and/or its Affiliates may, in lieu of delivering to any Participant
certificates evidencing Shares issued in connection with any Award, record the issuance of Shares in the books of the Company
(or, as applicable, its transfer agent or stock plan administrator).

11.5 Forfeiture Provisions. Pursuant to its general authority to determine the terms and conditions applicable to Awards
under the Plan, the Administrator shall have the right to provide, in the terms of Awards made under the Plan, or to require a
Participant to agree by separate written or electronic instrument, that: (a)(i) any proceeds, gains or other economic benefit actually
or constructively received by the Participant upon any receipt or exercise of the Award, or upon the receipt or resale of any Shares
underlying the Award, must be paid to the Company, and (ii) the Award shall terminate and any unexercised portion of the Award
(whether or not vested) shall be forfeited, if (b)(i) a Termination of Service occurs prior to a specified date, or within a specified
time period following receipt or exercise of the Award, or (ii) the Participant at any time, or during a specified time period,
engages in any activity in competition with the Company, or which is inimical, contrary or harmful to the interests of the
Company, as further defined by the Administrator or (iii) the Participant incurs a Termination of Service for Cause.

11.6 Repricing. Subject to limitations imposed by Section 409A of the Code or other applicable law and the limitations



contained in Section 13.1 below, the Administrator shall have the authority, without the approval of the stockholders of the
Company, to amend any outstanding Award, in whole or in part, to increase or reduce the price per Share or to cancel and replace
an Award, in whole or in part, with cash and/or another Award, including without limitation, another Option or Stock
Appreciation Right having a price per Share that is less than, greater than or equal to the price per Share of the original Award.

11.7 Cash Settlement. Without limiting the generality of any other provision of the Plan, the Administrator may provide,
in an Award Agreement or subsequent to the grant of an Award, in its discretion, that any Award may be settled in cash, Shares or
a combination thereof.

11.8 Terms May Vary Between Awards. The terms and conditions of each Award shall be determined by the
Administrator in its sole discretion and the Administrator shall have complete flexibility to provide for varied terms and
conditions as between any Awards, whether of the same or different Award type and/or whether granted to the same or different
Participants (in all cases, subject to the terms and conditions of the Plan).

11.9 Restrictions on Shares. Shares issued or transferred pursuant to Awards under the Plan shall be subject to such
terms and conditions as the Administrator shall determine in its sole discretion, including, without limitation, transferability
restrictions, repurchase rights, requirements that Shares be transferred in the event of certain transactions, rights of first refusal
with respect to permitted transfers of Shares, voting agreements, tag-along rights and bring-along rights. Such terms and
conditions may, in the Administrator’s sole discretion, be contained in the applicable Program and/or Award Agreement, exercise
notice or in such other agreement as the Administrator shall determine. The issuance or transfer of such Shares shall be
conditioned on the Participant’s consent to such terms and conditions or the Participant’s entering into such agreement or
agreements.

11.10 Lock-Up Agreement. Each Participant shall agree, if so requested by the Company and an underwriter of Shares in
connection with any public offering of the Company, not to directly or indirectly offer, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant for the sale of or otherwise dispose
of or transfer any Shares held by the Participant for such period, not to exceed one hundred eighty (180) days following the
effective date of the relevant registration statement filed under the Securities Act in connection with the Company’s initial public
offering of Common Stock, as such underwriter shall specify reasonably and in good faith. The Company may impose stop-
transfer instructions with respect to securities subject to the foregoing restrictions until the end of such 180-day period.
Notwithstanding the foregoing, the 180-day period may be extended for up to such number of additional days as is deemed
necessary by such underwriter or the Company to continue coverage by research analysts in accordance with NASD Rule 2711 or
any successor rule.

ARTICLE 12.
ADMINISTRATION

12.1 Administrator. Unless and until the Board delegates administration of the Plan to a Committee as set forth below,
the Plan shall be administered by the full Board, and for such purposes the terms “Administrator” and “Committee” as used in this
Plan shall be deemed to refer to the Board. The Committee (or another committee or a subcommittee of the Board assuming the
functions of the Committee under the Plan) shall administer the Plan (except as otherwise permitted herein) and, unless otherwise
determined by the Board, shall consist solely of two or more Non-Employee Directors appointed by and holding office at the
pleasure of the Board, each of whom is intended to qualify as a “non-employee director” as defined by Rule 16b-3 of the
Exchange Act, an “outside director” for purposes of Section 162(m) of the Code and an “independent director”” under the rules of
any securities exchange or automated quotation system on which the Shares are listed, quoted or traded, in each case, to the extent
required under such provision; provided, however, that any action taken by the Committee shall be valid and effective, whether or
not members of the Committee at the time of such action are later determined not to have satisfied the requirements for
membership set forth in this Section 12.1 or otherwise provided in any charter of the Committee. Except as may otherwise be
provided in any charter of the Committee, appointment of Committee members shall be effective upon acceptance of
appointment. Committee members may resign at any time by delivering written or electronic notice to the Board. Vacancies in the
Committee may only be filled by the Board. Notwithstanding the foregoing, (a) the full Board, acting by a majority of its
members in office, shall conduct the general administration of the Plan with respect to Awards granted to Non-Employee
Directors and (b) the Board or Committee may delegate its authority hereunder to the extent permitted by Section 12.6 hereof.

12.2 Duties and Powers of Administrator. It shall be the duty of the Administrator to conduct the general administration
of the Plan in accordance with its provisions. The Administrator shall have the power to interpret the Plan and all Programs and
Award Agreements, and to adopt such rules for the administration, interpretation and application of the Plan and any Program as
are not inconsistent with the Plan, to interpret, amend or revoke any such rules and to amend any Program or Award Agreement
provided that the rights or obligations of the holder of the Award that is the subject of any such Program or Award Agreement are
not affected adversely by such amendment, unless the consent of the Participant is obtained or such amendment is otherwise
permitted under Section 13.10 hereof. Any such grant or award under the Plan need not be the same with respect to each



Participant. Any such interpretations and rules with respect to Incentive Stock Options shall be consistent with the provisions of
Section 422 of the Code. In its sole discretion, the Board may at any time and from time to time exercise any and all rights and
duties of the Committee under the Plan except with respect to matters which under Rule 16b-3 under the Exchange Act, Section
162(m) of the Code, or the rules of any securities exchange or automated quotation system on which the Shares are listed, quoted
or traded are required to be determined in the sole discretion of the Committee.

12.3 Action by the Committee. Unless otherwise established by the Board or in any charter of the Committee, a majority
of the Committee shall constitute a quorum and the acts of a majority of the members present at any meeting at which a quorum is
present, and acts approved in writing by all members of the Committee in lieu of a meeting, shall be deemed the acts of the
Committee. Each member of the Committee is entitled to, in good faith, rely or act upon any report or other information furnished
to that member by any officer or other employee of the Company or any Affiliate, the Company’s independent certified public
accountants, or any executive compensation consultant or other professional retained by the Company to assist in the
administration of the Plan.

12.4 Authority of Administrator. Subject to any specific designation in the Plan, the Administrator has the exclusive
power, authority and sole discretion to:

(a) Designate Eligible Individuals to receive Awards;
(b) Determine the type or types of Awards to be granted to each Eligible Individual;
(c) Determine the number of Awards to be granted and the number of Shares to which an Award will relate;

(d) Determine the terms and conditions of any Award granted pursuant to the Plan, including, but not limited to, the
exercise price, grant price, or purchase price, any performance criteria, any restrictions or limitations on the Award, any schedule
for vesting, lapse of forfeiture restrictions or restrictions on the exercisability of an Award, and accelerations or waivers thereof,
and any provisions related to non-competition and recapture of gain on an Award, based in each case on such considerations as
the Administrator in its sole discretion determines;

(e) Determine whether, to what extent, and pursuant to what circumstances an Award may be settled in, or the
exercise price of an Award may be paid in cash, Shares, other Awards, or other property, or an Award may be canceled, forfeited,
or surrendered;

(f) Prescribe the form of each Award Agreement, which need not be identical for each Participant;
(g) Decide all other matters that must be determined in connection with an Award,

(h) Establish, adopt, or revise any rules and regulations as it may deem necessary or advisable to administer the
Plan;

(1) Interpret the terms of, and any matter arising pursuant to, the Plan, any Program or any Award Agreement; and
(j) Make all other decisions and determinations that may be required pursuant to the Plan or as the Administrator

deems necessary or advisable to administer the Plan.

12.5 Decisions Binding. The Administrator’s interpretation of the Plan, any Awards granted pursuant to the Plan, any
Program, any Award Agreement and all decisions and determinations by the Administrator with respect to the Plan are final,
binding, and conclusive on all parties.

12.6 Delegation of Authority. To the extent permitted by applicable law or the rules of any securities exchange or
automated quotation system on which the Shares are listed, quoted or traded, the Board or Committee may from time to time
delegate to a committee of one or more members of the Board or one or more officers of the Company the authority to grant or
amend Awards or to take other administrative actions pursuant to this Article 12; provided, however, that in no event shall an
officer of the Company be delegated the authority to grant awards to, or amend awards held by, the following individuals: (a)
individuals who are subject to Section 16 of the Exchange Act, (b) Covered Employees with respect to Awards intended to
constitute Performance-Based Compensation, or (c) officers of the Company (or Directors) to whom authority to grant or amend
Awards has been delegated hereunder; provided further, that any delegation of administrative authority shall only be permitted to
the extent it is permissible under Section 162(m) of the Code and applicable securities laws or the rules of any securities exchange
or automated quotation system on which the Shares are listed, quoted or traded. Any delegation hereunder shall be subject to the
restrictions and limits that the Board or Committee specifies at the time of such delegation, and the Board may at any time rescind
the authority so delegated or appoint a new delegatee. At all times, the delegatee appointed under this Section 12.6 shall serve in
such capacity at the pleasure of the Board and the Committee.




ARTICLE 13.
MISCELLANEOUS PROVISIONS

13.1 Amendment, Suspension or Termination of the Plan. Except as otherwise provided in this Section 13.1, the Plan
may be wholly or partially amended or otherwise modified, suspended or terminated at any time or from time to time by the
Board. However, without approval of the Company’s stockholders given within twelve (12) months before or after the action by
the Administrator, no action of the Administrator may, except as provided in Section 13.2 hereof, increase the Share Limit.
Except as provided in Section 13.10 hereof, no amendment, suspension or termination of the Plan shall, without the consent of the
Participant, impair any rights or obligations under any Award theretofore granted or awarded, unless the Award itself otherwise
expressly so provides. No Awards may be granted or awarded during any period of suspension or after termination of the Plan.
Notwithstanding anything herein to the contrary, no ISO shall be granted under the Plan after the tenth (10th) anniversary of the
Effective Date.

13.2 Changes in Common Stock or Assets of the Company, Acquisition or Liquidation of the Company and Other
Corporate Events.

(a) In the event of any stock dividend, stock split, combination or exchange of shares, merger, consolidation or other
distribution (other than normal cash dividends) of Company assets to stockholders, or any other change affecting the shares of the
Company’s stock or the share price of the Company’s stock other than an Equity Restructuring, the Administrator shall make
equitable adjustments, if any, to reflect such change with respect to (i) the aggregate number and kind of Shares that may be
issued under the Plan (including, but not limited to, adjustments of the Share Limit and Individual Award Limits); (ii) the number
and kind of Shares (or other securities or property) subject to outstanding Awards; (iii) the terms and conditions of any
outstanding Awards (including, without limitation, any applicable performance targets or criteria with respect thereto); and/or (iv)
the grant or exercise price per Share for any outstanding Awards under the Plan. Any adjustment affecting an Award intended as
Performance-Based Compensation shall be made consistent with the requirements of Section 162(m) of the Code unless
otherwise determined by the Administrator.

(b) In the event of any transaction or event described in Section 13.2(a) hereof or any unusual or nonrecurring
transactions or events affecting the Company, any Affiliate of the Company, or the financial statements of the Company or any
Affiliate, or of changes in applicable laws, regulations or accounting principles, the Administrator, in its sole discretion, and on
such terms and conditions as it deems appropriate, either by the terms of the Award or by action taken prior to the occurrence of
such transaction or event and either automatically or upon the Participant’s request, is hereby authorized to take any one or more
of the following actions whenever the Administrator determines that such action is appropriate in order to prevent dilution or
enlargement of the benefits or potential benefits intended to be made available under the Plan or with respect to any Award under
the Plan, to facilitate such transactions or events or to give effect to such changes in laws, regulations or principles:

(i) To provide for either (A) termination of any such Award in exchange for an amount of cash, if any, equal to
the amount that would have been attained upon the exercise of such Award or realization of the Participant’s rights (and, for the
avoidance of doubt, if as of the date of the occurrence of the transaction or event described in this Section 13.2, the Administrator
determines in good faith that no amount would have been attained upon the exercise of such Award or realization of the
Participant’s rights, then such Award may be terminated by the Company without payment) or (B) the replacement of such Award
with other rights or property selected by the Administrator in its sole discretion having an aggregate value not exceeding the
amount that could have been attained upon the exercise of such Award or realization of the Participant’s rights had such Award
been currently exercisable or payable or fully vested;

(i1) To provide that such Award be assumed by the successor or survivor corporation, or a parent or subsidiary
thereof, or shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor corporation,
or a parent or subsidiary thereof, with appropriate adjustments as to the number and kind of shares and prices;

(ii1) To make adjustments in the number and type of securities subject to outstanding Awards and Awards which
may be granted in the future and/or in the terms, conditions and criteria included in such Awards (including the grant or exercise
price, as applicable);

(iv) To provide that such Award shall be exercisable or payable or fully vested with respect to all securities
covered thereby, notwithstanding anything to the contrary in the Plan or an applicable Program or Award Agreement; and

(v) To provide that the Award cannot vest, be exercised or become payable after such event.

(c) In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary in
Sections 13.2(a) and 13.2(b) hereof:

(1) The number and type of securities subject to each outstanding Award and/or the exercise price or grant price
thereof, if applicable, shall be equitably adjusted. The adjustments provided under this Section 13.2(c)(i) shall be nondiscretionary
and shall be final and binding on the affected Participant and the Company.

(i) The Administrator shall make such equitable adjustments, if any, as the Administrator in its discretion may



deem appropriate to reflect such Equity Restructuring with respect to the aggregate number and kind of shares that may be issued
under the Plan (including, but not limited to, adjustments to the Share Limit and the Individual Award Limits). The adjustments
provided under this Section 13.2(c) shall be nondiscretionary and shall be final and binding on the affected Participant and the
Company.

(d) Change in Control.

(i) Notwithstanding any other provision of the Plan, in the event of a Change in Control, each outstanding Award
shall be assumed or an equivalent Award substituted by the successor corporation or a parent or subsidiary of the successor
corporation. For the purposes of this Section 13.2(d)(i), an Award shall be considered assumed or substituted if, following the
Change in Control, the assumed or substituted Award confers the right to purchase or receive, for each Share subject to the Award
immediately prior to the Change in Control, the consideration (whether stock, cash, or other securities or property) received in the
Change in Control by holders of Common Stock for each Share held on the effective date of the transaction (and if holders were
offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding Shares);
provided, however, that if such consideration received in the Change in Control was not solely common stock of the successor
corporation or its parent, the Administrator may, with the consent of the successor corporation, provide for the consideration to be
received upon the exercise of the assumed or substituted Award, for each Share subject to such Award, to be solely common stock
of the successor corporation or its parent equal in fair market value to the per Share consideration received by holders of Common
Stock in the Change in Control.

(i1) In the event that the successor corporation in a Change in Control and its parents and subsidiaries refuse to
assume or substitute for any Award in accordance with Section 13.2(d)(i) hereof, each such non-assumed/substituted Award shall
become fully vested and, as applicable, exercisable and shall be deemed exercised, immediately prior to the consummation of
such transaction, and all forfeiture restrictions on any or all such Awards shall lapse at such time. If an Award vests and, as
applicable, is exercised in lieu of assumption or substitution in connection with a Change in Control, the Administrator shall
notify the Participant of such vesting and any applicable exercise, and the Award shall terminate upon the Change in Control. For
the avoidance of doubt, if the value of an Award that is terminated in connection with this Section 13.2(d)(ii) is zero or negative at
the time of such Change in Control, such Award shall be terminated upon the Change in Control without payment of
consideration therefor.

(e) The Administrator may, in its sole discretion, include such further provisions and limitations in any Award,
agreement or certificate, as it may deem equitable and in the best interests of the Company that are not inconsistent with the
provisions of the Plan.

(f) With respect to Awards which are granted to Covered Employees and are intended to qualify as Performance-
Based Compensation, no adjustment or action described in this Section 13.2 or in any other provision of the Plan shall be
authorized to the extent that such adjustment or action would cause such Award to fail to so qualify as Performance-Based
Compensation, unless the Administrator determines that the Award should not so qualify. No adjustment or action described in
this Section 13.2 or in any other provision of the Plan shall be authorized to the extent that such adjustment or action would cause
the Plan to violate Section 422(b)(1) of the Code. Furthermore, no such adjustment or action shall be authorized with respect to
any Award to the extent such adjustment or action would result in short-swing profits liability under Section 16 or violate the
exemptive conditions of Rule 16b-3 unless the Administrator determines that the Award is not to comply with such exemptive
conditions.

(g) The existence of the Plan, any Program(s), any Award Agreement(s) and/or any Awards granted hereunder shall
not affect or restrict in any way the right or power of the Company or the stockholders of the Company to make or authorize any
adjustment, recapitalization, reorganization or other change in the Company’s capital structure or its business, any merger or
consolidation of the Company, any issue of stock or of options, warrants or rights to purchase stock or of bonds, debentures,
preferred or prior preference stocks whose rights are superior to or affect the Common Stock or the rights thereof or which are
convertible into or exchangeable for Common Stock, or the dissolution or liquidation of the Company, or any sale or transfer of
all or any part of its assets or business, or any other corporate act or proceeding, whether of a similar character or otherwise.

(h) No action shall be taken under this Section 13.2 which shall cause an Award to fail to comply with Section 409A
of the Code or an exemption therefrom, in either case, to the extent applicable to such Award, unless the Administrator
determines any such adjustments to be appropriate.

(1) In the event of any pending stock dividend, stock split, combination or exchange of shares, merger, consolidation
or other distribution (other than normal cash dividends) of Company assets to stockholders, or any other change affecting the
Shares or the share price of the Common Stock including any Equity Restructuring, for reasons of administrative convenience, the
Company in its sole discretion may refuse to permit the exercise of any Award during a period of thirty (30) days prior to the
consummation of any such transaction.

13.3 Approval of Plan by Stockholders. The Plan will be submitted for the approval of the Company’s stockholders
within twelve (12) months after the date of the Board’s initial adoption of the Plan.

13.4 No Stockholders Rights. Except as otherwise provided herein or in an Award Agreement, a Participant shall have




none of the rights of a stockholder with respect to Shares covered by any Award until the Participant becomes the record owner of
such Shares.

13.5 Paperless Administration. In the event that the Company establishes, for itself or using the services of a third party,
an automated system for the documentation, granting or exercise of Awards, such as a system using an internet website or
interactive voice response, then the paperless documentation, granting or exercise of Awards by a Participant may be permitted
through the use of such an automated system.

13.6 Effect of Plan upon Other Compensation Plans. The adoption of the Plan shall not affect any other compensation or
incentive plans in effect for the Company or any Affiliate. Nothing in the Plan shall be construed to limit the right of the
Company or any Affiliate: (a) to establish any other forms of incentives or compensation for Employees, Directors or Consultants
of the Company or any Affiliate, or (b) to grant or assume options or other rights or awards otherwise than under the Plan in
connection with any proper corporate purpose including without limitation, the grant or assumption of options in connection with
the acquisition by purchase, lease, merger, consolidation or otherwise, of the business, stock or assets of any corporation,
partnership, limited liability company, firm or association.

13.7 Compliance with Laws. The Plan, the granting and vesting of Awards under the Plan and the issuance and delivery
of Shares and the payment of money under the Plan or under Awards granted or awarded hereunder are subject to compliance
with all applicable federal, state, local and foreign laws, rules and regulations (including but not limited to state, federal and
foreign securities law and margin requirements), the rules of any securities exchange or automated quotation system on which the
Shares are listed, quoted or traded, and to such approvals by any listing, regulatory or governmental authority as may, in the
opinion of counsel for the Company, be necessary or advisable in connection therewith. Any securities delivered under the Plan
shall be subject to such restrictions, and the person acquiring such securities shall, if requested by the Company, provide such
assurances and representations to the Company as the Company may deem necessary or desirable to assure compliance with all
applicable legal requirements. To the extent permitted by applicable law, the Plan and Awards granted or awarded hereunder shall
be deemed amended to the extent necessary to conform to such laws, rules and regulations.

13.8 Titles and Headings, References to Sections of the Code or Exchange Act. The titles and headings of the sections in
the Plan are for convenience of reference only and, in the event of any conflict, the text of the Plan, rather than such titles or

headings, shall control. References to sections of the Code or the Exchange Act shall include any amendment or successor
thereto.

13.9 Governing Law. The Plan and any agreements hereunder shall be administered, interpreted and enforced under the
internal laws of the State of Delaware without regard to conflicts of laws thereof.

13.10 Section 409A. To the extent that the Administrator determines that any Award granted under the Plan is subject to
Section 409A of the Code, the Plan, any applicable Program and the Award Agreement covering such Award shall be interpreted
in accordance with Section 409A of the Code. Notwithstanding any provision of the Plan to the contrary, in the event that,
following the Effective Date, the Administrator determines that any Award may be subject to Section 409A of the Code, the
Administrator may adopt such amendments to the Plan, any applicable Program and the Award Agreement or adopt other policies
and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, that the
Administrator determines are necessary or appropriate to avoid the imposition of taxes on the Award under Section 409A of the
Code, either through compliance with the requirements of Section 409A of the Code or with an available exemption therefrom.

13.11 No Rights to Awards. No Eligible Individual or other person shall have any claim to be granted any Award
pursuant to the Plan, and neither the Company nor the Administrator is obligated to treat Eligible Individuals, Participants or any
other persons uniformly.

13.12 Unfunded Status of Awards. The Plan is intended to be an “unfunded” plan for incentive compensation. With
respect to any payments not yet made to a Participant pursuant to an Award, nothing contained in the Plan or any Program or
Award Agreement shall give the Participant any rights that are greater than those of a general creditor of the Company or any
Affiliate.

13.13 Indemnification. To the extent allowable pursuant to applicable law, each member of the Board and any officer or
other employee to whom authority to administer any component of the Plan is delegated shall be indemnified and held harmless
by the Company from any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by such member in
connection with or resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she
may be involved by reason of any action or failure to act pursuant to the Plan and against and from any and all amounts paid by
him or her in satisfaction of judgment in such action, suit, or proceeding against him or her; provided, however, that he or she
gives the Company an opportunity, at its own expense, to handle and defend the same before he or she undertakes to handle and
defend it on his or her own behalf. The foregoing right of indemnification shall not be exclusive of any other rights of
indemnification to which such persons may be entitled pursuant to the Company’s Certificate of Incorporation or Bylaws, as a
matter of law, or otherwise, or any power that the Company may have to indemnify them or hold them harmless.




13.14 Relationship to other Benefits. No payment pursuant to the Plan shall be taken into account in determining any
benefits under any pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the Company or
any Affiliate except to the extent otherwise expressly provided in writing in such other plan or an agreement thereunder.

13.15 Expenses. The expenses of administering the Plan shall be borne by the Company and its Affiliates.
[signature page follows]
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I hereby certify that the foregoing Plan was duly adopted by the Board of Directors of Puma Biotechnology, Inc. on September
15,2011.

*hk k%

I hereby certify that the foregoing Plan was approved by the stockholders of Puma Biotechnology, Inc. on September 15, 2011.

Executed on this 15th day of September, 2011.

/s/ Alan H. Auerbach

Alan H. Auerbach
President, Chief Executive Officer and Secretary



FIRST AMENDMENT TO Appendix D

PUMA BIOTECHNOLOGY, INC.
2011 INCENTIVE AWARD PLAN

This First Amendment (“First Amendment”) to the Puma Biotechnology, Inc. 2011 Incentive Award Plan (the “Plan”), is
adopted by the Board of Directors (the “Board”) of Puma Biotechnology, Inc., a Delaware corporation (the “Company”), effective
as of June 4, 2014 (the “Effective Date”). Capitalized terms used in this First Amendment and not otherwise defined herein shall
have the meanings ascribed to such terms in the Plan.

RECITALS

A. The Company currently maintains the Plan.

B. Pursuant to Section 13.1 of the Plan, (i) the Board has the authority to amend the Plan at any time or from time to
time, and (ii) the Board has the authority to amend the Plan to increase the limits imposed in Section 3.1 on the
maximum number of shares which may be issued under the Plan (the “Share Limit”), subject to approval by the
stockholders of the Company twelve (12) months before or after such action.

C. The Board believes it is in the best interests of the Company and its stockholders to amend the Plan to (i) increase
the Share Limit and (ii) require stockholder approval to reprice certain equity awards granted under the Plan.

AMENDMENT

The Plan is hereby amended as follows, effective as of the Effective Date, subject to approval by the stockholders of the
Company within twelve (12) months of the Effective Date:

1. Section 3.1(a). The first sentence of Section 3.1(a) of the Plan is hereby deleted and replaced in its entirety with the following:

“Subject to Sections 3.1(b), 13.1 and 13.2 hereof, the aggregate number of Shares which may be issued or transferred
pursuant to Awards under the Plan shall be equal to six million five hundred twenty-nine thousand four hundred twelve
(6,529,412) Shares (the “Share Limit”), all of which may be issued as Incentive Stock Options.”

2. Section 11.6. Section 11.6 of the Plan is hereby deleted and replaced in its entirety with the following:

“Prohibition on Repricing. Subject to Section 13.2 hereof, the Administrator shall not, without the approval of the
stockholders of the Company, (a) authorize the amendment of any outstanding Option or Stock Appreciation Right to
reduce its price per share, or (b) cancel any Option or Stock Appreciation Right in exchange for cash or another Award
when the Option or Stock Appreciation Right price per share exceeds the Fair Market Value of the underlying Shares.
Subject to Section 13.2 hereof, the Administrator shall have the authority, without the approval of the stockholders of the
Company, to amend any outstanding Award to increase the price per share or to cancel and replace an Award with the
grant of an Award having a price per share that is greater than or equal to the price per share of the original Award.”

3. Section 13.1. The second sentence of Section 13.1 of the Plan is hereby deleted and replaced in its entirety with the following:

“However, without approval of the Company’s stockholders given within twelve (12) months before or after the action
by the Administrator, no action of the Administrator may, except as provided in Section 13.2 hereof, (a) increase the
Share Limit, (b) reduce the price per share of any outstanding Option or Stock Appreciation Right granted under the
Plan, or (c) cancel any Option or Stock Appreciation Right in exchange for cash or another Award in violation of Section
11.6 hereof.”

4. This First Amendment shall be and, as of the Effective Date, is hereby incorporated in and forms a part of the Plan, subject to
approval by the stockholders of the Company within twelve (12) months of the Effective Date.

5. Except as expressly provided herein, all terms and conditions of the Plan shall remain in full force and effect.

skskoskoskok

I hereby certify that this First Amendment was duly adopted by the Board of Directors of Puma Biotechnology, Inc. on June 4,
2014.

sfeokskokok



I hereby certify that this First Amendment was approved by the stockholders of Puma Biotechnology, Inc. on June 10, 2014.

Executed on this 18th day of June, 2014.

Puma Biotechnology, Inc.

By: /s/Alan H. Auerbach

Name: Alan H. Auerbach

Title: President, Chief Executive Officer and
Secretary



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

This Second Amendment (“Second Amendment”) to the Puma Biotechnology, Inc. 2011 Incentive Award Plan (the
“Plan”), is adopted by the Board of Directors (the “Board”) of Puma Biotechnology, Inc., a Delaware corporation (the “Company”),
effective as of April 20, 2015 (the “Effective Date”). Capitalized terms used in this Second Amendment and not otherwise defined
herein shall have the meanings ascribed to such terms in the Plan.

RECITALS

The Company maintains the Plan

Pursuant to Section 13.1 of the Plan, the Board has the authority to amend the Plan to increase the limits imposed in
Section 3.1 on the maximum number of shares which may be issued under the Plan (the “Share Limit”), subject to
approval by the stockholders of the Company twelve (12) months before or after such action.

C. The Board believes it is in the best interests of the Company and its stockholders to amend the Plan to increase the
Share Limit.

© >

AMENDMENT
The Plan is hereby amended as follows, effective as of Effective Date.

1. Section 3.1(a). Subject to approval by the stockholders of the Company within twelve (12) months of the Effective Date, the first
sentence of Section 3.1(a) of the Plan is hereby deleted and replaced in its entirety with the following:

“Subject to Sections 3.1(b), 13.1 and 13.2 hereof, the aggregate number of Shares which may be issued or transferred
pursuant to Awards under the Plan shall be equal to ten million five hundred twenty-nine thousand four hundred twelve
(10,529,412) Shares (the “Share Limit”), all of which may be issued as Incentive Stock Options.”

2. This Second Amendment shall be and, as of the Effective Date, is hereby incorporated in and forms a part of the Plan.
3. Except as expressly provided herein, all terms and conditions of the Plan shall remain in full force and effect.
sgokokokok
I hereby certify that this Second Amendment was duly adopted by the Board of Directors of Puma Biotechnology, Inc. on April 20,
2015.
shskoskoskok

I hereby certify that this Second Amendment was approved by the stockholders of Puma Biotechnology, Inc. on June 9, 2015.
Executed on this 19th day of June, 2015.

Puma Biotechnology, Inc.

By: /s/ Alan H. Auerbach

Name: Alan H. Auerbach

Title:  President, Chief Executive Officer and
Secretary



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

This Third Amendment (“Third Amendment”) to the Puma Biotechnology, Inc. 2011 Incentive Award Plan (the “Plan”),
is adopted by the Board of Directors (the “Board”) of Puma Biotechnology, Inc., a Delaware corporation (the “Company”),
effective as of April 27, 2017 (the “Effective Date”). Capitalized terms used in this Third Amendment and not otherwise defined
herein shall have the meanings ascribed to such terms in the Plan.

RECITALS
The Company currently maintains the Plan.
Pursuant to Section 13.1 of the Plan, the Board has the authority to amend the Plan at any time or from time to time.
The Board believes it is in the best interests of the Company and its stockholders to amend the Plan to include a
limit on the awards granted to Non-Employee Directors (as defined in the Plan) (the “Director Limit”).

0wy

AMENDMENT

The Plan is hereby amended as follows, effective as of the Effective Date:
1. Section 2.17. Article 2 of the Plan is hereby amended by adding a new Section 2.17, as follows:

“2.17 “Director Limit” shall mean the limits applicable to Awards granted to Non-Employee Directors, as set forth in
Section 3.5 hereof.”
2. Section 3.5. Article 3 of the Plan is hereby amended by adding a new Section 3.5, as follows:

“Non-Employee Director Award Limit. Notwithstanding any provision to the contrary in the Plan or in any other
agreement, plan, policy or program regarding Non-Employee Director compensation, the sum of any cash compensation
and the grant date fair value (determined as of the date of the grant under Financial Accounting Standards Board
Accounting Standards Codification Topic 718, or any successor thereto) of all awards granted to a Non-Employee
Director during any calendar year shall not exceed the amount equal to $1,000,000 (the “Director Limit”).”

3. Section 4.5. Section (d) of the first sentence of Section 4.5 is hereby deleted and replaced in its entirety with the following:

“(d) establish subplans and modify exercise procedures and other terms and procedures, to the extent such actions may
be necessary or advisable (and any such subplans and/or modifications shall be attached to the Plan as appendices);
provided, however, that no such subplans and/or modifications shall increase the Share Limit, the Individual Award
Limits or the Director Limit contained in Sections 3.1, 3.3 and 3.5 hereof, respectively;”

4.  This Third Amendment shall be and, as of the Effective Date, is hereby incorporated in and forms a part of the Plan.

5. Except as expressly provided herein, all terms and conditions of the Plan shall remain in full force and effect.

skekeokosksk

I hereby certify that this Third Amendment was duly adopted by the Board of Directors of Puma Biotechnology, Inc. on April 27,
2017.

seskoskoskok

Executed on this 13th day of June, 2017.

/s/ Alan H. Auerbach

Alan H. Auerbach
President, Chief Executive Officer and Secretary



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

This Fourth Amendment (‘“Fourth Amendment”) to the Puma Biotechnology, Inc. 2011 Incentive Award Plan (the
“Plan”), is adopted by the Board of Directors (the “Board”) of Puma Biotechnology, Inc., a Delaware corporation (the
“Company”), effective as of April 27, 2017 (the “Effective Date”). Capitalized terms used in this Fourth Amendment and not
otherwise defined herein shall have the meanings ascribed to such terms in the Plan.

RECITALS

A. The Company currently maintains the Plan.

B. Pursuant to Section 13.1 of the Plan, (i) the Board has the authority to amend the Plan at any time or from time to
time, and (ii) the Board has the authority to amend the Plan to increase the limits imposed in Section 3.1 on the
maximum number of shares which may be issued under the Plan (the “Share Limit”), subject to approval by the
stockholders of the Company twelve (12) months before or after such action.

C. The Board believes it is in the best interests of the Company and its stockholders to amend the Plan to (i) increase
the Share Limit, (ii) amend the Plan’s share-counting provisions and (iii) prohibit the payment of dividends and
dividend equivalents on an Award until the Award vests.

AMENDMENT

The Plan is hereby amended as follows, effective as of the Effective Date, except as otherwise provided below:

1. Section 3.1(a). The first sentence of Section 3.1(a) of the Plan is hereby deleted and replaced in its entirety with the following,
subject to approval by the stockholders of the Company within twelve (12) months following the Effective Date:

“Subject to Sections 3.1(b), 13.1 and 13.2 hereof, the aggregate number of Shares which may be issued or transferred
pursuant to Awards under the Plan shall be equal to twelve million five hundred twenty-nine thousand four hundred
twelve (12,529,412) Shares (the “Share Limit”), all of which may be issued as Incentive Stock Options.”

2. Section 3.1(b). The first and second sentences of Section 3.1(b) are hereby deleted and replaced in their entirety with the
following:

“Shares subject to an Award that is forfeited, expires or is settled for cash (in whole or in part), to the extent of such
forfeiture, expiration or cash settlement, shall be available for future grants of Awards under the Plan and shall be added
back to the Share Limit in the same number of Shares as were debited from the Share Limit in respect of the grant of
such Award (as may be adjusted in accordance with Section 13.2 hereof). Notwithstanding anything to the contrary
contained herein, the following Shares shall not be added back to the Share Limit and will not be available for future
grants of Awards: (i) Shares tendered by a Participant or withheld by the Company in payment of the exercise price of an
Award; (ii) Shares tendered by the Participant or withheld by the Company to satisfy any tax withholding obligation with
respect to an Award; (iii) Shares subject to a Stock Appreciation Right that are not issued in connection with the stock
settlement of the Stock Appreciation Right on exercise thereof; and (iv) Shares purchased on the open market with the
cash proceeds from the exercise of Options.”

3. Section 8.2. Section 8.2 is hereby amended by adding the following to the end of such section:

“Notwithstanding anything to the contrary herein, with respect to any award of Restricted Stock, dividends which are
paid to holders of Common Stock prior to vesting shall only be paid out to the Participant holding such Restricted Stock
to the extent that the vesting conditions are subsequently satisfied. All such dividend payments will be made no later than
March 15 of the calendar year following the calendar year in which the right to the dividend payment becomes
nonforfeitable.”

4. Section 9.2(a). The third sentence of Section 9.2 is hereby deleted and replaced in its entirety with the following:

“Notwithstanding anything to the contrary herein, Dividend Equivalents with respect to an Award shall only be paid out
to the Participant to the extent that the vesting conditions of the underlying Award are subsequently satisfied. All such
Dividend Equivalent payments will be made no later than March 15 of the calendar year following the calendar year in
which the right to the Dividend Equivalent payment becomes nonforfeitable, unless determined otherwise by the
Administrator.”



5. This Fourth Amendment shall be and, as of the Effective Date, is hereby incorporated in and forms a part of the Plan; provided
that the amendment to Section 3.1(a) shall be subject to approval by the stockholders of the Company within twelve (12) months
of the Effective Date.

6. Except as expressly provided herein, all terms and conditions of the Plan shall remain in full force and effect.

seskoskoskok

I hereby certify that this Fourth Amendment was duly adopted by the Board of Directors of Puma Biotechnology, Inc. on April
27,2017.

sksteskoskok
I hereby certify that this Fourth Amendment was approved by the stockholders of Puma Biotechnology, Inc. on June 12, 2017.
Executed on this 13th day of June, 2017.
Puma Biotechnology, Inc.

By: /s/ Alan H. Auerbach

Name: Alan H. Auerbach
Title: President, Chief Executive Officer and
Secretary



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

This Fifth Amendment (“Fifth Amendment”) to the Puma Biotechnology, Inc. 2011 Incentive Award Plan, as
amended (the “Plan”), is adopted by the Board of Directors (the “Board”) of Puma Biotechnology, Inc., a Delaware
corporation (the “Company”), effective as of April 1, 2021 (the “Effective Date”). Capitalized terms used in this Fifth
Amendment and not otherwise defined herein shall have the meanings ascribed to such terms in the Plan.

RECITALS
A. The Company currently maintains the Plan.

B. Pursuant to Section 13.1 of the Plan, (i) the Board has the authority to amend the Plan at any time or from
time to time, and (ii) the Board has the authority to amend the Plan to increase the limits imposed in Section
3.1 on the maximum number of shares which may be issued under the Plan (the “Share Limit”), subject to
approval by the stockholders of the Company twelve (12) months before or after such action.

C. The Board believes it is in the best interests of the Company and its stockholders to amend the Plan to (i)
extend the period under which incentive stock options may be granted under the Plan and (ii) increase the
Share Limit.

AMENDMENT
The Plan is hereby amended as follows, effective as of the Effective Date, except as otherwise provided below:
1. Section 2.19. Section 2.19 is hereby deleted and replaced in its entirety with the following:
“2.19 “Effective Date” shall mean April 1, 2021.”

2. Section 3.1(a). The first sentence of Section 3.1(a) of the Plan is hereby deleted and replaced in its entirety
with the following, subject to approval by the stockholders of the Company within twelve (12) months
following the Effective Date:

“Subject to Sections 3.1(b), 13.1 and 13.2 hereof, the aggregate number of Shares which may be
issued or transferred pursuant to Awards under the Plan shall be equal to fourteen million five
hundred twenty-nine thousand four hundred twelve (14,529,412) Shares (the “Share Limit”), all of
which may be issued as Incentive Stock Options.”

3. This Fifth Amendment shall be and, as of the Effective Date, is hereby incorporated in and forms a part of the
Plan; provided that the amendments to Section 2.19 and Section 3.1(a) shall be subject to approval by the
stockholders of the Company within twelve (12) months of the Effective Date.

4. Except as expressly provided herein, all terms and conditions of the Plan shall remain in full force and effect.
skskoskoskok
I hereby certify that this Fifth Amendment was duly adopted by the Board on April 1, 2021.
shskoskoskok

I hereby certify that this Fifth Amendment was approved by the stockholders of the Company on
[ ], 2021.



Executed on this [ ] day of [ 1, 2021.

PUMA BIOTECHNOLOGY, INC.

By:

Name: Alan H. Auerbach
Title:  President, Chief Executive Officer
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