Prospectus Supplement
(To Prospectus dated January 3, 2017)

3,409,091 shares

CLOVIS|ONCOLOGY

COMMON STOCK

We are offering 3,409,091 shares of our common stock as described in this prospectus supplement and the
accompanying prospectus.

Our common stock is listed on the NASDAQ Global Select Market under the symbol “CLVS.” On June 20, 2017
the last reported sale price of our common stock on the NASDAQ Global Select Market was $88.68 per share.

Per Share Total
Public offering price $88.00 $300,000,008
Underwriting discounts and commissions(1) $ 5.06 $ 17,250,000
Proceeds to Clovis, before expenses $82.94 $282,750,008

(1) We refer you to “Underwriting” beginning on page S-24 of this prospectus supplement for additional
information regarding underwriting compensation.

We have granted the underwriters an option for a period of 30 days to purchase up to 511,363 additional shares
of our common stock.

Investing in our common stock involves risks. See “Risk Factors” on page S-8 of this
prospectus supplement and any other risk factors included in the accompanying prospectus
and in the documents incorporated by reference in this prospectus supplement or the
accompanying prospectus for a discussion of the factors you should carefully consider before
deciding to purchase shares of our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares on or about June 26, 2017.

J.P. Morgan BofA Merrill Lynch

Co-Managers

Stifel SunTrust Robinson Humphrey

June 20, 2017
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus dated January 3, 2017 are part of a
registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a “shelf”
registration process. Under this shelf registration process, we may from time to time offer to sell shares of
common stock in one or more offerings. We provide information to you about this offering of shares of our
common stock in two separate documents that are bound together: (1) this prospectus supplement, which
describes the specific details regarding this offering; and (2) the accompanying prospectus, which provides
general information, some of which may not apply to this offering. Generally, when we refer to this “prospectus,”
we are referring to both documents combined. If information in this prospectus supplement is inconsistent with
the accompanying prospectus, you should rely on this prospectus supplement. However, if any statement in one
of these documents is inconsistent with a statement in another document having a later date—for example, a
document incorporated by reference in the accompanying prospectus—the statement in the document having the
later date modifies or supersedes the earlier statement as our business, financial condition, results of operations
and prospects may have changed since the earlier dates. You should read this prospectus supplement, the
accompanying prospectus, the documents and the information incorporated by reference in this prospectus
supplement and the accompanying prospectus, and any free writing prospectus that we have authorized for use in
connection with this offering when making your investment decision. You should also read and consider the
information in the documents we have referred you to under the headings “Where You Can Find More
Information and “Incorporation by Reference.”

This prospectus supplement may not be used to consummate a sale of our common stock unless it is
accompanied by the accompanying prospectus.

You should rely only on the information contained in or incorporated by reference in this prospectus
supplement, the accompanying prospectus or any related free writing prospectus filed by us with the SEC. We
have not authorized anyone to provide you with different information. This prospectus supplement and the
accompanying prospectus do not constitute an offer to sell or the solicitation of an offer to buy our common
stock other than our common stock described in this prospectus supplement or an offer to sell or the solicitation
of an offer to buy our common stock in any circumstances in which such offer or solicitation is unlawful. You
should assume that the information appearing in this prospectus supplement, the accompanying prospectus, the
documents incorporated by reference and any related free writing prospectus is accurate only as of their
respective dates. Our business, financial condition, results of operations and prospects may have changed
materially since those dates.

Clovis Oncology®, the Clovis logo and Rubraca® are trademarks of Clovis Oncology, Inc. in the United
States and in other selected countries. All other brand names or trademarks appearing in this prospectus
supplement are the property of their respective holders. Unless the context requires otherwise, references in this

prospectus supplement to “Clovis,” the “Company,” “we,” “us,” and “our” refer to Clovis Oncology, Inc.
together with its consolidated subsidiaries.



WHERE YOU CAN FIND MORE INFORMATION

We file reports and proxy statements with the SEC. These filings include our Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and proxy statements on Schedule 14A, as well
as any amendments to those reports and proxy statements, and are available free of charge through our website as
soon as reasonably practicable after we file them with, or furnish them to, the SEC. Once at
www.clovisoncology.com, go to Investors & News to locate copies of such reports and proxy statements. Our
website and the information contained on, or that can be accessed through, the website will not be deemed to be
incorporated by reference in, and are not considered part of, this prospectus supplement or the accompanying
prospectus. You should not rely on any such information in making your decision whether to purchase our
common stock. You may also read and copy materials that we file with SEC at the SEC’s Public Reference
Room at 100 F Street, NE, Washington, DC 20549. You may obtain information on the operation of the Public
Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains a website at www.sec.gov that
contains reports, proxy and information statements and other information regarding us and other issuers that file
electronically with the SEC.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933, as amended,
relating to the shares of our common stock being offered by this prospectus. This prospectus supplement and the
accompanying prospectus, which constitute part of that registration statement, do not contain all of the
information set forth in the registration statement or the exhibits and schedules which are part of the registration
statement. For further information about us and the common stock offered, see the registration statement and the
exhibits and schedules thereto. Statements contained in this prospectus supplement or the accompanying
prospectus regarding the contents of any contract or any other document to which reference is made are not
necessarily complete, and, in each instance where a copy of a contract or other document has been filed as an
exhibit to the registration statement, reference is made to the copy so filed, each of those statements being
qualified in all respects by the reference.



INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus supplement the information we file
with the SEC in other documents, which means that we can disclose important information to you by referring
you to those documents instead of having to repeat the information in this prospectus supplement. The
information incorporated by reference is considered to be part of this prospectus supplement and the
accompanying prospectus, and later information that we file with the SEC will automatically update and
supersede such information. We incorporate by reference the documents listed below and any future information
filed (rather than furnished) with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934, as amended, between the date of this prospectus supplement and the date we close or otherwise
terminate this offering; provided, however, that we are not incorporating any information furnished under
Item 2.02 or Item 7.01 of any Current Report on Form 8-K:

. our Annual Report on Form 10-K for the year ended December 31, 2016, as filed with the SEC on
February 23, 2017;

e our Quarterly Report on Form 10-Q for the quarter ended March 31, 2017, as filed with the SEC on
May 4, 2017;

o our Definitive Proxy Statement on Schedule 14A, as filed with the SEC on April 26, 2017, and the
additional definitive proxy soliciting materials, as filed with the SEC on April 26, 2017;

o our Current Reports on Form 8-K, as filed with the SEC on January 9, 2017, February 1, 2017, June 8,
2017 and June 19, 2017; and

e the description of our common stock contained in our registration statement on Form 8-A, as filed with
the SEC on November 10, 2011, including any amendments or reports filed for the purpose of updating
the description.

We will furnish without charge to you a copy of any or all of the documents incorporated by reference,
including exhibits to these documents, upon written or oral request. Direct your written request to: Investor
Relations, Clovis Oncology, Inc., 5500 Flatiron Parkway, Suite 100, Boulder, Colorado 80301, or contact
Investor Relations at (303) 625-5000.

A statement contained in a document incorporated by reference into this prospectus supplement or the
accompanying prospectus shall be deemed to be modified or superseded for purposes of this prospectus to the
extent that a statement contained in this or any other prospectus supplement, or in any other subsequently filed
document which is also incorporated in this prospectus supplement modifies or replaces such statement. Any
statements so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a
part of this prospectus supplement or the accompanying prospectus.
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary highlights information about us and this offering. This summary does not contain all
of the information that may be important to you. You should read and carefully consider the following summary
together with the entire prospectus supplement, the accompanying prospectus, the information incorporated by
reference in this prospectus supplement and the accompanying prospectus, and any free writing prospectus that
we have authorized for use in connection with this offering, before deciding to invest in our common stock. Some
of the statements in this prospectus supplement constitute forward-looking statements that involve risks and
uncertainties. See “Cautionary Note Regarding Forward-Looking Statements.” Our actual results could differ
materially from those anticipated in such forward-looking statements as a result of certain factors, including
those discussed in the “Risk Factors” and other sections of this prospectus supplement.

About Clovis

We are a biopharmaceutical company focused on acquiring, developing and commercializing innovative
anti-cancer agents in the United States, Europe and additional international markets. We target our development
programs for the treatment of specific subsets of cancer populations, and simultaneously develop, with partners,
diagnostic tools intended to direct a compound in development to the population that is most likely to benefit
from its use. Our commercial product Rubraca® (rucaparib) is the first and only oral, small molecule poly ADP-
ribose polymerase, or PARP, inhibitor of PARP1, PARP2 and PARP3 approved in the United States by the Food
and Drug Administration, or FDA, as monotherapy for the treatment of patients with deleterious BRCA (human
genes associated with the repair of damaged DNA) mutation (germline and/or somatic) associated advanced
ovarian cancer, who have been treated with two or more chemotherapies, and selected for therapy based on an
FDA-approved companion diagnostic for Rubraca. Three strength formulations (300mg, 250mg and 200mg) of
Rubraca tablets are available in the U.S., all of which are priced equivalently. Additionally, based upon the
results of the Assessment of Rucaparib in Ovarian Cancer Trial, or ARIEL3, announced in June 2017, we intend
to submit a supplemental New Drug Application, or SNDA, with the FDA within the next four months for
rucaparib for a second-line and later maintenance treatment indication for all women with ovarian cancer who
have responded to their most recent platinum therapy. The Marketing Authorization Application, or MAA,
submission with the European Medicines Agency, or EMA, for an ovarian cancer indication comparable to the
one approved by the FDA was accepted by the EMA during the fourth quarter of 2016. We are considering
supplementing our MAA with the data from the ARIEL3 trial, and we plan to discuss with the EMA the most
appropriate process for incorporating the ARIEL3 data into the MAA in order to seek a maintenance indication.
In the event that our MAA is supplemented to include a maintenance treatment indication for rucaparib, any
potential approval of rucaparib by the EMA would be postponed. Rucaparib is also being explored in other solid
tumor types with significant BRCA and BRCA-like populations (patients with tumors that have defective DNA
repair function for reasons other than BRCA gene mutations, including those with high genomic loss of
heterozygosity, or LOH), including prostate, breast, pancreatic, bladder, lung and gastroesophageal cancers.

We hold worldwide rights for rucaparib. In June 2011, we obtained an exclusive, worldwide license from
Pfizer to develop and commercialize rucaparib. U.S. Patent 6,495,541, and its equivalent counterparts issued in
dozens of countries, directed to the rucaparib composition of matter, expire in 2020 and are potentially eligible
for up to five years patent term extension in various jurisdictions. We believe that patent term extension under
the Drug Price Competition and Patent Term Restoration Act of 1984, or Hatch-Waxman Act, could be available
to extend our patent exclusivity for rucaparib to the fourth quarter of 2023 in the United States. In Europe, we
believe that patent term extension under a supplementary protection certificate could be available for an
additional five years to at least 2025. In April 2012, we obtained an exclusive license from AstraZeneca under a
family of patents and patent applications to permit the development and commercialization of rucaparib for
certain methods of treating patients with PARP inhibitors. Additionally, other patents and patent applications are
directed to methods of making, methods of using, dosing regimens, various salt and polymorphic forms and
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formulations and have expiration dates ranging from 2020 through potentially 2035, including the camsylate
salt/polymorph patent family licensed from Pfizer, which expires in 2031 and a patent application directed to
high dosage strength rucaparib tablets that, if issued, will expire in 2035. We are aware of a number of cases
where salt and polymorph patents have been challenged. The European equivalent of our camsylate salt/
polymorph patent may be subject to a European opposition proceeding and the deadline for third parties to file
such an opposition expires on June 21, 2017. We anticipate that one or more third parties may file an opposition
prior to this date. While the ultimate results of patent challenges can be difficult to predict, we believe a number
of factors, including a constellation of unexpected properties, support the novelty and non-obviousness of our
rucaparib camsylate salt/polymorph composition of matter patent, would make a successful challenge of that
patent more difficult.

We have built our organization to support innovative oncology drug development for the treatment of
specific subsets of cancer populations. To implement our strategy, we have assembled an experienced team with
core competencies in global clinical and non-clinical development, regulatory operations and commercialization
in oncology, as well as conducting collaborative relationships with companies specializing in companion
diagnostic development.

We were incorporated under the laws of the State of Delaware in April 2009. Our principal executive offices
are located at 5500 Flatiron Parkway, Suite 100, Boulder, Colorado 80301, and our telephone number is
(303) 625-5000. Our website address is www.clovisoncology.com. Our website and the information contained on,
or that can be accessed through, the website will not be deemed to be incorporated by reference in, and are not
considered part of, this prospectus supplement or the accompanying prospectus. You should not rely on any such
information in making your decision whether to purchase our common stock.

Recent Developments
ARIEL3 Trial Results

On June 19, 2017, we announced that our ARIEL3 confirmatory trial of rucaparib achieved both its primary
and secondary endpoints of improved progression-free survival, or PFS, in each of the three populations studied.
Topline data from the trial demonstrate that rucaparib prolonged median PFS compared with placebo among each
of the populations studied, by both investigator review (the primary endpoint) and by blinded independent central
review, or BICR (the secondary endpoint). Based on these findings, we intend to submit an SNDA with the FDA
within four months for a second-line and later maintenance treatment indication for all women with platinum-
sensitive ovarian cancer who have responded to their most recent platinum therapy.

Trial Design

ARIEL3 is a double-blind, placebo-controlled, phase 3 trial of rucaparib, which also serves as a
confirmatory trial required by the FDA as a condition to continued approval of Rubraca, that enrolled 564
women with platinum-sensitive, high-grade ovarian, fallopian tube, or primary peritoneal cancer to evaluate
whether rucaparib given as a maintenance treatment to platinum-sensitive ovarian cancer patients can extend the
period of time for which the disease is controlled after a complete or partial response to platinum-based
chemotherapy. To be eligible for the study, participants had to have received at least two prior platinum-based
treatment regimens, been sensitive to the penultimate platinum regimen, and achieved a complete or partial
response to their most recent platinum-based regimen. There were no genomic selection criteria for enrollment
into this study. Trial participants were randomized 2:1 to receive 600 milligrams of rucaparib twice daily (BID)
or placebo. Patients in the trial had a median of two prior platinum-based treatment regimens (with a range of 2-
6); approximately one-third of patients had previously experienced a complete response and two-thirds of
patients had previously experienced a partial response to the most recent line of chemotherapy at time of
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randomization; approximately 40% of patients had a progression free interval after last dose of platinum of
between 6 to 12 months and approximately 60% of patients had a progression free interval after last dose of
platinum of over 12 months; approximately 37% of patients had measurable disease at enrollment; and
approximately 18% of patients had a lesion of greater than 20 millimeter, as assessed by independent radiological
review. Approximately 80% of the patients in the trial were Caucasian with a median age of 61 (with a range of
36-85). Patients in the trial had an Eastern Cooperative Oncology Group (ECOG) performance status of either O
(approximately 74%) or 1 (approximately 26%). The primary efficacy analysis evaluated three prospectively
defined molecular sub-groups in a step-down manner: 1) tumor BRCA mutant, or tBRCAmut, patients, inclusive
of germline and somatic mutations of BRCA; 2) patients with a homologous recombination deficiency, or HRD-
positive, signature, including BRCAmut patients and BRCA wild-type, or BRCAwt, but determined to be HRD-
positive by a Foundation Medicine test, and, finally, 3) the intent-to-treat population, or all patients treated in
ARIELS3.

Efficacy Data

tBRCAmut Patient Population: In patients with a germline or somatic BRCA mutation (n=196), or
tBRCAmut, by investigator review, the rucaparib arm of the trial successfully achieved statistical significance
over the placebo arm for the primary endpoint of PFS with a hazard ratio of 0.23 (p<0.0001) with a median PFS
for the tBRCAmut patients treated with rucaparib of 16.6 months vs. 5.4 months among those who received
placebo. By BICR, the rucaparib arm improved PFS over the placebo arm with a hazard ratio of 0.20 (p<0.0001)
with a median PFS for the tBRCAmut patients treated with rucaparib of 26.8 months vs. 5.4 months among those
who received placebo. Results were consistent for the germline BRCA (n=130) and somatic BRCA (n=56)
populations.

HRD-positive Patient Population: In patients with a germline or somatic mutation of BRCA, as well as
those whose tumors were BRCAwt but determined to be HRD-positive as defined by a Foundation Medicine test
(n=354), by investigator review, the rucaparib arm successfully achieved statistical significance over the placebo
arm for the primary endpoint of PFS with a hazard ratio of 0.32 (p<0.0001) with a median PFS for the HRD-
positive patients treated with rucaparib of 13.6 months vs. 5.4 months among those who received placebo. By
BICR, the rucaparib arm improved PES over the placebo arm with a hazard ratio of 0.34 (p<0.0001) with a
median PFES for the HRD-positive patients treated with rucaparib of 22.9 months vs. 5.5 months among those
who received placebo.

All Patients Studied: Rucaparib also showed statistical significance in all 564 patients enrolled in the study.
By investigator review, the rucaparib arm successfully achieved statistical significance over the placebo arm for
the primary endpoint of PFS with a hazard ratio of 0.36 (p<0.0001) with a PES for all patients treated with
rucaparib of 10.8 months vs. 5.4 months for those who received placebo. By BICR, the rucaparib arm improved
PFS over the placebo arm with a hazard ratio of 0.35 (p<0.0001) with a median PFS for all patients enrolled in
ARIEL3 and treated with rucaparib of 13.7 months vs. 5.4 months for those who received placebo.

BRCAwt/HRD-positive Subgroup: The exploratory PFS endpoint was achieved in the 158 patients identified
as BRCAwt HRD-positive. By investigator review, the rucaparib arm successfully achieved its endpoint over the
placebo arm for the primary endpoint of PFS with a hazard ratio of 0.44 (p<0.0001) with a median PFS for these
patients treated with rucaparib of 9.7 months vs. 5.4 months for those who received placebo. By BICR, the
rucaparib arm improved PFS over the placebo arm with a hazard ratio of 0.55 (p=0.014) with a median PFS for
these patients treated with rucaparib of 11.1 months vs. 5.6 months for those who received placebo.

BRCAwt/HRD-negative Subgroup: The exploratory PFS endpoint was achieved in the 161 patients
identified as BRCAwt and HRD-negative. By investigator review, the rucaparib arm successfully achieved its
endpoint over the placebo arm for the primary endpoint of PES with a hazard ratio of 0.58 (p=0.0049) with a
median PFS for these patients treated with rucaparib of 6.7 months vs. 5.4 months for those who received
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placebo. By BICR, the rucaparib arm improved PFS over the placebo arm with a hazard ratio of 0.47 (p=.0003)
with a median PFS for these patients treated with rucaparib of 8.2 months vs. 5.3 months for those who received
placebo.

Exploratory Endpoint of Response Rate: Enrollment in ARIEL3 included one-third of patients who had
achieved a complete response to their prior platinum-based therapy, and two-thirds of patients who had achieved
a partial response to their prior platinum-based therapy. Of those with a partial response, approximately 37% had
measurable disease at the time of enrollment and were therefore evaluable for response. The confirmed overall
response rate by investigator-assessed Response Evaluation Criteria in Solid Tumors (RECIST) version 1.1 in the
tBRCAmut group treated with rucaparib was 38% (15/40), compared with 9% (2/23) in the placebo group
(p=0.0055). Of these in the tBRCAmut rucaparib group, 18% (7/40) were complete responses and 20% (8/40)
were partial reponses. In the tBRCAmut placebo group, no complete responses were seen and 8.7% (2/23) were
partial responses. RECIST responses were also observed in BRCAwt HRD-positive and BRCAwt HRD-negative
subgroups. RECIST responses were not assessed by independent blinded review.

Safety data

The most common (=5%) treatment-emergent grade 3/4 adverse events, or TEAEs, among all patients
treated with rucaparib were anemia/decreased hemoglobin (19%), increase in aspartate aminotransferase, or
AST, levels/increase in alanine aminotransferase, or ALT levels (11%), asthenia/fatigue (7%), neutropenia (7%)
and thrombocytopenia/decreased platelets (5%). The discontinuation rate for TEAEs was 14% for rucaparib-
treated patients and 2.6% for the placebo arm. The rate of TEAE of myelodysplastic syndrome/acute myeloid
leukemia, or MDS/AML, in the rucaparib arm was less than 1% (3/372), and no TEAEs of MDS/AML were
reported in patients in the placebo arm.

Rucaparib Clinical Development

The ARIEL program is a novel, integrated translational-clinical program designed to accurately and
prospectively identify ovarian cancer patients with tumor genotypes associated with benefit from rucaparib
therapy.

The ARIEL4 confirmatory study (NCT 02855944), which is currently enrolling patients, is a Phase 3
multicenter, randomized study of rucaparib versus chemotherapy in relapsed ovarian cancer patients with BRCA
mutations (inclusive of germline and/or somatic) who have failed two prior lines of therapy. The primary
endpoint of the study is PFS.

In addition to the ARIEL program, we are sponsoring or supporting several clinical studies in both ovarian
and other indications:

* aPhase 2 investigator-initiated study, MITO-25, evaluating rucaparib and bevacizumab in combination
as a first-line maintenance therapy for advanced ovarian cancer, which is expected to initiate during the
fourth quarter of 2017.

e based on encouraging pre-clinical data, we entered into a Phase 1B combination study sponsored by
Genentech, of the cancer immunotherapy Tecentriq (atezolizumab; anti-PDL1) and rucaparib for the
treatment of solid tumors and gynecological cancers, with a focus on ovarian cancer, which enrolled its
first patient in May 2017.

e the investigator-initiated RUBY Phase 2 study of rucaparib in women with breast cancer whose tumors
have a somatic BRCA mutation or HRD signature other than a known germline BRCA mutation, which
is currently enrolling patients.

» the investigator-initiated PLATFORM Phase 2 study of rucaparib in gastroesophageal cancer in the
first-line maintenance setting, which is expected to initiate during the third quarter of 2017.
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the investigator-initiated biomarker study to explore the feasibility of evaluating rucaparib in the
STRAT-STAMPEDE study of newly-diagnosed castrate-sensitive de novo metastatic prostate cancer
patients whose tumors have a tBRCA mutation or are HRD positive, which is expected to initiate
during the second quarter of 2017.

the investigator-initiated RIO Phase 2 study of rucaparib in triple-negative or gBRCA breast cancer
patients, which initiated during the third quarter of 2015.

the Clovis-sponsored TRITON2 (Trial of Rucaparib in Prostate Indications) study in metastatic
castrate-resistant prostate cancer, or mCRPC, a Phase 2 single-arm study of rucaparib enrolling patients
with BRCA mutations and ataxia-telangiectasia mutations, or ATM, (both inclusive of germline and/or
somatic) or other deleterious mutations in other homologous recombination repair genes and all
patients will have progressed after receiving one line of taxane-based chemotherapy and one or two
lines of androgen-receptor, or AR, targeted therapy in the castrate-resistant setting. The primary
endpoints of the study are radiologic objective response rate in patients with measurable disease and
protein-specific antigen response rate in patients who do not have measurable disease. TRITON?2 is
currently enrolling patients.

the Clovis-sponsored TRITON3 study, a Phase 3 comparative study in mCRPC enrolling BRCA
mutant and ATM (both inclusive of germline and/or somatic) patients who have progressed on
AR-targeted therapy and who have not yet received chemotherapy in the castrate-resistant setting.
TRITONS is currently enrolling patients. TRITON3 will compare rucaparib to physician’s choice of
AR-targeted therapy or chemotherapy in these patients. The planned primary endpoint of the study is
radiologic PFS.
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THE OFFERING

Common stock offered 3,409,091 shares of common stock

Common stock to be outstanding
immediately following this offering 48,178,847 shares

Underwriters’ option Up to 511,363 shares of common stock

Use of proceeds We estimate that the net proceeds from this offering will be

approximately $282.0 million, or approximately $324.4 million if the
underwriters exercise their option pursuant to this offering to
purchase additional shares of our common stock in full, after
deducting estimated underwriting discounts and commissions and
estimated offering expenses payable by us. We anticipate that we will
use the net proceeds of this offering for general corporate purposes,
including sales and marketing expenses associated with Rubraca in
the United States and, if approved by the EMA, in Europe, funding of
our development programs, general and administrative expenses,
acquisition or licensing of additional product candidates or businesses
and working capital. See “Use of Proceeds” for a more complete
description of the intended use of proceeds from this offering.

Risk factors You should read the “Risk Factors” section of this prospectus

supplement and the accompanying prospectus and in the documents
incorporated by reference in this prospectus supplement and the
accompanying prospectus for a discussion of factors you should
carefully consider before deciding to invest in our common stock.

NASDAQ Global Select Market symbol CLVS

The number of shares of our common stock to be outstanding after this offering set forth above is based on
44,769,756 shares of our common stock outstanding as of March 31, 2017.

The number of shares of our common stock to be outstanding after this offering set forth above excludes:

Shares of our common stock issuable pursuant to that certain Stipulation and Agreement of Settlement,
dated June 17, 2017, pursuant to which we are settling a certain securities class action lawsuit pending
against us in the United States District Court for the District of Colorado, which is referred to herein as
the Class Action Settlement. The Class Action Settlement is subject to court approval and the
satisfaction of various conditions, including confirmatory diligence. The number of shares of our
common stock issuable in the Class Action Settlement will be determined by dividing $117,000,000 by
the volume weighted average price of our common stock during the ten trading days immediately
preceding the date of the hearing set by the court to consider the final approval of the Class Action
Settlement.

5,551,940 shares of our common stock issuable upon the exercise of stock options outstanding as of
March 31, 2017 at a weighted-average exercise price of $44.56 per share;

709,397 shares of our common stock issuable upon the vesting of restricted stock units outstanding as
of March 31, 2017;
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* 1,266,866 shares of our common stock reserved for future issuance under our 2011 Equity Incentive
Plan, or the 2011 Plan, as of March 31, 2017, plus any annual increases in the number of shares of
common stock reserved for future issuance under the 2011 Plan pursuant to an “evergreen provision”
and any other shares that may become issuable under the 2011 Plan pursuant to its terms;

* 265,723 shares of our common stock reserved for future issuance under our 2011 Employee Stock
Purchase Plan, or the ESPP, as of March 31, 2017, plus any annual increases in the number of shares of
our common stock reserved for future issuance under the ESPP pursuant to an “evergreen provision”
and any other shares that may become issuable under the ESPP pursuant to its terms; and

* 4,646,460 shares of our common stock that may be issuable upon conversion of our 2.5% Convertible
Senior Notes due 2021.
Unless we specifically state otherwise, the information in this prospectus supplement does not give effect to

the:

e exercise by the underwriters pursuant to this offering of their option to purchase up to
511,363 additional shares of our common stock.
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RISK FACTORS

Investing in our common stock involves significant risks. Please see the risk factors below and under the
heading “Risk Factors” in our most recently filed Annual Report on Form 10-K, as revised or supplemented by
our Quarterly Reports on Form 10-Q filed with the SEC since the filing of our most recent Annual Report on
Form 10-K, all of which are incorporated by reference in this prospectus supplement. Before making an
investment decision, you should carefully consider these risks as well as other information we include or
incorporate by reference in this prospectus supplement and the accompanying prospectus. The risks and
uncertainties we have described are not the only ones facing our company. Additional risks and uncertainties not
presently known to us or that we currently deem immaterial may also affect our business operations.

Risks Related to This Offering

If you purchase our common stock in this offering, you will incur immediate and substantial dilution in the
book value of your shares.

The public offering price is substantially higher than the net tangible book value per share of our common
stock. Investors purchasing common stock in this offering will pay a price per share that substantially exceeds the
book value of our tangible assets after subtracting our liabilities. As a result, investors purchasing common stock
in this offering will incur immediate dilution of $80.16 per share.

This dilution is due to our investors who purchased shares prior to this offering having paid substantially
less than the price offered to the public in this offering when they purchased their shares. In addition, as of
March 31, 2017, options to purchase 5,551,940 shares of our common stock at a weighted-average exercise price
of $44.56 per share were outstanding, 709,397 shares of our common stock were issuable upon the vesting of
restricted stock units and 4,646,460 shares of our common stock were issuable upon conversion of our 2.5%
Convertible Senior Notes due 2021. The exercise of any of these options or conversion of the notes as well as the
issuance of shares of our common stock pursuant to the Class Action Settlement would result in additional
dilution. As a result of the dilution to investors purchasing shares in this offering, investors may receive
significantly less than the purchase price paid in this offering, if anything, in the event of our liquidation. Further,
because we will need to raise additional capital to develop our commercialization capabilities and fund our
clinical development programs, we may in the future sell substantial amounts of common stock or securities
convertible into or exchangeable for common stock. These future issuances of common stock or common stock-
related securities, together with the exercise of outstanding options and any additional shares issued in
connection with acquisitions, if any, may result in further dilution to investors. For a further description of the
dilution that you will experience immediately after this offering, see “Dilution.”

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering, and
you will be relying on the judgment of our management regarding the application of these proceeds. You will not
have the opportunity, as part of your investment decision, to assess whether the proceeds are being used
appropriately. Our management might not apply our net proceeds in ways that ultimately increase the value of
your investment. We anticipate that we will use the net proceeds of this offering for general corporate purposes,
including sales and marketing expenses associated with Rubraca in the United States and, if approved by the
EMA, in Europe, funding of our development programs, general and administrative expenses, acquisition or
licensing of additional product candidates or businesses and working capital. Pending these uses, we may invest
the net proceeds in short-term, interest-bearing investment grade securities, certificates of deposit or direct or
guaranteed obligations of the U.S. government. These investments may not yield a favorable return to our
stockholders. If we do not invest or apply the net proceeds from this offering in ways that enhance stockholder
value, we may fail to achieve expected financial results, which could cause our stock price to decline.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the information incorporated herein by reference includes statements that
are, or may be deemed, “forward-looking statements.” In some cases, these forward-looking statements can be
identified by the use of forward-looking terminology, including the terms “believes,” “estimates,” “anticipates,”
“expects,” “plans,” “intends,” “may,” “could,” “might,” “will,” “should,” “approximately” or, in each case, their
negative or other variations thereon or comparable terminology, although not all forward-looking statements
contain these words. They appear in a number of places throughout this prospectus supplement and include
statements regarding our intentions, beliefs, projections, outlook, analyses or current expectations concerning,
among other things, our ongoing and planned non-clinical studies and clinical trials, the timing of and our ability
to make regulatory filings and obtain and maintain regulatory approvals for our product candidates, the degree of
clinical utility of our products, particularly in specific patient populations, expectations regarding clinical trial
data, our results of operations, financial condition, liquidity, prospects, growth and strategies, the industry in
which we operate and the trends that may affect the industry or us.

EEINT3

By their nature, forward-looking statements involve risks and uncertainties because they relate to events,
competitive dynamics, and industry change and depend on the economic circumstances that may or may not
occur in the future or may occur on longer or shorter timelines than anticipated. We caution you that forward-
looking statements are not guarantees of future performance and that our actual results of operations, financial
condition and liquidity, and the development of the industry in which we operate may differ materially from the
forward-looking statements contained herein.

Some of the factors that we believe could cause actual results to differ from those anticipated or predicted
include:

» the rate and degree of market acceptance and commercial viability, including the safety, efficacy and
potency of Rubraca and our other product candidates;

e our expectations regarding the FDA’s and other regulatory authorities’ interpretation of our data and
information on our product candidates and the impact on our business of the FDA’s and other
regulatory authorities’ interpretation of our FDA submissions, filing decisions by the FDA and other
regulatory authorities, potential advisory committee meeting dates and advisory committee
recommendations, and FDA and other regulatory authorities product approval decisions and related
timelines;

* the successful development of our sales and marketing capabilities, including establishing and
maintaining an appropriate commercial infrastructure necessary for the successful commercialization
of Rubraca;

e the success of competing drugs that are or become available;
e the success and timing of our non-clinical studies and clinical trials;

* our ability to verify the clinical benefit of Rubraca through our confirmatory trials to obtain full
approval from the FDA and to satisfy other post-marketing requirements and post-marketing
commitments, our ability to obtain and maintain regulatory approval of Rubraca from the EMA, our
ability to obtain and maintain regulatory approval of our other product candidates, and the labeling
under Rubraca and any other approval we may obtain;

e our ability to engage and retain third-party manufacturers with sufficient capability and capacity to
support the commercialization of Rubraca and our other product candidates, and the performance of
such third-party manufacturers;

* third-party payor coverage and reimbursement for Rubraca;
e our ability, with partners, to validate, develop and obtain regulatory approval of companion diagnostics

for our product candidates;
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our ability to obtain and maintain intellectual property protection for our product candidates;
our ability to maintain our collaborations with our licensing partners to develop our product candidates;

the size and growth of the potential markets for our product candidates and our ability to serve those
markets;

whether future study results will be consistent with study findings to date;
our plans to develop and commercialize our product candidates;

the loss of key scientific or management personnel;

regulatory developments in the United States and foreign countries;

our use of the proceeds from this offering and our ability to raise additional funds to support our
business plans;

the integration of acquired businesses into our operations;

the accuracy of our estimates regarding expenses, future revenues, capital requirements and needs for
additional financing; and

the impact of any litigation or investigation, including the pending securities claims and inquiries from
governmental agencies, on us and the sufficiency of our insurance, including our directors’ and
officers’ policies.

Any forward-looking statements that we make in this prospectus supplement speak only as of the date of
such statement, and unless required by law, we undertake no obligation to update such statements to reflect
events or circumstances after the date of this prospectus supplement or to reflect the occurrence of unanticipated

Please refer to the section entitled “Risk Factors” of this prospectus supplement, and any other risk factors
set forth in the accompanying prospectus and in any documents incorporated by reference in this prospectus
supplement or the accompanying prospectus to better understand the risks and uncertainties inherent in our
business and underlying any forward-looking statements, as well as any other risk factors and cautionary
statements described in the documents we file from time to time with the SEC, specifically our most recent
Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and our Current Reports on Form 8-K.
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USE OF PROCEEDS

We estimate that our net proceeds from the sale of shares of common stock in this offering will be
approximately $282.0 million, after deducting estimated underwriting discounts and commissions and estimated
offering expenses payable by us.

If the underwriters exercise their option pursuant to this offering to purchase additional shares of our
common stock in full, we estimate that our net proceeds will be approximately $324.4 million, after deducting
estimated underwriting discounts and commissions and estimated offering expenses payable by us.

We anticipate that we will use the net proceeds of this offering for general corporate purposes, including
sales and marketing expenses associated with Rubraca in the United States and, if approved by the EMA, in
Europe, funding of our development programs, general and administrative expenses, acquisition or licensing of
additional product candidates or businesses and working capital.

Pending these uses, we may invest the net proceeds in short-term, interest-bearing investment grade
securities, certificates of deposit or direct or guaranteed obligations of the U.S. government. We have not
determined the amount of net proceeds to be used specifically for such purposes. As a result, management will
retain broad discretion over the allocation of net proceeds.



CAPITALIZATION

The following table sets forth our consolidated cash, cash equivalents and available for sale securities and
our consolidated capitalization as of March 31, 2017 on:

e an actual basis; and

e an as adjusted basis giving additional effect to the sale of 3,409,091 shares of our common stock
offered in this offering, and after deducting estimated underwriting discounts and commissions and
estimated offering expenses payable by us.

The information in this table is illustrative only and our capitalization following the completion of this
offering will be adjusted based on the actual public offering price and other terms of this offering determined at
pricing. You should read this table in conjunction with the entire prospectus supplement, the accompanying
prospectus and information incorporated by reference in this prospectus supplement and the accompanying
prospectus.

As of March 31, 2017
Actual As Adjusted

(unaudited)
(dollars in thousands)
Cash, cash equivalents and available for sale securities $ 408,827 $ 690,862
Long-term debt:

2.5% Convertible Senior Notes due 2021 $ 287,500 $ 287,500
Total long-term debt $ 287,500 $ 287,500
Stockholders’ equity:

Preferred stock, par value $0.001 per share; 10,000,000 shares authorized and no shares issued

and outstanding, actual and as adjusted — —
Common stock, par value $0.001 per share; 100,000,000 shares authorized and 44,769,756

shares issued and outstanding, actual; 48,178,847 shares issued and outstanding, as adjusted 45 48
Additional paid-in capital 1,410,789 1,692,821
Accumulated other comprehensive loss (47,118) (47,118)
Accumulated deficit (1,189,507) (1,189,507)
Total stockholders’ equity 174,209 456,244
Total capitalization $ 461,709 $ 743,744

The number of shares of our common stock to be outstanding after this offering set forth above excludes:

* Shares of our common stock issuable pursuant to the Class Action Settlement. The Class Action
Settlement is subject to court approval and the satisfaction of various conditions, including
confirmatory diligence. The number of shares of our common stock issuable in the Class Action
Settlement will be determined by dividing $117,000,000 by the volume weighted average price of our
common stock during the ten trading days immediately preceding the date of the hearing set by the
court to consider the final approval of the Class Action Settlement.

e 5,551,940 shares of our common stock issuable upon the exercise of stock options outstanding as of
March 31, 2017 at a weighted-average exercise price of $44.56 per share;

e 709,397 shares of our common stock issuable upon the vesting of restricted stock units outstanding as
of March 31, 2017;

e 1,266,866 shares of our common stock reserved for future issuance under our 2011 Plan, as of
March 31, 2017, plus any annual increases in the number of shares of common stock reserved for
future issuance under the 2011 Plan pursuant to an “evergreen provision” and any other shares that may
become issuable under the 2011 Plan pursuant to its terms;
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265,723 shares of our common stock reserved for future issuance under our ESPP, as of March 31,
2017, plus any annual increases in the number of shares of our common stock reserved for future
issuance under the ESPP pursuant to an “evergreen provision” and any other shares that may become
issuable under the ESPP pursuant to its terms; and

4,646,460 shares of our common stock that may be issuable upon conversion of our 2.5% Convertible
Senior Notes due 2021.

S-13



PRICE RANGE OF COMMON STOCK

Our common stock is traded on the NASDAQ Global Select Market under the symbol “CLVS.” Trading of
our common stock commenced on November 16, 2011, following the completion of our initial public offering.
The following table sets forth, for the periods indicated, the high and low sales prices for our common stock as
reported on the NASDAQ Global Select Market:

HIGH LOW

Year Ended December 31, 2015

First Quarter $ 83.46  $54.88
Second Quarter $102.28  $68.40
Third Quarter $116.75  $65.00
Fourth Quarter $109.18  $24.50
Year Ended December 31, 2016

First Quarter $ 3475 $16.78
Second Quarter $ 2090 $11.57
Third Quarter $ 40.29 $13.43
Fourth Quarter $ 46.97 $25.50
Year Ended December 31, 2017

First Quarter $ 7494  $39.83
Second Quarter (through June 20, 2017) $ 9249  $45.42

On June 20, 2017, the last reported sale price of our common stock on the NASDAQ Global Select Market
was $88.68. On June 13, 2017, there were approximately 23 holders of record of our common stock.
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DILUTION

If you invest in our common stock in this offering, your ownership interest will be diluted to the extent of
the difference between the public offering price per share of our common stock and the as adjusted net tangible
book value per share of our common stock upon completion of this offering. Net tangible book value per share of
our common stock is determined at any date by subtracting our total liabilities from the amount of our total
tangible assets (total assets less intangible assets and related tax effects) and dividing the difference by the
number of shares of our common stock deemed to be outstanding at that date.

Our historical net tangible book value as of March 31, 2017 was approximately $95.7 million, or $2.14 per
share, based on 44,769,756 shares of common stock outstanding as of March 31, 2017.

Investors participating in this offering will incur immediate, substantial dilution. After giving effect to our
receipt of approximately $282.0 million of estimated net proceeds (after deducting estimated underwriting
discounts and commissions and estimated offering expenses payable by us) from our sale of common stock in
this offering, our as adjusted net tangible book value as of March 31, 2017 would have been $377.8 million, or
$7.84 per share. This amount represents an immediate increase in net tangible book value of $5.70 per share of
our common stock to existing stockholders and an immediate dilution in net tangible book value of $80.16 per
share of our common stock to new investors purchasing shares of common stock in this offering.

The following table illustrates this dilution on a per share basis:

Public offering price per share $88.00
Historical net tangible book value per share as of March 31, 2017 $2_14
As adjusted increase in net tangible book value per share attributable to investors participating in this

offering $5.70
As adjusted net tangible book value per share after this offering $7_84
Dilution of as adjusted net tangible book value per share to new investors $80.16

The number of shares of our common stock to be outstanding immediately following this offering set forth
above excludes:

e Shares of our common stock issuable pursuant to the Class Action Settlement. The Class Action
Settlement is subject to court approval and the satisfaction of various conditions, including
confirmatory diligence. The number of shares of our common stock issuable in the Class Action
Settlement will be determined by dividing $117,000,000 by the volume weighted average price of our
common stock during the ten trading days immediately preceding the date of the hearing set by the
court to consider the final approval of the Class Action Settlement.

* 5,551,940 shares of our common stock issuable upon the exercise of stock options outstanding as of
March 31, 2017 at a weighted-average exercise price of $44.56 per share;

e 709,397 shares of our common stock issuable upon the vesting of restricted stock units outstanding as
of March 31, 2017;

e 1,266,866 shares of our common stock reserved for future issuance under our 2011 Plan, as of
March 31, 2017, plus any annual increases in the number of shares of common stock reserved for
future issuance under the 2011 Plan pursuant to an “evergreen provision” and any other shares that may
become issuable under the 2011 Plan pursuant to its terms;

e 265,723 shares of our common stock reserved for future issuance under our ESPP, as of March 31,
2017, plus any annual increases in the number of shares of our common stock reserved for future
issuance under the ESPP pursuant to an “evergreen provision” and any other shares that may become
issuable under the ESPP pursuant to its terms; and
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* 4,646,460 shares of our common stock that may be issuable upon conversion of our 2.5% Convertible
Senior Notes due 2021.

If the underwriters’ option pursuant to this offering to purchase additional shares of our common stock is
exercised in full, the as adjusted net tangible book value per share after giving effect to this offering would be
$8.63 per share, which amount represents an immediate increase in as adjusted net tangible book value of $6.49
per share of our common stock to existing stockholders and an immediate dilution in net tangible book value of
$79.37 per share of our common stock to new investors purchasing shares of common stock in this offering.

If (i) all our outstanding stock options had been exercised, assuming the treasury stock method, (ii) all of our
shares of common stock underlying our restricted stock units were issued, (iii) all of our convertible senior notes
had been converted and (iv) we had issued $117,000,000 of shares of our common stock pursuant to the Class
Action Settlement, based on a price of $88.00 per share, the public offering price per share in this offering, in
each case as of March 31, 2017, our as adjusted net tangible book value would have been $11.83 per share,
representing dilution in our as adjusted net tangible book value per share to new investors of $76.17.

In addition, we may choose to raise additional capital due to market conditions or strategic considerations

even if we believe we have sufficient funds for our current or future operating plans. To the extent that we raise
additional capital by issuing equity securities or convertible debt, your ownership will be further diluted.
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DESCRIPTION OF CAPITAL STOCK

The following summary describes our capital stock and the material provisions of our amended and restated
certificate of incorporation and our amended and restated bylaws and the Delaware General Corporation Law.
Because the following is only a summary, it does not contain all of the information that may be important to you.
For a complete description, you should refer to our amended and restated certificate of incorporation and
amended and restated bylaws, copies of which are on file with the SEC. See “Where You Can Find More
Information.”

General

Our amended and restated certificate of incorporation authorizes us to issue up to 100 million shares of
common stock, par value $0.001 per share, and 10 million shares of preferred stock, par value $0.001 per share.

Common Stock

The holders of our common stock are entitled to one vote for each share held of record on all matters
submitted to a vote of stockholders and are not entitled to cumulative votes with respect to the election of
directors. The holders of common stock are entitled to receive dividends ratably, if, as and when dividends are
declared from time to time by our board of directors out of legally available funds, after payment of dividends
required to be paid on outstanding preferred stock, if any. Any decision to declare and pay dividends in the future
will be made at the discretion of our board of directors and will depend on, among other things, our results of
operations, cash requirements, financial condition, contractual restrictions and other factors that our board of
directors may deem relevant. Upon our liquidation, dissolution or winding up, the holders of common stock are
entitled to share ratably in all assets that are legally available for distribution after payment of all debts and other
liabilities, subject to the prior rights of any holders of preferred stock then outstanding. The holders of common
stock have no other preemptive, subscription, redemption, sinking fund or conversion rights. All outstanding
shares of our common stock are fully paid and nonassessable. The shares of common stock to be issued upon
closing of an offering will also be fully paid and nonassessable. The rights, preferences and privileges of holders
of common stock are subject to, and may be negatively impacted by, the rights of the holders of shares of any
series of preferred stock which we may designate and issue in the future.

As of March 31, 2017, 44,769,756 shares of our common stock were outstanding.

As of March 31, 2017, options to purchase 5,551,940 shares of our common stock at a weighted average
exercise price of $44.56 per share were outstanding.

As of March 31, 2017, 709,397 shares of our common stock were issuable upon the vesting of restricted
stock units outstanding.

Undesignated Preferred Stock

Under our amended and restated certificate of incorporation, our board of directors has the authority,
without action by our stockholders, to designate and issue up to 10 million shares of preferred stock in one or
more series and to designate the rights, preferences and privileges of each series, any or all of which may be
greater than the rights of our common stock. It is not possible to state the actual effect of the issuance of any
shares of preferred stock upon the rights of holders of our common stock until our board of directors determines
the specific rights of the holders of preferred stock. However, the effects might include, among other things,
restricting dividends on the common stock, diluting the voting power of the common stock, impairing the
liquidation rights of the common stock and delaying or preventing a change in control of our common stock
without further action by our stockholders and may adversely affect the market price of our common stock. As of
March 31, 2017, no shares of our preferred stock were outstanding.
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Registration Rights

No holders of our securities are entitled to rights with respect to the registration of their securities under the
Securities Act.

Anti-Takeover Provisions of Delaware Law

We are subject to Section 203 of the Delaware General Corporation Law. In general, Section 203 prohibits a
publicly held Delaware corporation from engaging in a business combination with an interested stockholder for a
period of three years following the date the person became an interested stockholder, unless the business
combination or the transaction in which the person became an interested stockholder is approved in a prescribed
manner. Generally, a business combination includes a merger, asset or stock sale, or other transaction resulting in
a financial benefit to the interested stockholder. Generally, an interested stockholder is a person who, together
with affiliates and associates, owns or, in the case of affiliates or associates of the corporation, within three years
prior to the determination of interested stockholder status, owned 15% or more of a corporation’s voting stock.
The existence of this provision could have anti-takeover effects with respect to transactions not approved in
advance by our board of directors, such as discouraging takeover attempts that might result in a premium over
the market price of our common stock. The foregoing provisions of the Delaware General Corporation Law may
have the effect of deterring or discouraging hostile takeovers or delaying changes in control of our company.

Charter and Bylaws Anti-Takeover Provisions
Classified Board of Directors

Our amended and restated certificate of incorporation provides that our board of directors is divided into
three classes of directors, with the number of directors in each class to be as nearly equal as possible. Our
classified board of directors staggers terms of the three classes and has been implemented through one, two and
three-year terms for the initial three classes, followed in each case by full three-year terms. With a classified
board of directors, only one-third of the members of our board of directors is elected each year. This
classification of directors has the effect of making it more difficult for stockholders to change the composition of
our board of directors.

Size of Board of Directors and Removal of Directors
Our amended and restated certificate of incorporation and amended and restated bylaws provide that:

e the number of directors will be fixed from time to time exclusively pursuant to a resolution adopted by
our board of directors, but must consist of not less than three directors, which will prevent stockholders
from circumventing the provisions of our classified board of directors;

e directors may be removed only for cause; and

e vacancies on our board of directors may be filled only by a majority of directors then in office, even
though less than a quorum.

Authorized Preferred Stock

Our amended and restated certificate of incorporation provides for the issuance by our board of directors,
without stockholder approval, of shares of preferred stock, with voting power, designations, preferences and
other special rights as may be determined in the discretion of our board of directors. The issuance of preferred
stock could decrease the amount of earnings and assets available for distribution to the holders of common stock
or could adversely affect the rights and powers, including voting rights, of holders of common stock. In certain
circumstances, such issuance could have the effect of decreasing the market price of the common stock. Preferred
stockholders could also make it more difficult for a third party to acquire our company.
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No Stockholder Action by Written Consent

Our amended and restated certificate of incorporation and amended and restated bylaws require that any
action required or permitted to be taken by our stockholders must be effected at a duly called annual or special
meeting of stockholders and may not be effected by a consent in writing.

Calling of Special Meetings of Stockholders

Our amended and restated bylaws provide that special stockholder meetings for any purpose may only be
called by our board of directors, our chairman or our chief executive officer.

Advance Notice Requirements for Stockholder Proposals and Director Nominations

Our amended and restated bylaws establish an advance notice procedure for stockholder proposals to be
brought before an annual meeting of stockholders, including proposed nominations of candidates for election to
the board of directors. Stockholders at an annual meeting may only consider proposals or nominations specified
in the notice of meeting or brought before the meeting by or at the direction of the board of directors, or by a
stockholder of record on the record date for the meeting, who is entitled to vote at the meeting and who has
delivered timely written notice in proper form to our secretary of the stockholder’s intention to bring such
business before the meeting. These provisions could have the effect of delaying until the next stockholder
meeting stockholder actions that are favored by the holders of a majority of our outstanding voting stock. These
provisions also could discourage a third party from making a tender offer for our common stock, because even if
it acquired a majority of our outstanding voting stock, it would be able to take action as a stockholder, such as
electing new directors or approving a merger, only at a duly called stockholders meeting and not by written
consent.

Limitation on Liability and Indemnification of Directors and Officers

Our amended and restated certificate of incorporation and amended and restated bylaws limit our directors’
and officers’ liability to the fullest extent permitted under Delaware corporate law. Specifically, our directors and
officers are not liable to us or our stockholders for monetary damages for any breach of fiduciary duty by a
director or officer, except for liability:

e for any breach of the director’s or officer’s duty of loyalty to us or our stockholders;

e for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation
of law;

e under Section 174 of the Delaware General Corporation Law (unlawful dividends or stock
repurchases); or

e for any transaction from which a director or officer derives an improper personal benefit.

If the Delaware General Corporation Law is amended to authorize corporate action further eliminating or
limiting the personal liability of directors or officers, then the liability of our directors or officers shall be
eliminated or limited to the fullest extent permitted by the Delaware General Corporation Law, as so amended.

The provision regarding indemnification of our directors and officers in our amended and restated certificate
of incorporation will generally not limit liability under state or federal securities laws.

Delaware law and our amended and restated certificate of incorporation and amended and restated bylaws
provide that we will, in certain situations, indemnify any person made or threatened to be made a party to a
proceeding by reason of that person’s former or present official capacity with us against judgments, penalties,
fines, settlements and reasonable expenses. Any such person is also entitled, subject to certain limitations, to
payment or reimbursement of reasonable expenses (including attorneys’ fees and disbursements and court costs)
in advance of the final disposition of the proceeding.
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We maintain a directors’ and officers’ insurance policy pursuant to which our directors and officers are
insured against liability for actions taken in their capacities as directors and officers. We believe that these
indemnification provisions and insurance are useful to attract and retain qualified directors and officers.

In addition, we have entered into indemnification agreements with each of our directors and named
executive officers, which also provide, subject to certain exceptions, for indemnification for related expenses,
including, among others, reasonable attorney’s fees, judgments, fines and settlements incurred in any action or
proceeding. Your investment may be adversely affected to the extent that, in a class action or direct suit, we pay
the costs of settlement and damage awards against directors and officers pursuant to these indemnification
provisions.

Insofar as the foregoing provisions permit indemnification of directors, officers or persons controlling us for

liability arising under the Securities Act, we have been informed that in the opinion of the SEC, this
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

Transfer Agent and Registrar

Our transfer agent and registrar for our common stock is Continental Stock Transfer & Trust Company.

Listing
Our common stock is listed on the NASDAQ Global Select Market under the symbol “CLVS.”
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MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSIDERATIONS

The following is a general discussion of the material U.S. federal income and estate tax consequences of the
acquisition, ownership and disposition of our common stock, but is not a complete analysis of all the potential
U.S. federal income and estate tax consequences relating thereto. Except where noted, this summary deals only
with common stock that is purchased by a non-U.S. holder pursuant to this offering and is held as a capital asset
by the non-U.S. holder. A “non-U.S. holder” means a person (other than a partnership) that is for U.S. federal
income tax purposes any of the following:

e anonresident alien individual;

* acorporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created
or organized in or under the laws of a jurisdiction other than the United States, any state thereof or the
District of Columbia;

* an estate other than one the income of which is subject to U.S. federal income taxation regardless of its
source; or

* atrust other than a trust if it (A) is subject to the primary supervision of a court within the United
States and the control of one or more U.S. persons having the authority to control all substantial
decisions of the trust, or (B) has a valid election in effect to be treated as a U.S. person.

If an entity treated as a partnership for U.S. federal income tax purposes holds common stock, the tax
treatment of a partner will generally depend on the status of the partner and upon the activities of the partnership.
Accordingly, partnerships that hold common stock and partners in such partnerships should consult their
respective tax advisors with respect to the U.S. federal income and estate tax consequences of the ownership and
disposition of common stock.

For purposes of this discussion, a “non-U.S. holder” does not include an individual who is present in the
United States for 183 days or more in the taxable year of disposition (where certain other requirements are met)
and is not otherwise a resident of the United States for U.S. federal income tax purposes. Such an individual is
urged to consult his or her own tax advisor regarding the U.S. federal income and estate tax consequences of the
ownership and disposition of common stock.

This discussion does not address all aspects of U.S. federal income and estate taxation that may be relevant
in light of a non-U.S. holder’s special tax status or special circumstances. U.S. expatriates, “controlled foreign
corporations,” “passive foreign investment companies,” corporations that accumulate earnings to avoid U.S.
federal income tax and investors that hold common stock as part of a hedge, straddle or conversion transaction
are among those categories of potential investors that may be subject to special rules not covered in this
discussion. This discussion does not address any U.S. federal tax consequences other than income and estate tax
consequences or any tax consequences arising under the laws of any state, local or non-U.S. taxing jurisdiction.
Furthermore, the following discussion is based on current provisions of the U.S. Internal Revue Code of 1986, as
amended, or the Code, U.S. Treasury Regulations, or the Treasury Regulations, and administrative and judicial
interpretations thereof, all as in effect on the date hereof, and all of which are subject to change, possibly with
retroactive effect. Accordingly, each non-U.S. holder should consult its tax advisors regarding the U.S. federal,
state, local and non-U.S. income, estate and other tax consequences of acquiring, holding and disposing of shares
of our common stock.

THIS SUMMARY IS FOR GENERAL INFORMATION ONLY AND IS NOT TAX ADVICE.
INVESTORS CONSIDERING THE PURCHASE OF OUR COMMON STOCK PURSUANT TO THIS
OFFERING ARE ENCOURAGED TO CONSULT THEIR OWN TAX ADVISORS REGARDING THE
APPLICATION OF THE U.S. FEDERAL INCOME AND ESTATE TAX LAWS TO THEIR PARTICULAR
SITUATIONS AND THE APPLICATION OF OTHER FEDERAL TAX LAWS, FOREIGN, STATE AND
LOCAL LAWS, AND TAX TREATIES.
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Dividends

Distributions in cash or other property on our common stock will constitute dividends for U.S. federal
income tax purposes to the extent paid from our current or accumulated earnings and profits, as determined under
U.S. federal income tax principles. Amounts not treated as dividends for U.S. federal income tax purposes will
constitute a return of capital and will first be applied against and reduce a holder’s adjusted basis in the common
stock, but not below zero, and then the excess, if any, will be treated as gain from the sale of common stock, as
described below.

We do not intend to pay cash dividends on our common stock for the foreseeable future. In the event that we
do make distributions on our common stock, subject to the discussion below on effectively connected income,
amounts paid to a non-U.S. holder of common stock that are treated as dividends for U.S. federal income tax
purposes generally will be subject to U.S. withholding tax at a rate of 30% of the gross amount of the dividends
or such lower rate as may be specified by an applicable tax treaty. In order to receive a reduced treaty rate, a non-
U.S. holder generally must provide a valid Internal Revenue Service, or IRS, Form W-8BEN-E or W-8BEN or
other successor form certifying qualification for the reduced rate.

Dividends received by a non-U.S. holder that are effectively connected with a U.S. trade or business
conducted by the non-U.S. holder (and, if required by an applicable income tax treaty, are attributable to a U.S.
permanent establishment) are exempt from such withholding tax. In order to obtain this exemption, a non-U.S.
holder must provide a valid IRS Form W-8ECI or other applicable form properly certifying such exemption.
Such effectively connected dividends, although not subject to withholding tax, will generally be subject to
regular U.S. federal income tax as if the non-U.S. holder were a U.S. resident, unless an applicable income tax
treaty provides otherwise. A non-U.S. corporation receiving effectively connected dividends may also be subject
to an additional “branch profits tax” imposed at a rate of 30% (or a lower treaty rate) on the earnings and profits
attributable to its effectively connected income.

Gain on Disposition of Common Stock

A non-U.S. holder generally will not be subject to U.S. federal income tax on any gain realized upon the
sale or other disposition of common stock unless:

* the gain is “effectively connected” with the non-U.S. holder’s conduct of a trade or business in the
United States (and, if required by an applicable income tax treaty, is attributable to a U.S. permanent
establishment); or

e our common stock constitutes a U.S. real property interest by reason of our status as a U.S. real
property holding corporation for U.S. federal income tax purposes.

Unless an applicable treaty provides otherwise, gain described in the first bullet point above generally will
be subject to regular U.S. federal income tax as if the non-U.S. holder were a U.S. resident and, in the case of
non-U.S. holders taxed as corporations, the branch profits tax described above.

Generally, a corporation is a U.S. real property holding corporation, or USRPHC, if the fair market value of
its U.S. real property interests, as defined in the Code and applicable Treasury regulations, equals or exceeds
50% of the aggregate fair market value of its worldwide real property interests and its other assets used or held
for use in a trade or business.

We believe that we are not, and currently do not anticipate becoming, a USRPHC. However, there can be no
assurance that our current analysis is correct or that we will not become a USRPHC in the future. Even if we are
or become a USRPHC, as long as our common stock is “regularly traded on an established securities market,”
within the meaning of applicable Treasury regulations, such common stock will be treated as U.S. real property
interests only if the non-U.S. holder actually or constructively held more than 5% of such regularly traded
common stock at some time during the shorter of the five year period preceding the disposition or the non-U.S.
holder’s holding period.
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Backup Withholding and Information Reporting

Information returns will be filed with the IRS in connection with payments of dividends and may be filed
with the IRS in connection with the proceeds from a sale or other disposition of common stock. A non-U.S.
holder may have to comply with certification procedures to establish that it is not a U.S. person in order to avoid
certain information reporting and backup withholding requirements. The certification procedures required to
claim a reduced rate of withholding under a treaty generally will satisfy the certification requirements necessary
to avoid backup withholding, as well. The amount of any backup withholding from a payment to a non-U.S.
holder will be allowed as a credit against its U.S. federal income tax liability and may entitle it to a refund,
provided that the required information is timely furnished to the IRS. Copies of these information returns may
also be made available under the provisions of a specific treaty or agreement to the tax authorities of the country
in which the non-U.S. holder resides or is established.

U.S. Federal Estate Tax

Shares of common stock held (or deemed held) by an individual who is a non-U.S. holder at the time of his
or her death will be included in such non-U.S. holder’s gross estate for U.S. federal estate tax purposes, unless an
applicable estate tax treaty provides otherwise.

Additional Withholding Requirements

Pursuant to Sections 1471 through 1474 of the Code, or FATCA, we may be required to withhold U.S. tax at
the rate of 30% on payments of dividends and, beginning on January 1, 2019, gross proceeds from the sale or
other taxable disposition of our common stock made to non-U.S. financial institutions and certain other foreign
nonfinancial entities unless such foreign entities satisfy certain reporting requirements or certification
requirements, unless a relevant exemption applies. Prospective holders of our common stock are encouraged to
consult with their own tax advisors regarding the possible implications of FATCA on an investment in our
common stock.
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UNDERWRITING

We are offering the shares of common stock described in this prospectus supplement through a number of
underwriters. J.P. Morgan Securities LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated are acting as
joint book-running managers of the offering and J.P. Morgan Securities LLC is acting as representative of each
of the underwriters named below. We have entered into an underwriting agreement with the underwriters.
Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to the underwriters,
and each underwriter has severally agreed to purchase, at the public offering price less the underwriting discounts
and commissions set forth on the cover page of this prospectus supplement, the number of shares of common
stock listed next to its name in the following table:

Name Number of Shares
J.P. Morgan Securities LLC 1,704,545
Merrill Lynch, Pierce, Fenner & Smith

Incorporated 1,363,636
Stifel, Nicolaus & Company, Incorporated 170,455
SunTrust Robinson Humphrey, Inc. 170,455

Total 3,409,091

The underwriters are committed to purchase all the common shares offered by us if they purchase any
shares. The underwriting agreement also provides that if an underwriter defaults, the purchase commitments of
non-defaulting underwriters may also be increased or the offering may be terminated.

The underwriters propose to offer the common shares directly to the public at the public offering price set
forth on the cover page of this prospectus supplement and to certain dealers at that price less a concession not in
excess of $3.0360 per share. After the initial public offering of the shares, the offering price and other selling
terms may be changed by the underwriters. Sales of shares made outside of the United States may be made by
affiliates of the underwriters.

The underwriters have an option to buy up to 511,363 additional shares of common stock from us. The
underwriters have 30 days from the date of the underwriting agreement to exercise this option. If any shares of
common stock are purchased with this option, the underwriters will purchase shares in approximately the same
proportion as shown in the table above. If any additional shares of common stock are purchased, the underwriters
will offer the additional shares on the same terms as those on which the shares are being offered.

The underwriting fee is equal to the public offering price per share of common stock less the amount paid by
the underwriters to us per share of common stock. The underwriting fee is $5.06 per share. The following table
shows the per share and total underwriting discounts and commissions to be paid to the underwriters assuming
both no exercise and full exercise of the underwriters’ option to purchase additional shares.

Without With full
option exercise option exercise
Per Share $ 506 $ 5.06
Total $17,250,000 $19,837,497

Pursuant to the terms of the underwriting agreement, we have agreed to reimburse the underwriters for certain
expenses, including reasonable fees and expenses of counsel, relating to certain aspects of this offering in an amount
up to $10,000. We estimate that the total expenses of this offering, including registration, filing and listing fees,
printing fees and legal and accounting expenses, but excluding the underwriting discounts and commissions, will be
approximately $0.7 million.

A prospectus in electronic format may be made available on the web sites maintained by one or more
underwriters, or selling group members, if any, participating in the offering. The underwriters may agree to allocate
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a number of shares to underwriters and selling group members for sale to their online brokerage account holders.
Internet distributions will be allocated by the representatives to underwriters and selling group members that may
make Internet distributions on the same basis as other allocations.

We have agreed, subject to limited exceptions, that we will not: (1) offer, pledge, sell, contract to sell, sell any
option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase,
or otherwise transfer or dispose of, directly or indirectly, or file with the Securities and Exchange Commission a
registration statement under the Securities Act relating to, any shares of our common stock or securities convertible
into or exchangeable or exercisable for any shares of our common stock, or publicly disclose the intention to make
any offer, sale, pledge, disposition or filing, or (2) enter into any swap or other agreement that transfers, in whole or
in part, any of the economic consequences of ownership of any shares of our common stock or such other securities
(regardless of whether any such transaction described in clause (1) or (2) above are to be settled by the delivery of
shares of common stock, or such other securities, in cash or otherwise), in each case without the prior written
consent of J.P. Morgan Securities LLC, for a period of 60 days after the date of this prospectus supplement.

Our directors and executive officers have entered into lock-up agreements with the underwriters prior to the
commencement of this offering pursuant to which each of these persons, with limited exceptions, for a period of
60 days after the date of this prospectus supplement, may not, without the prior written consent of J.P. Morgan
Securities LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated, (1) offer, pledge, sell, contract to sell,
sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant
to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of our common stock or
securities convertible into or exchangeable or exercisable for any shares of our common stock (including, without
limitation, common stock which may be deemed to be beneficially owned by such directors and executive
officers in accordance with the rules and regulations of the SEC and securities which may be issued upon
exercise of a stock option or warrant), or publicly disclose the intention to make any offer, sale, pledge or
disposition, (2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic
consequences of ownership of any shares of our common stock or such other securities (regardless of whether
any such transaction described in clause (1) above or this clause (2) is to be settled by delivery of common stock
or such other securities, in cash or otherwise), or (3) make any demand for or exercise any right with respect to
the registration of any shares of our common stock or any security convertible into or exercisable or
exchangeable for our common stock. Each of the lock-up agreements contains certain exceptions, including
transfers of shares as a bona fide gift or by will or intestacy; transfers to certain entities or persons affiliated with
the stockholder; transfers of shares to any trust, the sole beneficiaries of which are the transferor and/or its
immediate family members; the establishment of any contract, instruction or plan complying with Rule 10b5-1
promulgated under the Exchange Act (provided that no sales pursuant to such newly-established contract,
instruction or plan may occur prior to the expiration of the 60-day period referred to above); or transfers or sales
pursuant to existing contracts, instructions or plans complying with Rule 10b5-1 promulgated under the
Exchange Act that have been entered into prior to the date of the lock-up agreements; provided that in the case of
each of the above (except transfers by will or intestacy or transfers or sales pursuant to a contract, instruction or
plan complying with Rule 10b5-1 promulgated under the Exchange Act and certain gifts), each donee,
distributee, transferee and recipient agrees to be subject to the restrictions described in this paragraph and no
transaction includes a disposition for value.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the
Securities Act of 1933.

Our common stock is listed on the NASDAQ Global Select Market under the symbol “CLVS.”

In connection with this offering, the underwriters may engage in stabilizing transactions, which involves
making bids for, purchasing and selling shares of common stock in the open market for the purpose of preventing
or retarding a decline in the market price of the common stock while this offering is in progress. These stabilizing

transactions may include making short sales of the common stock, which involves the sale by the underwriters of
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a greater number of shares of common stock than they are required to purchase in this offering, and purchasing
shares of common stock on the open market to cover positions created by short sales. Short sales may be
“covered” shorts, which are short positions in an amount not greater than the underwriters’ option referred to
above, or may be “naked” shorts, which are short positions in excess of that amount. The underwriters may close
out any covered short position either by exercising their option, in whole or in part, or by purchasing shares in the
open market. In making this determination, the underwriters will consider, among other things, the price of
shares available for purchase in the open market compared to the price at which the underwriters may purchase
shares through the option. A naked short position is more likely to be created if the underwriters are concerned
that there may be downward pressure on the price of the common stock in the open market that could adversely
affect investors who purchase in this offering. To the extent that the underwriters create a naked short position,
they will purchase shares in the open market to cover the position.

The underwriters have advised us that, pursuant to Regulation M of the Securities Act of 1933, they may
also engage in other activities that stabilize, maintain or otherwise affect the price of the common stock,
including the imposition of penalty bids. This means that if the representatives of the underwriters purchase
common stock in the open market in stabilizing transactions or to cover short sales, the representatives can
require the underwriters that sold those shares as part of this offering to repay the underwriting discount received
by them.

These activities may have the effect of raising or maintaining the market price of the common stock or
preventing or retarding a decline in the market price of the common stock, and, as a result, the price of the
common stock may be higher than the price that otherwise might exist in the open market. If the underwriters
commence these activities, they may discontinue them at any time. The underwriters may carry out these
transactions on the NASDAQ Global Select Market, in the over-the-counter market or otherwise.

In addition, in connection with this offering certain of the underwriters (and selling group members) may
engage in passive market making transactions in our common stock on the NASDAQ Global Select Market prior
to the pricing and completion of this offering. Passive market making consists of displaying bids on the
NASDAQ Global Select Market no higher than the bid prices of independent market makers and making
purchases at prices no higher than these independent bids and effected in response to order flow. Net purchases
by a passive market maker on each day are generally limited to a specified percentage of the passive market
maker’s average daily trading volume in the common stock during a specified period and must be discontinued
when such limit is reached. Passive market making may cause the price of our common stock to be higher than
the price that otherwise would exist in the open market in the absence of these transactions. If passive market
making is commenced, it may be discontinued at any time.

Other than in the United States, no action has been taken by us or the underwriters that would permit a
public offering of the securities offered by this prospectus supplement in any jurisdiction where action for that
purpose is required. The shares of common stock offered by this prospectus supplement may not be offered or
sold, directly or indirectly, nor may this prospectus supplement or any other offering material or advertisements
in connection with the offer and sale of any such securities be distributed or published in any jurisdiction, except
under circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction.
Persons into whose possession this prospectus supplement comes are advised to inform themselves about and to
observe any restrictions relating to the offering and the distribution of this prospectus supplement. This
prospectus supplement does not constitute an offer to sell or a solicitation of an offer to buy any securities
offered by this prospectus supplement in any jurisdiction in which such an offer or a solicitation is unlawful.

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a “Relevant Member State”), with effect from and including the date on which the Prospectus
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Directive is implemented in that Relevant Member State, no offer of shares described in this Prospectus
Supplement may be made to the public in that Relevant Member State other than under the following exemptions
in the Prospectus Directive:

A. to any legal entity which is a qualified investor as defined in the Prospectus Directive;

B. to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive) in such Relevant Member State, subject to obtaining the prior consent of the underwriters; or

C. in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of shares shall require us or any underwriter to publish a prospectus
pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of
the Prospectus Directive and each person who initially acquires any shares or to whom any offer is
made will be deemed to have represented, acknowledged and agreed to and with us and each of the
underwriters that it is a “qualified investor”” within the meaning of the law in that Relevant Member
State implementing Article 2(1)(e) of the Prospectus Directive.

In the case of any shares being offered to a financial intermediary as that term is used in Article 3(2) of
the Prospectus Directive, each such financial intermediary will be deemed to have represented,
acknowledged and agreed that the shares acquired by it in the offer have not been acquired on a non-
discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale to,
persons in circumstances which may give rise to an offer of any shares to the public other than their
offer or resale in a Relevant Member State to qualified investors as so defined or in circumstances in
which the prior consent of their representative has been obtained to each such proposed offer or resale.

For the purposes of this provision, the expression an “offer of shares to the public” in relation to any
shares in any Relevant Member State means the communication in any form and by means of sufficient
information on the terms of the offer and the shares to be offered so as to enable an investor to decide
to purchase shares, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State. The expression “Prospectus Directive” means Directive
2003/71/EC (as amended, including by Directive 2010/73/EU), and includes any relevant
implementing measure in the Relevant Member State.

Notice to Prospective Investors in the United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and
any offer subsequently made may only be directed at persons who are “qualified investors™ (as defined in the
Prospectus Directive) (i) who have professional experience in matters relating to investments falling within
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the
“Order”) and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully
communicated) falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as
“relevant persons”) or otherwise in circumstances which have not resulted and will not result in an offer to the
public of the shares in the United Kingdom within the meaning of the Financial Services and Markets Act 2000.

Any person in the United Kingdom that is not a relevant person should not act or rely on the information
included in this document or use it as basis for taking any action. In the United Kingdom, any investment or
investment activity that this document relates to may be made or taken exclusively by relevant persons.

Notice to Prospective Investors in Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of
the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable
securities laws.
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Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus (including any amendment thereto) contains a misrepresentation,
provided that the remedies for rescission or damages are exercised by the purchaser within the time limit
prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any
applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these
rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the
underwriters are not required to comply with the disclosure requirements of NI 33-105 regarding underwriter
conflicts of interest in connection with this offering.

Notice to Prospective Investors in Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange
(“SIX”) or on any other stock exchange or regulated trading facility in Switzerland. This document does not
constitute a prospectus within the meaning of, and has been prepared without regard to the disclosure standards
for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure
standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock
exchange or regulated trading facility in Switzerland. Neither this document nor any other offering or marketing
material relating to the shares or the offering may be publicly distributed or otherwise made publicly available in
Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, us, or the shares
have been or will be filed with or approved by any Swiss regulatory authority. In particular, this document will
not be filed with, and the offer of shares will not be supervised by, the Swiss Financial Market Supervisory
Authority FINMA (FINMA), and the offer of shares has not been and will not be authorized under the Swiss
Federal Act on Collective Investment Schemes (“CISA”). The investor protection afforded to acquirers of
interests in collective investment schemes under the CISA does not extend to acquirers of shares.

Notice to Prospective Investors in Australia
This prospectus supplement:

* does not constitute a product disclosure document or a prospectus under Chapter 6D.2 of the
Corporations Act 2001 (Cth) (the “Corporations Act”);

e has not been, and will not be, lodged with the Australian Securities and Investments Commission
(“ASIC”), as a disclosure document for the purposes of the Corporations Act and does not purport to
include the information required of a disclosure document under Chapter 6D.2 of the Corporations Act;

e does not constitute or involve a recommendation to acquire, an offer or invitation for issue or sale, an
offer or invitation to arrange the issue or sale, or an issue or sale, of interests to a “retail client” (as
defined in section 761G of the Corporations Act and applicable regulations) in Australia; and

e may only be provided in Australia to select investors who are able to demonstrate that they fall within
one or more of the categories of investors, or Exempt Investors, available under section 708 of the
Corporations Act.

The shares may not be directly or indirectly offered for subscription or purchased or sold, and no invitations
to subscribe for or buy the shares may be issued, and no draft or definitive offering memorandum, advertisement
or other offering material relating to any shares may be distributed in Australia, except where disclosure to
investors is not required under Chapter 6D of the Corporations Act or is otherwise in compliance with all
applicable Australian laws and regulations. By submitting an application for the shares, you represent and
warrant to us that you are an Exempt Investor.
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As any offer of shares under this document will be made without disclosure in Australia under Chapter 6D.2
of the Corporations Act, the offer of those securities for resale in Australia within 12 months may, under section
707 of the Corporations Act, require disclosure to investors under Chapter 6D.2 if none of the exemptions in
section 708 applies to that resale. By applying for the shares you undertake to us that you will not, for a period of
12 months from the date of issue of the shares, offer, transfer, assign or otherwise alienate those securities to
investors in Australia except in circumstances where disclosure to investors is not required under Chapter 6D.2
of the Corporations Act or where a compliant disclosure document is prepared and lodged with ASIC.

Notice to Prospective Investors in Japan

The shares have not been and will not be registered pursuant to Article 4, Paragraph 1 of the Financial
Instruments and Exchange Act. Accordingly, none of the shares nor any interest therein may be offered or sold,
directly or indirectly, in Japan or to, or for the benefit of, any “resident” of Japan (which term as used herein
means any person resident in Japan, including any corporation or other entity organized under the laws of Japan),
or to others for re-offering or resale, directly or indirectly, in Japan or to or for the benefit of a resident of Japan,
except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the
Financial Instruments and Exchange Act and any other applicable laws, regulations and ministerial guidelines of
Japan in effect at the relevant time.

Notice to Prospective Investors in Hong Kong

The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any
document, other than (a) to “professional investors” as defined in the Securities and Futures Ordinance (Cap.
571) of Hong Kong and any rules made under that Ordinance; or (b) in other circumstances which do not result
in the document being a “prospectus” as defined in the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that
Ordinance. No advertisement, invitation or document relating to the shares has been or may be issued or has been
or may be in the possession of any person for the purposes of issue, whether in Hong Kong or elsewhere, which
is directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if
permitted to do so under the securities laws of Hong Kong) other than with respect to shares which are or are
intended to be disposed of only to persons outside Hong Kong or only to “professional investors” as defined in
the Securities and Futures Ordinance and any rules made under that Ordinance.

Notice to Prospective Investors in Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this prospectus supplement and any other document or material in connection with the
offer or sale, or invitation for subscription or purchase, of shares may not be circulated or distributed, nor may
the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether
directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the
Securities and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person pursuant to
Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions specified in
Section 275, of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(a) acorporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the
sole business of which is to hold investments and the entire share capital of which is owned by
one or more individuals, each of whom is an accredited investor; or

(b)  atrust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary of the trust is an individual who is an accredited investor,
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securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest
(howsoever described) in that trust shall not be transferred within six months after that corporation or that trust
has acquired the shares pursuant to an offer made under Section 275 of the SFA except:

(a)  to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to
any person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the
SFA;

(b)  where no consideration is or will be given for the transfer;
(c)  where the transfer is by operation of law;
(d) as specified in Section 276(7) of the SFA; or

(e) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and
Debentures) Regulations 2005 of Singapore.

Notice to Prospective Investors in China

This prospectus supplement does not constitute a public offer of the shares, whether by sale or subscription,
in the People’s Republic of China (the “PRC”). The shares are not being offered or sold directly or indirectly in
the PRC to or for the benefit of, legal or natural persons of the PRC.

Further, no legal or natural persons of the PRC may directly or indirectly purchase any of the shares or any
beneficial interest therein without obtaining all prior PRC’s governmental approvals that are required, whether
statutorily or otherwise. Persons who come into possession of this document are required by the issuer and its
representatives to observe these restrictions.

Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may
provide from time to time in the future certain commercial banking, financial advisory, investment banking and
other services for us and such affiliates in the ordinary course of their business, for which they have received and
may continue to receive customary fees and commissions. In addition, from time to time, certain of the
underwriters and their affiliates may effect transactions for their own account or the account of customers, and
hold on behalf of themselves or their customers, long or short positions in our debt or equity securities or loans,
and may do so in the future.

S-30



LEGAL MATTERS

The validity of shares of our common stock offered by this prospectus supplement will be passed upon for
us by Willkie Farr & Gallagher LLP, New York, New York. Certain legal matters in connection with this
offering will be passed upon for the underwriters by Latham & Watkins LLP, San Diego, California.

EXPERTS

The consolidated financial statements of Clovis Oncology, Inc. appearing in Clovis Oncology, Inc.”s Annual
Report (Form 10-K) for the year ended December 31, 2016, and the effectiveness of Clovis Oncology, Inc.’s
internal control over financial reporting as of December 31, 2016, have been audited by Ernst & Young LLP,
independent registered public accounting firm, as set forth in their reports thereon, included therein, and
incorporated herein by reference. Such financial statements are, and audited financial statements to be included
in subsequently filed documents will be, incorporated herein in reliance upon the reports of Ernst & Young LLP
pertaining to such financial statements and the effectiveness of our internal control over financial reporting as of
the respective dates (to the extent covered by consents filed with the Securities and Exchange Commission) given
on the authority of such firm as experts in accounting and auditing.
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Prospectus

CLOVIS|ONCOLOGY

COMMON STOCK

We may issue shares of our common stock from time to time in one or more offerings. This prospectus describes
the general terms of our common stock and the general manner in which our common stock will be offered. We
will describe the specific manner in which these shares will be offered in supplements to this prospectus, which
may also supplement, update or amend information contained in this prospectus. We may also authorize one or
more free writing prospectuses to be provided to you in connection with these offerings. You should read this
prospectus and any applicable prospectus supplement or free writing prospectuses before you invest.

We may offer our shares of common stock in amounts, at prices and on terms determined at the time of offering.
The shares may be sold directly to you, through agents or through underwriters and dealers. If agents,
underwriters or dealers are used to sell the shares, we will name them and describe their compensation in a
prospectus supplement. In addition, selling stockholders to be named in a prospectus supplement may offer to
sell shares of our common stock from time to time in one or more offerings. For additional information on the
methods of sale, you should refer to the section entitled “Plan of Distribution” in this prospectus and in the
applicable prospectus supplement.

Our common stock is listed on the NASDAQ Global Select Market under the symbol “CLVS.” On December 30,
2016 the last reported sale price of our common stock on the NASDAQ Global Select Market was $44.42 per
share.

Investing in our common stock involves risks. See ‘“‘Risk Factors’ on page 6 of this
prospectus and any other risk factors included in any accompanying prospectus
supplement and in the documents incorporated by reference in this prospectus or any
prospectus supplement for a discussion of the factors you should carefully consider
before deciding to purchase shares of our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation
to the contrary is a criminal offense.

We or any selling stockholder may offer and sell these shares of our common stock to or through one or more

underwriters, dealers and agents, or directly to purchasers, on a continuous or delayed basis. The names of any
underwriters or agents and the terms of the arrangements with such entities will be stated in an accompanying

prospectus supplement.

The date of this prospectus is January 3, 2017
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange
Commission, or the SEC, using a “shelf” registration process. Under this shelf registration process, we or a
selling stockholder may from time to time offer to sell shares of common stock in one or more offerings.

This prospectus provides you with a general description of our common stock. Each time we or a selling
stockholder sell shares of our common stock, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. The prospectus supplement, or information incorporated by
reference in this prospectus or any prospectus supplement that is of a more recent date, may also add, update or
change information contained in this prospectus. To the extent that any statement that we make in a prospectus
supplement is inconsistent with statements made in this prospectus, the statements made in this prospectus will
be deemed modified or superseded by those made in the prospectus supplement. You should read both this
prospectus and any applicable prospectus supplement, together with the additional information described below
under the heading “Where You Can Find More Information.” This prospectus may not be used to consummate a
sale of our common stock unless it is accompanied by a prospectus supplement. We may also authorize one or
more free writing prospectuses to be provided to you that may contain material information relating to these
offerings.

You should rely only on the information contained in or incorporated by reference in this prospectus, any
accompanying prospectus supplement or any related free writing prospectus filed by us with the SEC. We have
not authorized anyone to provide you with different information. This prospectus and any accompanying
prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy our common stock
other than our common stock described in such accompanying prospectus supplement or an offer to sell or the
solicitation of an offer to buy our common stock in any circumstances in which such offer or solicitation is
unlawful. You should assume that the information appearing in this prospectus, any prospectus supplement, the
documents incorporated by reference and any related free writing prospectus is accurate only as of their
respective dates. Our business, financial condition, results of operations and prospects may have changed
materially since those dates.

Clovis Oncology ®, the Clovis logo and Rubraca® are trademarks of Clovis Oncology, Inc. in the United
States and in other selected countries. All other brand names or trademarks appearing in this prospectus are the
property of their respective holders. Unless the context requires otherwise, references in this prospectus to

“Clovis,” the “Company,” “we,” “us,” and “our” refer to Clovis Oncology, Inc. together with its consolidated
subsidiaries.



WHERE YOU CAN FIND MORE INFORMATION

We file reports and proxy statements with the SEC. These filings include our Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and proxy statements on Schedule 14A, as well
as any amendments to those reports and proxy statements, and are available free of charge through our website as
soon as reasonably practicable after we file them with, or furnish them to, the SEC. Once at
www.clovisoncology.com, go to Investors & News/SEC Filings to locate copies of such reports and proxy
statements. Our website and the information contained on, or that can be accessed through, the website will not
be deemed to be incorporated by reference in, and are not considered part of, this prospectus. You should not rely
on any such information in making your decision whether to purchase our common stock. You may also read and
copy materials that we file with SEC at the SEC’s Public Reference Room at 100 F Street, NE, Washington, DC
20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. The SEC also maintains a website at www.sec.gov that contains reports, proxy and information
statements and other information regarding us and other issuers that file electronically with the SEC.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933, as
amended, relating to the shares of our common stock being offered by this prospectus. This prospectus, which
constitutes part of that registration statement, does not contain all of the information set forth in the registration
statement or the exhibits and schedules which are part of the registration statement. For further information about
us and the common stock offered, see the registration statement and the exhibits and schedules thereto.
Statements contained in this prospectus regarding the contents of any contract or any other document to which
reference is made are not necessarily complete, and, in each instance where a copy of a contract or other
document has been filed as an exhibit to the registration statement, reference is made to the copy so filed, each of
those statements being qualified in all respects by the reference.



INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information we file with the SEC
in other documents, which means that we can disclose important information to you by referring you to those
documents instead of having to repeat the information in this prospectus. The information incorporated by
reference is considered to be part of this prospectus, and later information that we file with the SEC will
automatically update and supersede such information. We incorporate by reference the documents listed below
and any future information filed (rather than furnished) with the SEC under Sections 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934, as amended, between the date of this prospectus and the date we terminate
the offering, provided, however, that we are not incorporating any information furnished under Item 2.02 or
Item 7.01 of any Current Report on Form 8-K:

o our Annual Report on Form 10-K for the year ended December 31, 2015, as filed with the SEC on
February 29, 2016;

e our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016, as filed with the SEC on
May 6, 2016, June 30, 2016, as filed with the SEC on August 9, 2016, and September 30, 2016, as filed
with the SEC on November 4, 2016;

o our Definitive Proxy Statement on Schedule 14A, as filed with the SEC on April 27, 2016, and the
additional definitive proxy soliciting materials, as filed with the SEC on April 27, 2016;

. our Current Reports on Form 8-K, as filed with the SEC on April 1, 2016, June 10, 2016, August 30,
2016, September 8, 2016 and October 4, 2016; and

e the description of our common stock contained in our registration statement on Form 8-A as filed with
the SEC on November 10, 2011, including any amendments or reports filed for the purpose of updating
the description.

We will furnish without charge to you a copy of any or all of the documents incorporated by reference,
including exhibits to these documents, upon written or oral request. Direct your written request to: Investor
Relations, Clovis Oncology, Inc., 5500 Flatiron Parkway, Suite 100, Boulder, Colorado 80301, or contact
Investor Relations at (303) 625-5000.

A statement contained in a document incorporated by reference into this prospectus shall be deemed to be
modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus,
any prospectus supplement or in any other subsequently filed document which is also incorporated in this
prospectus modifies or replaces such statement. Any statements so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this prospectus.



CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated herein by reference includes statements that are, or may be
deemed, “forward-looking statements.” In some cases, these forward-looking statements can be identified by the
use of forward-looking terminology, including the terms “believes,” “estimates,” “anticipates,” “expects,”
“plans,” “intends,” “may,” “could,” “might,” “will,” “should,” “approximately” or, in each case, their negative or
other variations thereon or comparable terminology, although not all forward-looking statements contain these
words. They appear in a number of places throughout this prospectus and include statements regarding our
intentions, beliefs, projections, outlook, analyses or current expectations concerning, among other things, our
ongoing and planned non-clinical studies and clinical trials, the timing of and our ability to make regulatory
filings and obtain and maintain regulatory approvals for our product candidates, the degree of clinical utility of
our products, particularly in specific patient populations, expectations regarding clinical trial data, our results of
operations, financial condition, liquidity, prospects, growth and strategies, the industry in which we operate and
the trends that may affect the industry or us.
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By their nature, forward-looking statements involve risks and uncertainties because they relate to events,
competitive dynamics, and industry change and depend on the economic circumstances that may or may not
occur in the future or may occur on longer or shorter timelines than anticipated. We caution you that forward-
looking statements are not guarantees of future performance and that our actual results of operations, financial
condition and liquidity, and the development of the industry in which we operate may differ materially from the
forward-looking statements contained herein.

Any forward-looking statements that we make in this prospectus speak only as of the date of such statement,
and unless required by law, we undertake no obligation to update such statements to reflect events or
circumstances after the date of this prospectus or to reflect the occurrence of unanticipated events.

Please refer to the section entitled “Risk Factors” of this prospectus, and any other risk factors set forth in
any accompanying prospectus supplement and in any information incorporated by reference in this prospectus or
any accompanying prospectus supplement to better understand the risks and uncertainties inherent in our
business and underlying any forward-looking statements, as well as any other risk factors and cautionary
statements described in the documents we file from time to time with the SEC, specifically our most recent
Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and our Current Reports on Form 8-K.



ABOUT CLOVIS

We are a biopharmaceutical company focused on acquiring, developing and commercializing innovative
anti-cancer agents in the United States, Europe and additional international markets. We target our development
programs for the treatment of specific subsets of cancer populations, and simultaneously develop, with partners,
diagnostic tools intended to direct a compound in development to the population that is most likely to benefit
from its use. Our commercial product Rubraca® (rucaparib) is an oral, small molecule poly ADP-ribose
polymerase, or PARP, inhibitor of PARP1, PARP2 and PARP3 and was recently approved in the United States
by the Food and Drug Administration, or FDA, as monotherapy for the treatment of patients with deleterious
BRCA (human genes associated with the repair of damaged DNA) mutation (germline and/or somatic) associated
advanced ovarian cancer, who have been treated with two or more chemotherapies, and selected for therapy
based on an FDA-approved companion diagnostic for Rubraca. The Marketing Authorization Application, or
MAA, submission with the European Medicines Agency, or EMA for a comparable ovarian cancer indication
was accepted by the EMA during the fourth quarter of 2016. Additionally, rucaparib is being studied as a
potential maintenance therapy in the ARIEL3 trial.

According to the American Cancer Society, more than 22,000 women will be diagnosed with ovarian cancer
in the U.S. during 2016. There are often no clearly identifiable initial symptoms, and in an estimated 80 to 85
percent of ovarian cancer cases, the cancer has spread to other parts of the body before a woman is diagnosed and
can be treated, according to the American Cancer Society. An estimated one in four women with ovarian cancer
has a germline or somatic BRCA mutation according to a recent article published in Clinical Cancer Research in
2014.

Rucaparib is also being explored in other solid tumor types with significant BRCA and BRCA-like
populations (patients with tumors that have defective DNA repair function for reasons other than BRCA gene
mutations, including those with high genomic loss of heterozygosity, or LOH), including prostate, breast,
pancreatic, bladder, lung and gastroesophageal cancers. We hold worldwide rights for rucaparib. In June 2011,
we obtained an exclusive, worldwide license from Pfizer to develop and commercialize rucaparib. U.S. Patent
6,495,541, and its equivalent counterparts issued or pending in dozens of countries, directed to the rucaparib
composition of matter, expire in 2020 and are potentially eligible for up to five years’ patent term extension in
various jurisdictions. We believe that patent term extension under the Hatch-Waxman Act could be available to
extend our patent exclusivity for rucaparib to at least the fourth quarter of 2023 in the United States. In Europe,
we believe that patent term extension under a supplementary protection certificate could be available for an
additional five years to at least 2025. In April 2012, we obtained an exclusive license from AstraZeneca under a
family of patents and patent applications which will permit the development and commercialization of Rubraca
for certain methods of treating patients with PARP inhibitors. Additionally other patents and patent applications
directed to methods of making, methods of using, dosing regimens, various salt and polymorphic forms and
formulations have expiration dates ranging from 2020 through potentially 2035, including the camsylate salt/
polymorph patent family licensed from Pfizer, which expires in 2031.

We have built our organization to support innovative oncology drug development for the treatment of
specific subsets of cancer populations. To implement our strategy, we have assembled an experienced team with
core competencies in global clinical and non-clinical development, regulatory operations and commercialization
in oncology, as well as conducting collaborative relationships with companies specializing in companion
diagnostic development.

We were incorporated under the laws of the State of Delaware in April 2009. Our principal executive offices
are located at 5500 Flatiron Parkway, Suite 100, Boulder, Colorado 80301, and our telephone number is
(303) 625-5000. Our website address is www.clovisoncology.com. Our website and the information contained on,
or that can be accessed through, the website will not be deemed to be incorporated by reference in, and are not
considered part of, this prospectus. You should not rely on any such information in making your decision
whether to purchase our common stock.




RISK FACTORS

Investing in our common stock involves significant risks. Please see the risk factors under the heading “Risk
Factors” in our most recently filed Annual Report on Form 10-K, as revised or supplemented by our Quarterly
Reports on Form 10-Q filed with the SEC since the filing of our most recent Annual Report on Form 10-K, all of
which are incorporated by reference in this prospectus. Before making an investment decision, you should
carefully consider these risks as well as other information we include or incorporate by reference in this
prospectus and any prospectus supplement. The risks and uncertainties we have described are not the only ones
facing our company. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also affect our business operations.



USE OF PROCEEDS

Unless otherwise indicated in any applicable prospectus supplement, we intend to use the net proceeds from
the sale of any shares of common stock offered under this prospectus for general corporate purposes, including
funding of our development programs, commercial planning and sales and marketing expenses, general and
administrative expenses, acquisition or licensing of additional product candidates or businesses and working
capital. Pending these uses, we may invest the net proceeds in short-term, interest-bearing investment grade
securities, certificates of deposit or direct or guaranteed obligations of the U.S. government. We have not
determined the amount of net proceeds to be used specifically for such purposes. As a result, management will
retain broad discretion over the allocation of net proceeds. Additional information on the use of net proceeds
from any sale of shares of common stock offered under this prospectus may be set forth in the prospectus
supplement relating to a specific offering. We will not receive any proceeds from sales by selling stockholders.



DILUTION

If there is a material dilution of the purchasers’ equity interest from the sale of our common stock offered
under this prospectus, we will set forth in any prospectus supplement the following information regarding any
such material dilution of the equity interests of purchasers purchasing shares of our common stock in an offering
under this prospectus:

e the net tangible book value per share of our common stock before and after the offering

e the amount of the increase in such net tangible book value per share attributable to the cash payments
made by the purchasers in the offering; and

e the amount of the immediate dilution from the public offering price which will be absorbed by such
purchasers.



DESCRIPTION OF CAPITAL STOCK

The following summary describes our capital stock and the material provisions of our amended and restated
certificate of incorporation and our amended and restated bylaws and the Delaware General Corporation Law.
Because the following is only a summary, it does not contain all of the information that may be important to you.
For a complete description, you should refer to our amended and restated certificate of incorporation and
amended and restated bylaws, copies of which are on file with the SEC. See “Where You Can Find More
Information.”

General

Our amended and restated certificate of incorporation authorizes us to issue up to 100 million shares of
common stock, par value $0.001 per share, and 10 million shares of preferred stock, par value $0.001 per share.

Common Stock

The holders of our common stock are entitled to one vote for each share held of record on all matters
submitted to a vote of stockholders and are not entitled to cumulative votes with respect to the election of
directors. The holders of common stock are entitled to receive dividends ratably, if, as and when dividends are
declared from time to time by our board of directors out of legally available funds, after payment of dividends
required to be paid on outstanding preferred stock, if any. Any decision to declare and pay dividends in the future
will be made at the discretion of our board of directors and will depend on, among other things, our results of
operations, cash requirements, financial condition, contractual restrictions and other factors that our board of
directors may deem relevant. Upon our liquidation, dissolution or winding up, the holders of common stock are
entitled to share ratably in all assets that are legally available for distribution after payment of all debts and other
liabilities, subject to the prior rights of any holders of preferred stock then outstanding. The holders of common
stock have no other preemptive, subscription, redemption, sinking fund or conversion rights. All outstanding
shares of our common stock are fully paid and nonassessable. The shares of common stock to be issued upon
closing of an offering will also be fully paid and nonassessable. The rights, preferences and privileges of holders
of common stock are subject to, and may be negatively impacted by, the rights of the holders of shares of any
series of preferred stock which we may designate and issue in the future.

As of September 30, 2016, 38,582,755 shares of our common stock were outstanding.

As of September 30, 2016, options to purchase 5,741,271 shares of our common stock at a weighted average
exercise price of $42.51 per share were outstanding.

As of September 30, 2016, 483,185 shares of our common stock were issuable upon the vesting of restricted
stock units outstanding.

Undesignated Preferred Stock

Under our amended and restated certificate of incorporation, our board of directors has the authority,
without action by our stockholders, to designate and issue up to 10 million shares of preferred stock in one or
more series and to designate the rights, preferences and privileges of each series, any or all of which may be
greater than the rights of our common stock. It is not possible to state the actual effect of the issuance of any
shares of preferred stock upon the rights of holders of our common stock until our board of directors determines
the specific rights of the holders of preferred stock. However, the effects might include, among other things,
restricting dividends on the common stock, diluting the voting power of the common stock, impairing the
liquidation rights of the common stock and delaying or preventing a change in control of our common stock
without further action by our stockholders and may adversely affect the market price of our common stock. As of
September 30, 2016, no shares of our preferred stock were outstanding.
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Registration Rights

No holders of our securities are entitled to rights with respect to the registration of their securities under the
Securities Act.

Anti-Takeover Provisions of Delaware Law

We are subject to Section 203 of the Delaware General Corporation Law. In general, Section 203 prohibits a
publicly held Delaware corporation from engaging in a business combination with an interested stockholder for a
period of three years following the date the person became an interested stockholder, unless the business
combination or the transaction in which the person became an interested stockholder is approved in a prescribed
manner. Generally, a business combination includes a merger, asset or stock sale, or other transaction resulting in
a financial benefit to the interested stockholder. Generally, an interested stockholder is a person who, together
with affiliates and associates, owns or, in the case of affiliates or associates of the corporation, within three years
prior to the determination of interested stockholder status, owned 15% or more of a corporation’s voting stock.
The existence of this provision could have anti-takeover effects with respect to transactions not approved in
advance by our board of directors, such as discouraging takeover attempts that might result in a premium over
the market price of our common stock. The foregoing provisions of the Delaware General Corporation Law may
have the effect of deterring or discouraging hostile takeovers or delaying changes in control of our company.

Charter and Bylaws Anti-Takeover Provisions
Classified Board of Directors

Our amended and restated certificate of incorporation provides that our board of directors is divided into
three classes of directors, with the number of directors in each class to be as nearly equal as possible. Our
classified board of directors staggers terms of the three classes and has been implemented through one, two and
three-year terms for the initial three classes, followed in each case by full three-year terms. With a classified
board of directors, only one-third of the members of our board of directors is elected each year. This
classification of directors has the effect of making it more difficult for stockholders to change the composition of
our board of directors.

Size of Board of Directors and Removal of Directors
Our amended and restated certificate of incorporation and amended and restated bylaws provide that:

e the number of directors will be fixed from time to time exclusively pursuant to a resolution adopted by
our board of directors, but must consist of not less than three directors, which will prevent stockholders
from circumventing the provisions of our classified board of directors;

e directors may be removed only for cause; and

e vacancies on our board of directors may be filled only by a majority of directors then in office, even
though less than a quorum.

Authorized Preferred Stock

Our amended and restated certificate of incorporation provides for the issuance by our board of directors,
without stockholder approval, of shares of preferred stock, with voting power, designations, preferences and
other special rights as may be determined in the discretion of our board of directors. The issuance of preferred
stock could decrease the amount of earnings and assets available for distribution to the holders of common stock
or could adversely affect the rights and powers, including voting rights, of holders of common stock. In certain
circumstances, such issuance could have the effect of decreasing the market price of the common stock. Preferred
stockholders could also make it more difficult for a third party to acquire our company.
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No Stockholder Action by Written Consent

Our amended and restated certificate of incorporation and amended and restated bylaws require that any
action required or permitted to be taken by our stockholders must be effected at a duly called annual or special
meeting of stockholders and may not be effected by a consent in writing.

Calling of Special Meetings of Stockholders

Our amended and restated bylaws provide that special stockholder meetings for any purpose may only be
called by our board of directors, our chairman or our chief executive officer.

Advance Notice Requirements for Stockholder Proposals and Director Nominations

Our amended and restated bylaws establish an advance notice procedure for stockholder proposals to be
brought before an annual meeting of stockholders, including proposed nominations of candidates for election to
the board of directors. Stockholders at an annual meeting may only consider proposals or nominations specified
in the notice of meeting or brought before the meeting by or at the direction of the board of directors, or by a
stockholder of record on the record date for the meeting, who is entitled to vote at the meeting and who has
delivered timely written notice in proper form to our secretary of the stockholder’s intention to bring such
business before the meeting. These provisions could have the effect of delaying until the next stockholder
meeting stockholder actions that are favored by the holders of a majority of our outstanding voting stock. These
provisions also could discourage a third party from making a tender offer for our common stock, because even if
it acquired a majority of our outstanding voting stock, it would be able to take action as a stockholder, such as
electing new directors or approving a merger, only at a duly called stockholders meeting and not by written
consent.

Limitation on Liability and Indemnification of Directors and Officers

Our amended and restated certificate of incorporation and amended and restated bylaws limit our directors’
and officers’ liability to the fullest extent permitted under Delaware corporate law. Specifically, our directors and
officers are not liable to us or our stockholders for monetary damages for any breach of fiduciary duty by a
director or officer, except for liability:

e for any breach of the director’s or officer’s duty of loyalty to us or our stockholders;

e for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation
of law;

e under Section 174 of the Delaware General Corporation Law (unlawful dividends or stock
repurchases); or

e for any transaction from which a director or officer derives an improper personal benefit.

If the Delaware General Corporation Law is amended to authorize corporate action further eliminating or
limiting the personal liability of directors or officers, then the liability of our directors or officers shall be
eliminated or limited to the fullest extent permitted by the Delaware General Corporation Law, as so amended.

The provision regarding indemnification of our directors and officers in our amended and restated certificate
of incorporation will generally not limit liability under state or federal securities laws.

Delaware law and our amended and restated certificate of incorporation and amended and restated bylaws
provide that we will, in certain situations, indemnify any person made or threatened to be made a party to a
proceeding by reason of that person’s former or present official capacity with us against judgments, penalties,
fines, settlements and reasonable expenses. Any person is also entitled, subject to certain limitations, to payment
or reimbursement of reasonable expenses (including attorneys’ fees and disbursements and court costs) in
advance of the final disposition of the proceeding.
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We maintain a directors’ and officers’ insurance policy pursuant to which our directors and officers are
insured against liability for actions taken in their capacities as directors and officers. We believe that these
indemnification provisions and insurance are useful to attract and retain qualified directors and officers.

In addition, we have entered into indemnification agreements with each of our directors and named
executive officers, which also provide, subject to certain exceptions, for indemnification for related expenses,
including, among others, reasonable attorney’s fees, judgments, fines and settlements incurred in any action or
proceeding. Your investment may be adversely affected to the extent that, in a class action or direct suit, we pay
the costs of settlement and damage awards against directors and officers pursuant to these indemnification
provisions.

Insofar as the foregoing provisions permit indemnification of directors, officers or persons controlling us for

liability arising under the Securities Act, we have been informed that in the opinion of the SEC, this
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

Transfer Agent and Registrar

Our transfer agent and registrar for our common stock is Continental Stock Transfer & Trust Company.

Listing
Our common stock is listed on the NASDAQ Global Select Market under the symbol “CLVS.”
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PLAN OF DISTRIBUTION

We and any selling stockholders may sell shares of our common stock from time to time pursuant to
underwritten public offerings, negotiated transactions, block trades or a combination of these methods. Shares of
our common stock may be sold separately or together:

to or through one or more underwriters, brokers or dealers;
through agents; and/or

directly to one or more purchasers.

Shares of our common stock may be distributed from time to time in one or more transactions:

at a fixed price or prices, which may be changed;
at market prices prevailing at the time of sale;
at prices related to such prevailing market prices; or

at negotiated prices.

Any selling stockholders will act independently of us in making decisions with respect to the timing,
manner and size of each sale of shares of our common stock being offered by this prospectus.

We may sell shares of our common stock directly to one or more purchasers, or to or through underwriters,
dealers or agents or through a combination of those methods. The related prospectus supplement will set forth the
terms of each offering, including:

the name or names of any agents, dealers, underwriters or investors who purchase the shares of
common stock;

the purchase price of the shares of common stock being offered and the proceeds we will receive from
the sale;

the amount of any compensation, discounts, commissions or fees to be received by the underwriters,
dealer or agents;

any over-allotment options under which underwriters may purchase additional shares of common stock
from us;

any discounts or concessions allowed or reallowed or paid to dealers;
any securities exchanges on which such shares of common stock may be listed;

the terms of any indemnification provisions, including indemnification from liabilities under the
federal securities laws; and

the nature of any transaction by an underwriter, dealer or agent during the offering that is intended to
stabilize or maintain the market prices of the shares of common stock.

Offers to purchase shares of our common stock being offered by this prospectus may be solicited directly. In
addition, agents to solicit offers to purchase shares of our common stock may be designated from time to time.
Shares of our common stock being offered by this prospectus may be sold by any method permitted by law,
including sales deemed to be an “at the market” offering as defined in Rule 415(a)(4) under the Securities Act,
including without limitation sales made directly on the NASDAQ Global Select Market, on any other existing
trading market for shares of our common stock or to or through a market maker. Any agent involved in the offer
or sale of shares of our common stock will be named in a prospectus supplement.

If a dealer is utilized in the sale of shares of our common stock being offered by this prospectus, shares of
our common stock will be sold to the dealer, as principal. The dealer may then resell shares of our common stock
to the public at varying prices to be determined by the dealer at the time of resale.
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If an underwriter is utilized in the sale of shares of our common stock being offered by this prospectus, an
underwriting agreement will be executed with the underwriter at the time of sale and we will provide the name of
any underwriter in the prospectus supplement that the underwriter will use to make resales of shares of our
common stock to the public. In connection with the sale of shares of our common stock, we, any selling
stockholders or the purchasers of shares of our common stock for whom the underwriter may act as agent may
compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may sell
shares of our common stock to or through dealers, and the underwriter may compensate those dealers in the form
of discounts, concessions or commissions.

The applicable prospectus supplement will provide any compensation paid to underwriters, dealers or agents
in connection with the offering of shares of our common stock and any discounts, concessions or commissions
allowed by underwriters to participating dealers. In compliance with guidelines of the Financial Industry
Regulatory Authority, or FINRA, the maximum consideration or discount to be received by any FINRA member
or independent broker dealer may not exceed 8% of the aggregate amount of shares of our common stock offered
pursuant to this prospectus and any applicable prospectus supplement. Underwriters, dealers and agents
participating in the distribution of shares of our common stock may be deemed to be underwriters within the
meaning of the Securities Act, and any discounts and commissions received by them and any profit realized by
them on resale of shares of our common stock may be deemed to be underwriting discounts and commissions.
Agreements to indemnify underwriters, dealers and agents against civil liabilities, including liabilities under the
Securities Act, or to contribute to payments they may be required to make in respect thereof may be entered into.
In the event that an offering made pursuant to this prospectus is subject to FINRA Rule 5121, the prospectus
supplement will comply with the prominent disclosure provisions of that rule.

Shares of our common stock may or may not be listed on a national securities exchange. To facilitate the
offering of shares of our common stock, certain persons participating in the offering may engage in transactions
that stabilize, maintain or otherwise affect the price of shares of our common stock. This may include over-
allotments or short sales of shares of our common stock, which involves the sale by persons participating in the
offering of more shares of our common stock than were sold to them. In these circumstances, these persons
would cover such over-allotments or short positions by making purchases in the open market or by exercising
their over-allotment option. In addition, these persons may stabilize or maintain the price of shares of our
common stock by bidding for or purchasing shares of our common stock in the open market or by imposing
penalty bids, whereby selling concessions allowed to dealers participating in the offering may be reclaimed if
shares of our common stock sold by them are repurchased in connection with stabilization transactions. The
effect of these transactions may be to stabilize or maintain the market price of shares of our common stock at a
level above that which might otherwise prevail in the open market. These transactions may be discontinued at
any time.

Underwriters, dealers or agents may be authorized to solicit offers by certain purchasers to purchase shares
of our common stock at the public offering price set forth in the prospectus supplement pursuant to delayed
delivery contracts providing for payment and delivery on a specified date in the future. The contracts will be
subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement will set
forth any commissions paid for solicitation of these contracts.

Derivative transactions may be entered into with third parties, or shares of our common stock not covered
by this prospectus may be sold to third parties in privately negotiated transactions. If the applicable prospectus
supplement so indicates, in connection with any derivative transaction, the third parties may sell shares of our
common stock covered by this prospectus and the applicable prospectus supplement, including in short sale
transactions. If so, the third party may use shares of our common stock pledged by us or borrowed from us or
others to settle those sales or to close out any related open borrowings of stock, and may use shares of our
common stock received from us in settlement of those derivatives to close out any related open borrowings of
stock. The third party in such sale transactions will be an underwriter and will be identified in the applicable
prospectus supplement or a post-effective amendment to the registration statement of which this prospectus is a
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part. In addition, shares of our common stock may be otherwise loaned or pledged to a financial institution or
other third party that in turn may sell shares of our common stock short using this prospectus. Such financial
institution or other third party may transfer its economic short position to investors in shares of our common
stock or in connection with a concurrent offering of other securities.

The underwriters, dealers and agents may engage in transactions with us or any selling stockholders, or
perform services for us or any selling stockholders, in the ordinary course of business.
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LEGAL MATTERS

The validity of shares of our common stock offered by this prospectus will be passed upon for us by Willkie
Farr & Gallagher LLP, New York, New York. If the validity of the shares of common stock is also passed upon
by counsel for the underwriters of an offering of those shares of common stock, that counsel will be named in the
prospectus supplement relating to that offering.

EXPERTS

The consolidated financial statements of Clovis Oncology, Inc. appearing in Clovis Oncology, Inc.”s Annual
Report (Form 10-K) for the year ended December 31, 2015, and the effectiveness of Clovis Oncology, Inc.’s
internal control over financial reporting as of December 31, 2015, have been audited by Ernst & Young LLP,
independent registered public accounting firm, as set forth in their reports thereon, included therein, and
incorporated herein by reference. Such financial statements are, and audited financial statements to be included
in subsequently filed documents will be, incorporated herein in reliance upon the reports of Ernst & Young LLP
pertaining to such financial statements and the effectiveness of our internal control over financial reporting as of
the respective dates (to the extent covered by consents filed with the Securities and Exchange Commission) given
on the authority of such firm as experts in accounting and auditing.
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