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FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements that involve substantial risks and uncertainties. All
statements, other than statements of historical facts, contained in this Quarterly Report on Form 10-Q, including statements regarding our
strategy, future operations, future financial position, future revenues, projected costs, prospects, plans and objectives of management, are
forward-looking statements. The words “anticipate,” “believe,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “predict,” “project,” “target,”
“potential,” “goals,” “will,” “would,” “could,” “should,” “continue” and similar expressions are intended to identify forward-looking statements,

although not all forward-looking statements contain these identifying words.

” ” «, ” o«

The forward-looking statements in this Quarterly Report on Form 10-Q include, among other things, statements about:
+ the timing of our planned investigational new drug, or IND, submission for ARV-471;

« the timing and conduct of our clinical trial programs of ARV-110 and ARV-471, including statements regarding the timing of initiation
and completion of the clinical trials and the period during which the results of the clinical trials will become available;

+ the timing of, and our ability to obtain, marketing approval of ARV-110 and ARV-471, and the ability of ARV-110 and ARV-471 and
our other product candidates to meet existing or future regulatory standards;

« our plans to pursue research and development of other product candidates;

 the potential advantages of our platform technology and our product candidates;

+ the extent to which our scientific approach and platform technology may potentially address a broad range of diseases;
+ the potential benefits of our arrangements with Yale University and Professor Crews;

» the timing of and our ability to obtain and maintain regulatory approvals for our product candidates;

» the potential receipt of revenue from future sales of our product candidates;

» the rate and degree of market acceptance and clinical utility of our product candidates;

« our estimates regarding the potential market opportunity for our product candidates;

« our sales, marketing and distribution capabilities and strategy;

« our ability to establish and maintain arrangements for manufacture of our product candidates;

« the potential achievement of milestones and receipt of payments under our collaborations;

» our ability to enter into additional collaborations with third parties;

+ our intellectual property position;

» our estimates regarding expenses, future revenues, capital requirements and needs for additional financing;
+ the impact of government laws and regulations; and

« our competitive position.

We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not
place undue reliance on our forward-looking statements. Actual results or events could differ materially from the plans, intentions and
expectations disclosed in the forward-looking statements we make. We have included important factors in the cautionary statements included
in this Quarterly Report on Form 10-Q, particularly in the “Risk Factors” section, that we believe could cause actual results or events to differ
materially from the forward-looking statements that we make. Our forward-looking statements do not reflect the potential impact of any future
acquisitions, mergers, dispositions, joint ventures or investments we may make.

You should read this Quarterly Report on Form 10-Q and the documents that we have filed as exhibits to this Quarterly Report on Form
10-Q completely and with the understanding that our actual future results may be materially different from what we expect. We do not assume
any obligation to update any forward-looking statements except as required by applicable law.

In this Quarterly Report on Form 10-Q, unless otherwise stated or the context otherwise requires, references to the “Company,”

“Arvinas,” “we,” “us,” and “our,” except where the context requires otherwise, refer to Arvinas, Inc. and its consolidated subsidiaries, or any one
or more of them as the context may require, and “our board of directors” refers to the board of directors of Arvinas, Inc.

ii



Item 1. Financial Statements.

Condensed Consolidated Balance Sheets (unaudited)

Assets
Current assets:
Cash and cash equivalents
Marketable securities
Account receivable
Other receivables
Prepaid expenses and other current assets
Total current assets
Property, equipment and leasehold improvements, net
Operating lease right of use assets
Other assets
Total assets

Liabilities and stockholders' equity
Current liabilities:
Accounts payable
Accrued expenses
Deferred revenue
Current portion of long-term debt
Current portion of operating lease liability
Total current liabilities
Deferred revenue
Long term debt, net of current portion
Operating lease liability
Other noncurrent liability
Total liabilities
Commitments and Contingencies
Stockholders’ equity:

PART |—FINANCIAL INFORMATION

ARVINAS, INC. AND SUBSIDIARIES

March 31, December 31,

2019 2018
28,786,247 3,190,056
146,175,265 184,637,640
— 2,775,831
2,469,514 2,255,966
2,304,852 2,818,286
179,735,878 195,677,779
4,227,487 3,583,036
2,584,002 —
20,760 20,760
186,568,127 199,281,575
1,563,909 2,758,184
2,947,556 4,001,276
15,440,957 16,065,957
113,410 154,461
534,340 —
20,600,172 22,979,878
34,093,225 37,484,714
2,000,000 2,000,000
2,137,037 —
— 150,000
58,830,434 62,614,592

Common stock, $0.001 par value; 31,368,864 and 31,235,458 shares issued and outstanding as of
March 31, 2019 and December 31, 2018, respectively 31,369 31,236

Accumulated deficit (316,669,111) (302,264,619)

Additional paid-in capital 444,295,404 439,118,089

Accumulated other comprehensive income (loss) 80,031 (217,723)
Total stockholders’ equity 127,737,693 136,666,983
Total liabilities and stockholders’ equity $ 186,568,127 $ 199,281,575

See accompanying notes



ARVINAS, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Operations and Comprehensive Loss (unaudited)

Condensed Consolidated Statements of Operations

Revenue

Operating expenses:
Research and development
General and administrative

Total operating expenses

Loss from operations

Other income (expenses)
Other income, net

Change in fair value of preferred unit warrant

Interest income

Interest expense
Total other income
Net loss

Change in fair value of redeemable convertible

preferred units

Net loss attributable to common shares/units
Net loss per common share/unit, basic and diluted

Weighted average common shares/units outstanding, basic

and diluted

Condensed Consolidated Statements of Comprehensive Loss

Net loss
Other comprehensive gain (loss):

Unrealized gain (loss) on available-for-sale securities

Comprehensive loss

See accompanying notes

For the Three Months
Ended March 31,

2019 2018
4,016,489 $ 4,108,596
14,190,359 7,143,817
5,640,629 1,246,887
19,830,988 8,390,704
(15,814,499) (4,282,108)
243,122 127,449
— (196,295)
1,190,523 211,237
(23,638) (10,669)
1,410,007 131,722
(14,404,492) (4,150,386)

— (71,482,098)

(14,404,492) § (75,632,484)

0.46) $ (39.86)

31,325,516 1,897,544

For the Three Months
Ended March 31,

2019 2018

(14,404,492) $ (4,150,386)
297,754 (58,032)

(14,106,738) § (4,208,418)




ARVINAS, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Redeemable Convertible Preferred Units/Shares and Changes in Members’/Stockholders’

Balance at December 31, 2017

Incentive unit-based compensation

Net loss

Change in redemption
value of redeemable
convertible preferred units

Issuance of Series C redeemable

convertible preferred units
Unrealized loss on

available-for-sale securities
Balance at March 31, 2018

Balance at December 31, 2018

Stock-based compensation

Net loss

Restricted stock vesting

Unrealized gain on
available-for-sale securities

Balance at March 31, 2019

Balance at December 31, 2017
Incentive unit-based
compensation
Net loss
Change in redemption
value of redeemable
convertible preferred units
Issuance of Series C
redeemable
convertible preferred units
Unrealized loss on
available-for-sale securities
Balance at March 31, 2018

Balance at December 31, 2018

Stock-based compensation

Net loss

Restricted stock vesting

Unrealized gain on
available-for-sale securities

Balance at March 31, 2019

See accompanying notes

Equity (unaudited)
Series A Series B Series C
Redeemable Redeemable Redeemable
Convertible Convertible Convertible
Preferred Preferred Preferred
Units Amount Units Amount Units Amount
22,463,665 $ 19,768,025 24,977,489 $ 41,712,407 = $ —
— 39,760,687 — 31,721,411 — —
— — — — 16,467,066 55,000,001
22,463,665 $ 59,528,712 24,977,489 $ 73,433,818 16,467,066 $ 55,000,001
— 5 — — 5 — — 5 —
— 3 = — 3 = — 3 =
Accumulated Total
Additional Other Stockholders'/
Common Common Incentive Accumulated Paid-in Comprehensive Members’
Units Amount Shares Amount Units Amount Deficit Capital Income (Loss) Equity
1,897,544 $ 6,167 — — 3,669,963 $ 1,186,419 $ (62,417,397) $ — (9,751) $ (61,234,562)
— — — — 159,260 146,730 — — — 146,730
— — — — — — (4,150,386) — — (4,150,386)
— — — — — — (71,482,098) — — (71,482,098)
— — — — — — — — (58,032) (58,032)
1,897,544 § 6,167 — 3 = 3,829,223 § 1,333,149 $(138,049,881) $ — $ (67,783) $ (136,778,348)
— — 31,235458 $ 31,236 — 3 — $(302,264,619) §$ 439,118,089 § (217,723) $ 136,666,983
— — — — — — — 5,177,448 — 5,177,448
— — — — — — (14,404,492) — — (14,404,492)
— — 133,406 133 — — — (133) — —
— — — — — — — — 297,754 297,754
— $ = 31,368,864 $ 31,369 — 3 — $(316,669,111) §$444,295404 § 80,031 $ 127,737,693




ARVINAS, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Cash Flows (unaudited)

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash provided by
(used in) operating activities:
Amortization of debt discount
Change in fair value of preferred unit warrant liability
Depreciation and amortization
Net accretion of bond discounts/premiums
Amortization of right to use assets
Non-cash compensation
Changes in operating assets and liabilities:
Account receivable
Other receivables
Prepaid expenses and other current assets
Accounts payable
Accrued expenses
Deferred revenue
Operating lease liabilities
Net cash provided by (used in) operating activities
Cash flows from investing activities:
Purchase of marketable securities
Maturities of marketable securities
Purchase of property, equipment and leasehold
improvements
Net cash provided by (used in) investing activities
Cash flows from financing activities:
Repayments of long-term debt
Proceeds from sale of redeemable convertible preferred units
Net cash provided by (used in) financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents, beginning of the period
Cash and cash equivalents, end of the period

Supplemental disclosure of cash flow information:
Purchases of property, equipment and leasehold improvements
unpaid at period end
Cash paid for interest
Change in redemption value of preferred units

See accompanying notes

For the Three Months Ended March 31,

2019 2018

$ (14,404,492) $ (4,150,386)
4,491 4,491

— 196,295

246,159 123,028

5,383 35,251

180,398 —

5,177,448 146,730
2,775,831 25,000,000
(213,548) (394,425)

363,434 5,057
(1,704,241) 1,370,207
(1,053,720) (1,928,437)
(4,016,489) (1,108,597)
(93,023) =
(12,732,369) 19,299,214
(3,261,254) (47,050,834)
42,016,000 3,351,000
(380,644) (638,643)
38,374,102 (44,338,477)
(45,542) (42,261)

— 55,000,001

(45,542) 54,957,740

25,596,191 29,918,477

3,190,056 30,912,391

$ 28,786,247 $ 60,830,868
$ 509,966 $ -
$ 24563 $ 6,178
$ - 9 71,482,098



ARVINAS, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (unaudited)

1. Nature of Business

Arvinas, Inc. and subsidiaries (the Company) is a biopharmaceutical company dedicated to improving the lives of patients suffering
from debilitating and life-threatening diseases throughout the discovery, development and commercialization of therapies to degrade disease-
causing proteins. The Company expects to incur additional operating losses and negative operating cash flows for the foreseeable future.

On October 1, 2018, the Company completed an initial public offering (IPO) in which the Company issued and sold 7,500,000 shares of
common stock at a public offering price of $16.00 per share. In October 2018, the underwriters of the IPO exercised in part their option to
purchase 200,482 additional shares of the Company’s common stock at an offering price of $16.00 per share. The Company’s aggregate gross
proceeds from the sale of shares in the IPO, including the option, was $123.2 million before underwriting fees and expenses of $12.0 million.

On October 1, 2018, all of the outstanding shares of convertible preferred stock automatically converted into 19,697,928 shares of
common stock at the applicable conversion ratio then in effect. Subsequent to the closing of the IPO, there were no shares of preferred stock
outstanding.

2. Summary of Significant Accounting Policies
Unaudited Interim Financial Statements

The accompanying condensed consolidated financial statements are unaudited and have been prepared by the Company in
accordance with accounting principles generally accepted in the United States (U.S. GAAP) and pursuant to the rules and regulations of the
Securities and Exchange Commission. The year-end condensed consolidated balance sheet data was derived from the Company’s audited
financial statements but does not include all disclosures required by U.S. GAAP. These condensed consolidated financial statements should be
read in conjunction with the Company’s audited financial statements for the year ended December 31, 2018 and 2017 included in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2018, filed with the Securities and Exchange Commission on March
26, 2019 (the Annual Report). The condensed consolidated financial statements, in the opinion of management, reflect all normal and recurring
adjustments necessary for a fair statement of the Company’s financial position and results of operations.

Recently Adopted Accounting Pronouncements

In February 2016, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) No. 2016-
02, Leases. ASU 2016-02 requires lessees to present right-of-use assets and lease liabilities on the balance sheet for all leases with terms
longer than 12 months. The guidance is effective for years beginning after December 15, 2018 and is to be applied using a modified
retrospective approach applied at the beginning of the earliest comparative period in the financial statements or in the year of adoption with a
cumulative effect to the opening balance of retained earnings. The Company adopted the new guidance as of January 1, 2019 using the
modified retrospective adoption method in which it did not restate prior periods. The Company elected the practical expedient to include both
lease and non-lease components as a single component and account for it as a lease. In adopting the standard, the Company also elected to
utilize several other practical expedients, including not reassessing contracts for classification as a lease, not having to reassess the lease
classification of existing leases, and not reassessing the initial direct costs of existing leases. The adoption of this standard resulted in the
recognition of right-of-use assets and related lease liabilities of approximately $2.4 million related to its operating lease commitments on the
Condensed Consolidated Balance Sheet as of January 1, 2019.

In June 2018, the FASB issued ASU No. 2018-07, Improvements in Nonemployee Share-Based Payment Accounting. ASU 2018-07
aligns the accounting for share-based payment awards to nonemployees with the accounting for share-based awards to employees.
ASU 2018-07 is effective for interim and annual reporting periods beginning after December 15, 2018 and early adoption is permitted. The
Company adopted ASU 2018-07 in the first quarter of 2019. The adoption of the standard was immaterial to the accompanying condensed
consolidated financial statements.



During the three months ended March 31, 2019, there were no other changes to the Company’s significant accounting policies as
described in Note 2 to the financial statements included in the Company’s condensed consolidated financial statements as of December 31,
2018 and 2017 and for the years then ended included in the Annual Report.

3. Research Collaboration and License Agreements

In December 2017, the Company entered into a Research Collaboration and License Agreement with Pfizer, Inc. (the Pfizer
Agreement). Under the terms of the Pfizer Agreement, the Company received an upfront non-refundable payment and certain additional
payments totaling $28.0 million in 2018 in exchange for use of the Company’s technology license and to fund Pfizer-related research as
defined within the agreement. These payments are being recognized as revenue over the total estimated period of performance. The Company
is also eligible to receive up to an additional $37.5 million in non-refundable option payments if Pfizer exercises its options for all targets under
the agreement. Pfizer exercised an option for $2.5 million in December 2018 and the amount was included in accounts receivable at December
31, 2018. The option will be recognized as revenue over the estimated period of performance. The Company is also entitled to receive up to
$225 million in development milestone payments and up to $550 million in sales-based milestone payments for all designated targets under the
Pfizer Agreement, as well as tiered royalties based on sales.

In September 2015, the Company entered into an Option and License Agreement with Genentech, Inc. and F. Hoffman-La Roche Ltd.
(together, Genentech) (the Genentech Agreement). During 2015, the Company received an upfront non-refundable payment of $11.0 million in
exchange for use of the Company’s technology license and to fund Genentech-related research as defined within the Genentech Agreement. In
November 2017, the Company entered into an Amended and Restated Option, License, and Collaboration Agreement with Genentech, Inc.
and F. Hoffman-La Roche Ltd. (the Genentech Modification), amending the Genentech Agreement. Under the Genentech Modification, the
Company received additional upfront non-refundable payments of $34.5 million to fund Genentech-related research and Genentech has the
right to designate up to ten targets. The Company is eligible to receive up to $27.5 million in additional expansion target payments if Genentech
exercises its options on all remaining targets. Upfront non-refundable payments are recognized as revenue over the total estimated period of
performance. The Company is eligible to receive up to $44.0 million per target in development milestone payments, $52.5 million in regulatory
milestone payments and $60.0 million in commercial milestones based on sales thresholds as well as tiered royalties based on sales.

Information about contract liabilities is as follows:

March 31, December 31,
2019 2018
Contract liabilities $ 49,534,182 $ 53,550,671
Revenues recognized in the period from:
Amounts included in deferred revenue in previous periods $ 4,016,489 $ 13,553,136

Changes in deferred revenue from December 31, 2018 to March 31, 2019 were due to $4.0 million of revenue recognized on the
research collaboration and license agreements.

The aggregate amount of the transaction price allocated to performance obligations that are unsatisfied as of March 31, 2019 was
$49.5 million, which is expected to be recognized as revenue for the years ending December 31 are:

Remainder of 2019 $ 12.0
2020 13.6
2021 13.5
2022 8.6
2023 1.8

$ 49.5

4. Fair Value Measurements

Accounting Standards Codification (ASC) Topic 820, Fair Value Measurements and Disclosures, requires disclosure of the fair value of
financial instruments held by the Company. ASC 825, Financial Instruments, defines fair value and establishes a three-level valuation hierarchy
for disclosures of fair value measurement that enhances disclosure requirements for fair value measures. The Company’s principal financial
instruments are comprised of cash, marketable



securities, accounts receivable, accounts payable, accrued liabilities and long-term debt. The carrying value of all financial instruments
approximates fair value. The three levels of valuation hierarchy are defined as follows:

Level 1—Inputs are based upon observable or quoted prices for identical instruments traded in active markets.

Level 2—Inputs are based upon quoted prices for similar instruments in active markets, quoted prices for identical or similar instruments
in markets that are not active, and model-based valuation techniques for which all significant assumptions are observable in the market or
can be corroborated by observable market data for substantially the full term of the assets or liabilities. The Company’s Level 2 investments
consist primarily of corporate notes and bonds and U.S. government and agency securities.

Level 3—Inputs are generally unobservable and typically reflect management’s estimates of assumptions that market participants would
use in pricing the asset or liability. The fair values are therefore determined using model-based techniques that include option pricing
models, discounted cash flow models, and similar techniques.

In determining fair value, the Company utilizes valuation techniques that maximize the use of observable inputs and minimize the use
of unobservable inputs to the extent possible as well as considers counterparty credit risk in its assessment of fair value.

The Company’s marketable securities consist of corporate bonds and a government bond which are adjusted to fair value each
balance sheet date, based on quoted prices, which are considered Level 2 inputs. The fair value of the preferred unit warrant liability was
measured on a recurring basis and was considered a Level 3 instrument in the fair value hierarchy. See Note 8 for a description and terms of
the warrant, the valuation method used and significant assumptions used in the valuation.

The following is a summary of the Company’s available-for-sale securities as of March 31, 2019 and December 31, 2018:

March 31, 2019 Gross Gross

Effective Amortized Unrealized Unrealized
Description Maturity Cost Gains Losses Fair Value
Corporate bonds 2019-2020 $ 139,869,860 76,719 — $139,946,579
Government bonds 2019 2,975,341 5,909 — 2,981,250
Corporate bonds 2020 3,250,033 — (2,597) 3,247,436

$146,095234 §$ 82,628 $ (2,597) $146,175,265

December 31, 2018 Gross Gross
Effective Amortized Unrealized Unrealized
Description Maturity Cost Gains Losses Fair Value
Corporate bonds 2019 $ 154,859,427 — (165,630) $ 154,693,797
Government bonds 2019 2,966,262 2,778 — 2,969,040
Corporate bonds 2020 27,029,673 — (54,870) 26,974,803
$ 184,855,362 2,778 (220,500) $184,637,640

The following tables summarize the fair values and levels within the fair value hierarchy in which the fair value measurements fall for
assets and liabilities measured on a recurring basis:

March 31, 2019

Description Level 1 Level 2 Level 3 Total
Assets:
Corporate bonds $ —  $143,194,015 $ — $143,194,015
Government bonds $ — $ 2981250 $ — $ 2,981,250
December 31, 2018
Description Level 1 Level 2 Level 3 Total
Assets:
Corporate bonds $ — $181,668,600 $ — $ 181,668,600
Government bonds $ — $ 2,969,040 $ — $ 2,969,040



5. Property, Equipment and Leasehold Improvements

Property, equipment and leasehold improvements consist of the following at:

March 31, December 31,

2019 2018
Laboratory equipment $ 4,469,663 $ 3,757,265
Office equipment 649,824 577,418
Leasehold improvements 1,085,999 981,884

6,205,486 5,316,567
Less: accumulated depreciation (1,977,999) (1,733,531)
Property, equipment and leasehold improvements, net $ 4,227,487 $ 3,583,036

Depreciation expense totaled $246,158 and $123,028 for the three months ended March 31, 2019 and 2018, respectively.

6. Right to Use Assets and Liabilities

The Company determines if an arrangement is a lease at inception. Operating leases are included in operating lease right-of-use
(ROU) assets and operating lease liabilities in the condensed consolidated balance sheets.

ROU assets represent the right to use an underlying asset for the lease term and lease liabilities represent the obligation to make lease
payments arising from the lease. Operating lease ROU assets and liabilities are recognized at commencement date based on the present
value of lease payments over the lease term. As the Company’s leases do not provide an implicit rate, the Company uses its incremental
borrowing rate based on the information available at commencement date in determining the present value of lease payments. The incremental
borrowing rate was 5.1%. Lease expense for lease payments is recognized on a straight-line basis over the lease term. Some of our leases
include options to extend or terminate the lease. The Company includes these options in the recognition of the Company’s ROU assets and
lease liabilities when it is reasonably certain that the Company will exercise the option.

The Company has operating leases for its corporate office and certain equipment, which expire no later than December 31, 2022. The
leases have a weighted average remaining term of 3.7 years. Maturities of lease liabilities for the years ending December 31 are:

2019 $ 450,816
2020 839,555
2021 840,498
2022 823,403
Total lease payments 2,954,272
Less: imputed interest (282,895)
Total $ 2,671,377




The amortization of the ROU assets for the three months ended March 31, 2019 was $180,398.

Prior to January 1, 2019, the Company accounted for its leases in accordance with ASC Topic 840, Leases. At December 31, 2018, the
Company was committed under operating leases for its corporate office and certain equipment. As previously disclosed in the Annual Report
and under previous lease accounting guidance, future minimum lease payments under non-cancelable operating leases as of December 31,
2018 totaled $2,885,594, comprised of $705,606 for 2019, $731,541 for 2020 and 2021, and $716,906 for 2022.

7. Accrued Expenses

Accrued expenses consisted of the following at:

March 31, December 31,
2019 2018
Employee expenses $ 1,744826 % 2,795,205
Research and development expenses 427,907 357,148
Professional fees and other 774,823 848,923
$ 2947556  $ 4,001,276

8. Long-Term Debt

In August 2013, the Company entered into a Loan Agreement (Loan) and a Stock Subscription Warrant, with Connecticut Innovations,
Incorporated (Cll). Under the Loan, the Company can draw up to $750,000 for the purpose of purchasing laboratory equipment, information
technology equipment and leasehold improvements. Leasehold improvements are limited to $100,000. Interest on the Loan is compounded on
a monthly basis at a rate of 7.50% per annum and is required to be paid on a monthly basis beginning on the date of the first draw of funds for
10 months, then with principal payments beginning on June 1, 2015 and payable monthly until the maturity date of July 31, 2019. The
Company has the ability to prepay the amount due at any time prior to the maturity date without premium or penalty. The Loan is secured by
substantially all of the Company’s assets. As of March 31, 2019 and December 31, 2018, the amount outstanding under the Loan was
$124,068 and $169,610, respectively. At March 31, 2019 and December 31, 2018, the total unamortized debt discount on the Loan totaled
$4,120 and $7,210, respectively. Interest expense recorded related to the amortization of the debt discount in each of the three months ended
March 31, 2019 and 2018 was $3,090.

In connection with the issuance of the Loan, and as additional consideration, the Company granted CIl a warrant to purchase 110,116
shares of the Company’s Series A Preferred Stock at a purchase price of $0.6811 per share, with a term of 7 years from the date of issuance
(ClI Series A Preferred Stock Warrant). Effective January 1, 2015, the Cll Series A Preferred Stock Warrant was exchanged for a warrant to
purchase 110,116 units of the Company’s Series A redeemable convertible preferred units (Cll Series A Preferred Unit Warrant). In July 2018,
Cll exercised the Cll Series A Preferred Unit Warrant.

In connection with an Assistance Agreement with the State of Connecticut (Assistance Agreement) entered into in 2014, under which
all the borrowings by the Company were forgiven in accordance with the Assistance Agreement, the Company is required to be located in the
State of Connecticut through January 2024, with a default penalty of repayment of the full original funding amount of $2.5 million plus liquidated
damages of 7.5%.

In June 2018, the Company entered into an Assistance Agreement with the State of Connecticut (2018 Assistance Agreement) to
provide funding for the expansion and renovation of laboratory and office space (Project). Under the terms of the 2018 Assistance Agreement,
the Company could borrow from the State of Connecticut a maximum of $2.0 million, provided that the funding does not exceed more than 50%
of the total Project costs. In September 2018, the Company borrowed $2.0 million under the 2018 Assistance Agreement, bearing interest at
3.25% per annum and interest payments will be required for the first 60 months from the funding date. Thereafter, the loan begins to fully
amortize through month 120, maturing in June 2028. According to the terms of the 2018 Assistance Agreement, up to $1.0 million of the
funding can be forgiven if the Company meets certain employment conditions, as defined in the agreement. The Company may also be
required to prepay a portion of the loan if the employment conditions are not met. The 2018 Assistance Agreement requires that the Company
be located in the State of Connecticut through June 2028 with a default penalty of repayment of the full original funding amount of $2.0 million
plus liquidated damages of 7.5% of the total amount of funding received.
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Anticipated future minimum payments on long-term debt for the years ending December 31 are:

2019 $ 124,068
2023 92,480
2024 377,516
Beyond 1,530,004
Total $ 2,124,068

During the three months ended March 31, 2019 and 2018, interest expense was $23,638 and $10,669, respectively.

9. Incentive Equity Plans

In the Fourth Amendment to the Company’s Incentive Share Plan (the Incentive Plan) adopted in March 2018, the Company was
authorized to issue up to an aggregate of 6,199,477 incentive units pursuant to the Incentive Plan. Generally, incentive units were granted at no
less than fair value as determined by the board of managers and had vesting periods ranging from one to four years. The Incentive Plan was
terminated in September 2018. In September 2018, the Company’s board of directors adopted and the Company’s stockholders approved the
2018 Stock Incentive Plan (the 2018 Plan), which became effective upon the effectiveness of the registration statement on Form S-1 for the
Company’s IPO. The number of common shares initially available for issuance under the 2018 Plan is the sum of (1) 4,067,007 shares of
common stock; plus (2) the number of shares of common stock (up to 1,277,181) issued in respect of incentive units granted under the
Incentive Plan that are subject to vesting immediately prior to the effectiveness of the registration statement that expire, terminate or are
otherwise surrendered, cancelled, forfeited or repurchased by the Company at their original issuance price pursuant to a contractual
repurchase right; plus (3) an annual increase on the first day of each fiscal year beginning with the fiscal year ending December 31, 2019 and
continuing to, and including, the fiscal year ending December 31, 2028, equal to the lowest of 4,989,593 shares of the Company’s common
stock, 4% of the number of shares of the Company’s common stock outstanding on the first day of the fiscal year and an amount determined by
the Company’s board of directors. The increase in the number of authorized shares for the fiscal year ending December 31, 2019 was
1,293,510.

During the three months ended March 31, 2019, the Company granted 1,052,906 stock options to purchase shares of common stock to
employees and directors at a weighted average fair value of $12.50 per share. During the three months ended March 31, 2019, the Company
also granted 176,841 restricted stock units, which vest annually over four years.

During the three months ended March 31, 2019, the Company recognized compensation expense of $4,801,097 relating to the
issuance of employee and director incentive awards, and at March 31, 2019, there was $22,186,399 of compensation expense that is expected
to be amortized over a weighted average period of approximately two years.

During the three months ended March 31, 2019, the Company recognized compensation expense of $376,351 relating to incentive
share awards for consultants and, at March 31, 2019, there was $1,120,815 of compensation expense remaining to be amortized over a
weighted average period of approximately 1.5 years.

The fair value of the incentive units granted during the three months ended March 31, 2018 was determined using the Black-Scholes
option pricing model with the following assumptions:

March 31,
2018
Expected volatility 66.0%
Expected term (years) 6.0
Risk free interest rate 2.6%
Expected dividend yield 0%

Fair value of underlying common units $ 1.08
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The fair value of the underlying common units was utilized as the exercise price within the Black-Scholes option pricing model.

The fair value of the stock options granted during the three months ended March 31, 2019 was determined using the Black-Scholes
option pricing model with the following assumptions:

March 31,
2019
Expected volatility 70.5%
Expected term (years) 5.8-7.0
Risk free interest rate 2.6%
Expected dividend yield 0%
Exercise price $18.32-20.49

Given the Company’s common stock has not been trading for a sufficient period of time, the Company utilizes a collection of volatilities
of peer companies to estimate the expected volatility of its common stock. The expected term is calculated utilizing the simplified method.

The following table provides a summary of the restricted stock grant activity under the Incentive Plan during the three months ended
March 31, 2019. These amounts include restricted stock granted to employees, directors and consultants.

Weighted Average
Grant Date
Shares Fair Value Per Share
Unvested restricted stock at December 31, 2018 1,102,289 $ 16.00
Vested (133,724) $ 16.00
Forfeited (11,180) $ 16.00
Unvested restricted stock at March 31, 2019 957,385 $ 16.00

The following table provides a summary of the stock option activity under the 2018 Plan during the three months ended March 31, 2019. These
amounts include stock options granted to employees, directors and consultants.

Weighted Average
Options Fair Value
Outstanding at December 31, 2018 2,273,024 $ 9.88
Granted 1,052,906 $ 12.50
Forfeited (25,352) $ 9.65
Outstanding at March 31, 2019 3,300,578 $ 10.71
Exercisable at March 31, 2019 640,354 $ 9.70

The following table provides a summary of the restricted stock unit activity under the 2018 Plan during the three months ended March 31, 2019.
These amounts include restricted stock units granted to employees.

Weighted Average
Grant Date
Shares Fair Value Per Share
Unvested restricted stock units at December 31, 2018 — $ —
Granted 176,841 $ 19.36
Unvested restricted stock units at March 31, 2019 176,841 $ 19.36

At March 31, 2019, there were 776,697 restricted shares under the Incentive Plan and 2,838,860 stock options under the 2018 Plan that vested
and are expected to vest.
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10. Income Taxes

The Company’s effective tax rate was 0.0% for the three months ended March 31, 2019 and 2018. The primary reconciling items
between the federal statutory rate of 21.0% and 34.0% for the three months ended March 31, 2019 and 2018, respectively, and the Company’s
overall effective tax rate of 0.0% was the effect of the valuation allowance recorded against the full amount of its net deferred tax assets.

Valuation allowance is established when it is more likely than not that some portion or all of a deferred tax asset will not be realized.
The realization of deferred tax assets depends on the generation of future taxable income during the period in which related temporary
differences become deductible.

The Company is subject to tax in the U.S. Federal jurisdiction and the states of Connecticut and Massachusetts. The Company pays

franchise tax in the states mentioned above due to its loss position. As a result, there is no state income tax provision recorded for the three
months ended March 31, 2019 and 2018.

11. Net Loss Per Common Share/Unit
Basic and diluted loss per common share/unit were calculated as follows:

For the Three Months Ended March 31,

2019 2018

Net loss $ (14,404,492) $ (4,150,386)
Change in redemption value of preferred units — (71,482,098)
Net loss attributable to common shares/units—basic and

diluted $ (14,404,492) § (75,632,484)
Weighted average number of common shares/units

outstanding, basic and diluted 31,325,516 1,897,544
Net loss per common share/unit $ (0.46) $ (39.86)

The Company’s potential dilutive securities have been excluded from the computation of diluted net loss per common share/unit as the
effect would be to reduce the net loss per common share/unit. The incentive units that converted into restricted shares have been excluded
from basic loss per unit given that the incentive units had no obligation to share in losses and have been excluded from dilutive loss per share
due to their anti-dilutive effect. The following common share/unit equivalents have been excluded from the calculations of diluted loss per
common share/unit because their inclusion would have been antidilutive for the periods ended March 31:

2019 2018

Redeemable convertible preferred units — 19,664,047
Incentive units — 3,829,224
Restricted stock 957,385 —
Stock options 3,300,578 —
Restricted stock units 176,841 —
Preferred unit warrant — 33,881

4,434,804 23,527,152

12. Related Parties

Dr. Craig Crews, founder of the Company and the Chief Scientific Advisor to the Company, is a common shareholder in the Company
and has a consulting agreement with the Company. The Company entered into an amendment to the amended and restated consulting
agreement with Professor Crews, which became effective upon the closing of the IPO and continues in effect for three years. Pursuant to the
amendment, Professor Crews will be paid $20,833 per month for his services. During the three months ended March 31, 2019 and 2018, the
Company paid Professor Crews $62,500 and $37,500, respectively, related to his consulting agreement. In connection with the conversion of
incentive units, the Company also granted Professor Crews 235,150 options to purchase common stock at an exercise price of $16.00 per
share, vesting over three years.
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In July 2016, the Company entered into a Corporate Sponsored Research Agreement (SRA) with Yale University (Yale), under the
direction of Professor Crews, which was amended in April 2018. The amended SRA extended the agreement until April 2021 and amended the
scope of work. The amended SRA requires quarterly payments of $250,000 through the end of the agreement. The total payments made under
the SRA for the three months ended March 31, 2019 and 2018 were $250,000 and $101,161, respectively. During the three months ended
March 31, 2019 and 2018, the Company also paid Yale $116,027 and $7,224, respectively, for reimbursable patent costs.

During the three months ended March 31, 2019, in connection with the Company’s license agreement with Yale, the Company met a
milestone triggering a $50,000 payment to Yale upon the initiation of the Phase 1 clinical trial for ARV-110.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

You should read the following discussion and analysis of financial condition and operating results together with our condensed
consolidated financial statements and the related notes appearing elsewhere in this Quarterly Report on Form 10-Q and our Annual Report on
Form 10-K for the year ended December 31, 2018 filed on March 26, 2019. This discussion contains forward-looking statements that involve
risks and uncertainties. As a result of many factors, such as those set forth in the section titled “Risk Factors” and elsewhere in this Quarterly
Report on Form 10-Q, our actual results may differ materially from those anticipated in or implied by these forward-looking statements. For
convenience of presentation some of the numbers have been rounded in the text below.

Overview

We are a biopharmaceutical company dedicated to improving the lives of patients suffering from debilitating and life-threatening
diseases through the discovery, development and commercialization of therapies to degrade disease-causing proteins. We use our proprietary
technology platform to engineer proteolysis targeting chimeras, or PROTAC targeted protein degraders, that are designed to harness the
body’s own natural protein disposal system to selectively and efficiently degrade and remove disease-causing proteins. We believe that our
targeted protein degradation approach is a new therapeutic modality that may provide distinct advantages over existing modalities, including
traditional small molecule therapies and gene-based medicines. Our small molecule PROTAC technology has the potential to address a broad
range of intracellular disease targets, including those representing the up to 80% of proteins that cannot be addressed by existing small
molecule therapies, commonly referred to as undruggable targets. We are using our PROTAC platform to build an extensive pipeline of protein
degradation product candidates to target diseases in a wide range of organ systems and tissues. We are advancing ARV-471 into Phase 1
clinical trials and, in the first quarter of 2019, we initiated a Phase 1 clinical trial for ARV-110 in men with metastatic castration-resistant prostate
cancer, or mCRPC, and we expect to initiate a Phase 1 clinical trial for ARV-471 in patients with locally advanced or metastatic ER positive /
HER2 negative breast cancer in the third quarter of 2019.

Our two lead product candidates are ARV-110 and ARV-471. We are developing ARV-110, a PROTAC targeted protein degrader
targeting the androgen receptor protein, or AR, for the treatment of men with mCRPC. In the first quarter of 2019, we initiated a Phase 1 trial
and we expect to receive preliminary clinical data in the second half of 2019. We are developing ARV-471, a PROTAC targeted protein
degrader targeting the estrogen receptor protein, or ER, for the treatment of patients with locally advanced or metastatic ER positive / HER2
negative breast cancer. We expect to submit an investigational new drug, or IND, application to the U.S. Food and Drug Administration, or
FDA, for ARV-471 in the second quarter of 2019, initiate a Phase 1 trial in the third quarter of 2019 and receive preliminary clinical data in 2020.

We commenced operations in 2013, and our operations to date have been limited to organizing and staffing our company, business
planning, raising capital, conducting discovery and research activities, filing patent applications, identifying potential product candidates,
undertaking preclinical studies and establishing arrangements with third parties for the manufacture of initial quantities of our product
candidates. To date, we have not generated any revenue from product sales and have financed our operations primarily through sales of our
equity interests, proceeds from our collaborations, grant funding and debt financing. Through March 31, 2019, we raised approximately
$235.1 million in gross proceeds from the sale of common stock, and series A, series B and series C convertible preferred units, and had
received an aggregate of $92.0 million in payments from collaboration partners, grant funding and forgivable and partially forgivable loans from
the State of Connecticut.

We are a development stage company and ARV-110 is in Phase 1 clinical trials. ARV-471 is expected to enter Phase 1 clinical trials in
the third quarter of 2019 and our other research initiatives are at a preclinical stage of development. Our ability to generate revenue from
product sales sufficient to achieve profitability will depend heavily on the successful development and eventual commercialization of one or
more of our product candidates. Since inception, we have incurred significant operating losses. We expect to continue to incur significant
expenses and increasing operating losses for at least the next several years. Our net loss was $14.4 million for the three months ended
March 31, 2019, $41.5 million for the year ended December 31, 2018 and $24.0 million for the year ended December 31, 2017. As of
March 31, 2019, we had an accumulated deficit of $316.7 million.

Our total operating expenses were $19.8 million for the three months ended March 31, 2019, $58.1 million for the year ended
December 31, 2018 and $32.3 million for the year ended December 31, 2017. We anticipate that our expenses will increase substantially due
to costs associated with our preclinical and clinical activities for ARV-110 and ARV-471, development activities associated with our other
product candidates, research activities in oncology, neurological and other disease areas to expand our pipeline, hiring additional personnel in
research, clinical trials, quality and other functional areas, increased expenses incurred with contract manufacturing organizations, or CMOs, to

supply

15



us with product for our preclinical and clinical studies, as well as other associated costs including the management of our intellectual property
portfolio.

We do not expect to generate revenue from sales of any product for many years, if ever. Accordingly, we will need to obtain substantial
additional funding in connection with our continuing operations. If we are unable to raise capital when needed or on attractive terms, we could
be forced to delay, reduce or eliminate our research or product development programs or any future commercialization efforts, or to relinquish
valuable rights to our technologies, future revenue streams, research programs or product candidates or grant licenses on terms that may not
be favorable to us.

Financial Operations Overview

Revenue

To date, we have not generated any revenue from product sales and do not expect to generate any revenue from the sale of products
in the foreseeable future. Our revenues to date have been generated through research collaboration and license agreements. Revenue is
recognized ratably over our expected performance period under each agreement. We expect that our revenue for the next several years will be
derived primarily from our current collaboration agreements and any additional collaborations that we may enter into in the future. To date, we
have not received any royalties under any of the collaboration agreements.

Genentech License Agreement

In September 2015, we entered into an Option and License Agreement with Genentech, Inc. and F. Hoffmann-La Roche Ltd,
collectively referred to as Genentech, focused on PROTAC targeted protein degrader discovery and research for target proteins, or Targets,
based on our proprietary platform technology, other than excluded Targets as described below. This collaboration was expanded in November
2017 through an Amended and Restated Option, License and Collaboration Agreement, which we refer to as the Restated Genentech
Agreement.

Under the Restated Genentech Agreement, Genentech has the right to designate up to ten Targets for further discovery and research
utilizing our PROTAC platform technology. Genentech may designate as a Target any protein to which a PROTAC targeted protein degrader, by
design, binds to achieve its mechanism of action, subject to certain exclusions. Genentech also has the right to remove a Target from the
collaboration and substitute a different Target that is not an excluded Target at any time prior to us commencing research on such Target or in
certain circumstances following commencement of research by us.

At the time we entered into the original agreement with Genentech we received an upfront payment of $11.0 million, and at the time we
entered into the Restated Genentech Agreement, we also received an additional $34.5 million in upfront payments and expansion target
payments. We are eligible to receive up to an aggregate of $27.5 million in additional expansion target payments if Genentech exercises its
options for all remaining Targets. We are also eligible to receive payments aggregating up to $44.0 million per Target upon the achievement of
specified development milestones; payments aggregating up to $52.5 million per Target (assuming approval of two indications) subject to the
achievement of specified regulatory milestones; and payments aggregating up to $60.0 million per PROTAC targeted protein degrader directed
against the applicable Target, subject to the achievement of specified sales milestones. These milestone payments are subject to reduction if
we do not have a valid patent claim covering the licensed PROTAC targeted protein degrader at the time the milestone is achieved. We are
also eligible to receive, on net sales of licensed PROTAC targeted protein degraders, mid-single digit royalties, which may be subject to
reductions.

Pfizer License Agreement

In December 2017, we entered into a Research Collaboration and License Agreement with Pfizer, Inc., or Pfizer, setting forth our
collaboration to identify or optimize PROTAC targeted protein degraders that mediate for degradation of Targets, using our proprietary platform
technology that are identified in the agreement or subsequently selected by Pfizer, subject to certain exclusions. We refer to this agreement as
the Pfizer Collaboration Agreement.

Under the Pfizer Collaboration Agreement, Pfizer has designated a number of initial Targets. For each identified Target, we and Pfizer
will conduct a separate research program pursuant to a research plan. Pfizer may make substitutions for any of the initial Target candidates,
subject to the stage of research for such Target.

In the year ended December 31, 2018, we received an aggregate of $28.0 million in upfront payments and certain additional payments
under the terms of the Pfizer Collaboration Agreement. We are also eligible to receive up to an
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additional $37.5 million in non-refundable option payments if Pfizer exercises its options for all Targets under the agreement. Pfizer exercised
an option for $2.5 million in December 2018 and the amount was received in January 2019. We are also entitled to receive up to $225.0 million
in development milestone payments and up to $550.0 million in sales-based milestone payments for all designated Targets under the
agreement, as well as mid- to high-single digit tiered royalties based on sales of PROTAC targeted protein degrader-related products, which
may be subject to reductions.

Prior License Agreement

In April 2015, we entered into a collaboration agreement with Merck Sharp & Dohme Corp. We received an upfront non-refundable
payment of $7.0 million, which was recognized as revenue over the total estimated period of performance. The agreement expired in April
2018.

Operating Expenses

Our operating expenses since inception have consisted solely of research and development costs and general and administrative
costs.

Research and Development Expenses

Research and development expenses consist primarily of costs incurred for our research activities, including our discovery efforts, and
the development of our product candidates, and include:

+ salaries, benefits and other related costs, including equity-based compensation expense, for personnel engaged in research and
development functions;

+ expenses incurred under agreements with third parties, including contract research organizations and other third parties that
conduct research and preclinical activities on our behalf as well as third parties that manufacture our product candidates for use in
our preclinical and potential future clinical trials;

» costs of outside consultants, including their fees, stock-based compensation and related travel expenses;
» the costs of laboratory supplies and developing preclinical studies and clinical trial materials;

« facility-related expenses, which include direct depreciation costs of equipment and allocated expenses for rent and maintenance of
facilities and other operating costs; and

+ third-party licensing fees.

We expense research and development costs as incurred.

We typically use our employee and infrastructure resources across development programs, and as such, do not track our internal
research and development expenses on a program-by-program basis. We track outsourced development costs and certain personnel costs by
product candidate. Other internal costs are not allocated.

The following table summarizes our research and development expenses by product candidate or development program:

For the Three Months
Ended March 31,

(in thousands) 2019 2018

AR program development costs $ 2,856 $ 2,188
ER program development costs 1,794 747
Other research and development costs 9,540 4,208
Total research and development costs $ 14,190 § 7,143

Research and development activities are central to our business model. We expect that our research and development expenses will
continue to increase substantially for the foreseeable future as we conduct clinical trials for ARV-110 and advance ARV-471 into clinical trials
and continue to discover and develop additional product candidates.

We cannot reasonably estimate or determine with certainty the duration and costs of future clinical trials of ARV-110 and ARV-471 or
any other product candidate we may develop or if, when, or to what extent we will generate revenue from the commercialization and sale of any
product candidate for which we obtain marketing approval. We may never
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succeed in obtaining marketing approval for any product candidate. The successful development and commercialization of our product
candidates is highly uncertain. This is due to the numerous risks and uncertainties associated with developing drugs, including the uncertainty
of:

« successful completion of preclinical studies;

» successful initiation of clinical trials;

» successful patient enroliment in and completion of clinical trials;

« receipt and related terms of marketing approvals from applicable regulatory authorities;

« obtaining and maintaining patent and trade secret protection and regulatory exclusivity for our product candidates;

» making arrangements with third-party manufacturers, or establishing manufacturing capabilities, for both clinical and commercial
supplies of our product candidates;

+ establishing sales, marketing and distribution capabilities and launching commercial sales of our products, if and when approved,
whether alone or in collaboration with others;

» acceptance of our products, if and when approved, by patients, the medical community and third-party payors;
+ obtaining and maintaining third-party coverage and adequate reimbursement;
* maintaining a continued acceptable safety profile of the products following approval; and

+ effectively competing with other therapies.

A change in the outcome of any of these variables with respect to the development of a product candidate could mean a significant
change in the costs and timing associated with the development of that product candidate. For example, if the FDA or another regulatory
authority were to require us to conduct clinical trials beyond those that we anticipate will be required for the completion of clinical development
of a product candidate, or if we experience significant delays in our clinical trials due to patient enroliment or other reasons, we would be
required to expend significant additional financial resources and time on the completion of clinical development.

General and Administrative Expenses

General and administrative expenses consist primarily of salaries and other related costs, including stock-based compensation, for
personnel in our executive, finance, business development and administrative functions. General and administrative expenses also include
legal fees relating to intellectual property and corporate matters; professional fees for accounting, auditing, tax and consulting services;
insurance costs; travel expenses; and facility-related expenses, which include direct depreciation costs and allocated expenses for rent and
maintenance of facilities and other operating costs.

We expect that our general and administrative expenses will increase in the future as we increase our personnel headcount to support
increased research and development activities relating to our product candidates. We also expect to incur increased expenses associated with
being a public company, including costs of accounting, audit, legal, regulatory and tax-related services associated with maintaining compliance
with Nasdaq and Securities and Exchange Commission requirements; director and officer insurance costs; and investor and public relations
costs.

Interest Income (Expense)

Interest income consists of interest earned on our cash, cash equivalents and short-term investments. Interest income has increased in
2019 as we invest our excess cash from the proceeds of our initial public offering, series C financing and the payments received under the
collaboration agreements. Interest expense consists of interest paid or accrued on our outstanding debt. Interest expense was approximately
$24,000 and $11,000 for the three months ended March 31, 2019 and 2018, respectively. Interest expense has increased in 2019 with the
additional interest payment on the State of Connecticut partially forgivable loan borrowed in September 2018.

Income Taxes

Since our inception in 2013, we have not recorded any U.S. federal or state income tax benefits for the net losses we have incurred in
any year or for our federal earned research and development tax credits, due to our uncertainty of realizing a benefit from those items. As of
December 31, 2018, we had federal net operating loss carryforwards of
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$58.3 million, which begin to expire in 2033. As of December 31, 2018, we also had federal and state research and development tax credit
carryforwards of $2.7 million and $2.2 million, respectively, which begin to expire in 2033 and 2028, respectively.

As of March 31, 2019, Arvinas, Inc. had five wholly owned subsidiaries organized as C-corporations: Arvinas, Operations, Inc., Arvinas
Androgen Receptor, Inc., Arvinas Estrogen Receptor, Inc., Arvinas BRD4, Inc. and Arvinas Winchester, Inc. Prior to December 31, 2018, these
subsidiaries were separate filers for federal tax purposes. Net operating loss carryforwards are generated from the C-corporation subsidiaries’
filings. We have provided a valuation allowance against the full amount of the deferred tax assets since, in the opinion of management, based
upon our earnings history, it is more likely than not that the benefits will not be realized.

In December 2017, the United States enacted the Tax Cuts and Jobs Act, or TCJA. The TCJA significantly changes U.S. corporate
income tax laws by, among other provisions, reducing the maximum U.S. corporate income tax rate from 35% to 21% starting in 2018.

Critical Accounting Policies and Use of Estimates

Our management’s discussion and analysis of financial condition and results of operations is based on our condensed consolidated
financial statements, which have been prepared in accordance with generally accepted accounting principles in the United States. The
preparation of our condensed consolidated financial statements and related disclosures requires us to make estimates and assumptions that
affect the reported amounts of assets and liabilities, costs and expenses and the disclosure of contingent assets and liabilities in our
condensed consolidated financial statements. We base our estimates on historical experience, known trends and events and various other
factors that we believe are reasonable under the circumstances, the results of which form the basis for making judgments about the carrying
values of assets and liabilities that are not readily apparent from other sources. We evaluate our estimates and assumptions on an ongoing
basis. Our actual results may differ from these estimates under different assumptions or conditions.

For a discussion of our significant accounting policies and recent accounting pronouncements, see Note 2 to our condensed
consolidated financial statements appearing elsewhere in this Quarterly Report on Form 10-Q and Note 2 to the financial statements included
in our condensed consolidated financial statements as of December 31, 2018 and 2017 and for the years then ended included in our Annual
Report on Form 10-K for the year ended December 31, 2018 filed on March 26, 2019.

Results of Operations

Comparison of Three Months ended March 31, 2019 and 2018
Revenues

Revenues for the three months ended March 31, 2019 were $4.0 million, compared with $4.1 million for the three months ended
March 31, 2018. Revenues are generated from the license and rights to technology fees and research and development activities related to the
Pfizer Collaboration Agreement that was initiated in January 2018 and the Restated Genentech Agreement that was initiated in November
2017.

Research and Development Expenses

Research and development expenses for the three months ended March 31, 2019 were $14.2 million, compared with $7.1 million for
the three months ended March 31, 2018. The increase of $7.1 million was primarily due to an increase in equity compensation expense of $2.5
million, direct external research expenses of $0.6 million related to our ER and AR programs, and $4.0 million related to our platform and
exploratory targets expenses and other research and development costs. The increase in equity compensation is primarily due to new incentive
awards granted at the time of the initial public offering. Lead optimization costs and IND enabling costs for our AR program decreased, offset by
an increase in clinical trial costs as we initiated our Phase 1 clinical trial for ARV-110 in the first quarter of 2019. The increase in platform and
exploratory targets spending was primarily related to costs associated with the development programs in collaboration with Genentech and
Pfizer and our continued investment in our wholly-owned exploratory programs.
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General and Administrative Expenses

General and administrative expenses were $5.6 million for the three months ended March 31, 2019, compared with $1.2 million for the
three months ended March 31, 2018. The increase of $4.4 million was primarily due to an increase of $3.2 million related to employee
expenses, including equity compensation expense of $2.5 million, and $0.9 million related to patent and corporate legal fees, corporate
insurance and other professional fees and expenses related to our becoming a public company in the fourth quarter of 2018.

Other Income (Expenses)

Other income (expenses) was $1.4 million for the three months ended March 31, 2019, compared with $0.1 million for the three months
ended March 31, 2018. The increase of $1.3 million was primarily due to an increase in interest income of $1.0 million. The increase in interest
income was the result of our higher average cash, cash equivalent and short-term investment balances for the three months ended March 31,
2019 compared to the three months ended March 31, 2018 due to the proceeds from the initial public offering and Series C financing in 2018.

Liquidity and Capital Resources
Sources of Liquidity

We do not currently have any approved products and have never generated any revenue from product sales. To date, we have
financed our operations primarily through the sale of equity interests and through payments from collaboration partners, grant funding and
loans from the State of Connecticut. Through March 31, 2019, we raised approximately $235.1 million in gross proceeds from the sale of
common stock, and series A, series B and series C convertible preferred units, and had received an aggregate of $92.0 million in payments
from collaboration partners, grant funding and forgivable and partially forgivable loans from the State of Connecticut. In October 2018, we
completed our IPO in which we issued and sold an aggregate of 7,700,482 shares of common stock, including 200,482 additional shares of
common stock at a subsequent closing upon the exercise in part by the underwriters of their option to purchase additional shares at a public
offering price of $16.00 per share, for aggregate gross proceeds of $123.2 million before fees and expenses.

Cash Flows

Our cash, cash equivalents and marketable securities totaled $175.0 million as of March 31, 2019 and $187.8 million as of
December 31, 2018. We had outstanding loan balances of $2.1 million as of March 31, 2019 and $2.2 million as of December 31, 2018.

The following table summarizes our sources and uses of cash for the period presented:

For the Three Months
Ended March 31,

(in thousands) 2019 2018

Net cash provided by (used in) operating activities $ (12,732) $ 19,299

Net cash provided by (used in) investing activities 38,374 (44,339)

Net cash provided by (used in) financing activities (46) 54,958

Increase in cash and cash equivalents $ 25596 $ 29,918
Operating Activities

Net cash used in operating activities for the three months ended March 31, 2019 was $12.7 million, primarily due to our net loss of
$14.4 million, a reduction in deferred revenue of $4.0 million, and a decrease in accounts payable and accrued expenses of $2.8 million,
partially offset by non-cash charges of $5.6 million and the receipt of $2.8 million in collaboration partner payments. The reduction in deferred
revenue is due to revenue recognized in the period. Non-cash charges were primarily stock compensation expense of $5.2 million and
depreciation and amortization of $0.2 million.

Net cash provided by operating activities for the three months ended March 31, 2018 was $19.3 million, attributable to a $25.0 million
up-front payment received from a collaboration partner and previously recorded as an account receivable, partially offset by our net loss of
$4.2 million, a decrease in deferred revenue of $1.1 million and a net decrease in accounts payable and accrued expenses of $0.6 million.
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Investing Activities

Net cash provided by investing activities for the three months ended March 31, 2019 was $38.4 million, attributable to the maturities of
marketable securities in excess of new purchases of marketable securities of $38.8 million, partially offset by purchases of property and
equipment of $0.4 million.

Net cash used in investing activities for the three months ended March 31, 2018 was $44.3 million, attributable to the net investment of
excess cash in marketable securities of $43.7 million and the purchase of property and equipment of $0.6 million.

Financing Activities
Net cash used in financing activities for the three months ended March 31, 2019 was $0.1 million, attributable to the payments on our
long-term debt.

Net cash provided by financing activities for the three months ended March 31, 2018 of $55.0 million was attributable to the net
proceeds from the sale of Series C preferred units, partially offset by payments on our long-term debt.

Funding Requirements

Since our inception, we have incurred significant operating losses. We expect to continue to incur significant expenses and increasing
operating losses for the foreseeable future as we advance the preclinical and clinical development of our product candidates. In addition, we
expect to continue to incur additional costs associated with operating as a public company.

Specifically, we anticipate that our expenses will increase substantially if and as we:

» continue a Phase 1 clinical trial of our product candidate, ARV-110, in men with mCRPC;

+ initiate a planned Phase 1 clinical trial of our product candidate, ARV-471, in patients with locally advanced or metastatic ER
positive / HER2 negative breast cancer;

» apply our PROTAC platform to advance additional product candidates into preclinical and clinical development;
+ expand the capabilities of our PROTAC platform;
+ seek marketing approvals for any product candidates that successfully complete clinical trials;

+ ultimately establish a sales, marketing and distribution infrastructure and scale up external manufacturing capabilities to
commercialize any products for which we may obtain marketing approval;

» expand, maintain and protect our intellectual property portfolio;

+ hire additional clinical, regulatory and scientific personnel; and

+ add operational, financial and management information systems and personnel to support our research, product development and
future commercialization efforts and support our operations as a public company.

We believe that our existing cash, cash equivalents and marketable securities will enable us to fund our operating expenses and capital
expenditure requirements into the first half of 2021. We have based this estimate on assumptions that may prove to be wrong, and we could
use our capital resources sooner than we currently expect. Our future capital requirements will depend on many factors, including:

» the progress, costs and results of our Phase 1 clinical trial for ARV-110 and our planned Phase 1 clinical trial for ARV-471 and any
future clinical development of ARV-110 and ARV-471;

» the scope, progress, costs and results of preclinical and clinical development for our other product candidates and development
programs;

» the number and development requirements of other product candidates that we pursue, including our neurodegenerative research
programs;

» the success of our collaborations with Pfizer and Genentech;

« the costs, timing and outcome of regulatory review of our product candidates;
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» the costs and timing of future commercialization activities, including product manufacturing, marketing, sales and distribution, for
any of our product candidates for which we receive marketing approval;

» the revenue, if any, received from commercial sales of our product candidates for which we receive marketing approval;

+ the costs and timing of preparing, filing and prosecuting patent applications, maintaining and enforcing our intellectual property
rights and defending any intellectual property-related claims; and

« our ability to establish collaboration arrangements with other biotechnology or pharmaceutical companies on favorable terms, if at
all, for the development or commercialization of our product candidates.

As a result of these anticipated expenditures, we will need to obtain substantial additional financing in connection with our continuing
operations. Until such time, if ever, as we can generate substantial revenue from product sales, we expect to finance our cash needs through a
combination of equity offerings, debt financings, collaborations, strategic alliances and marketing, distribution or licensing arrangements.
Although we may receive potential future payments under our collaborations with Pfizer and Genentech, we do not currently have any
committed external source of funds. Adequate additional funds may not be available to us on acceptable terms, or at all. If we are unable to
raise capital when needed or on attractive terms, we may be required to delay, limit, reduce or terminate our research, product development
programs or any future commercialization efforts or grant rights to develop and market product candidates that we would otherwise prefer to
develop and market ourselves.

To the extent that we raise additional capital through the sale of equity or convertible debt securities, your ownership interest will be
diluted, and the terms of these securities may include liquidation or other preferences that adversely affect your rights as a common
stockholder. Debt financing and preferred equity financing, if available, may involve agreements that include covenants limiting or restricting our
ability to take specific actions, such as incurring additional debt, making acquisitions or capital expenditures or declaring dividends.

If we raise additional funds through collaborations, strategic alliances or marketing, distribution or licensing arrangements with third
parties, we may have to relinquish valuable rights to our technologies, future revenue streams, research programs or product candidates or
grant licenses on terms that may not be favorable to us.

Borrowings

In August 2013, we entered into a Loan Agreement, or Loan, with Connecticut Innovations, Incorporated, or Cll, the strategic venture
capital arm and a component unit of the State of Connecticut. Under the Loan, we borrowed $750,000 for the purchase of laboratory
equipment, information technology equipment and leasehold improvements. Interest on the Loan is compounded on a monthly basis at a rate
of 7.50% per annum. The Loan provided for monthly, interest-only payments for ten months. Beginning on June 1, 2015 we were required to
make monthly principal and interest payments through July 31, 2019. We can prepay the amount due at any time without premium or penalty.
The Loan is secured by substantially all of our assets. The amount outstanding under the Loan was $0.1 million as of March 31, 2019 and
$0.2 million as of December 31, 2018. In connection with the issuance of the Loan, we granted Cll a warrant to purchase 33,881 of our series A
preferred units at a purchase price of $0.6811 per unit, with a seven-year term from the date of issuance. The warrant was exercised in July
2018.

In January 2014, we entered into an Assistance Agreement with the State of Connecticut, or the 2014 Assistance Agreement. Under
the terms of the 2014 Assistance Agreement, we borrowed $2.5 million. Borrowings under the 2014 Assistance Agreement were forgivable if
we maintained a minimum number of full time jobs in the State of Connecticut for a minimum period at a minimum annual salary. Effective in
March 2016, the full principal amount under the 2014 Assistance Agreement was forgiven. While borrowings under the 2014 Assistance
Agreement have been forgiven, we remain subject to an ongoing covenant to be located in the State of Connecticut through January 2024.
Upon violation of this covenant we would be required to repay the full original funding amount of $2.5 million plus liquidated damages of 7.50%.

In June 2018, we entered into an additional Assistance Agreement with the State of Connecticut, or the 2018 Assistance Agreement, to
provide funding for the expansion and renovation of laboratory and office space. Under the terms of the 2018 Assistance Agreement, we
borrowed from the State of Connecticut the maximum amount of $2.0 million in September 2018. The funding cannot exceed more than 50% of
the total costs of the expansion and renovation. Borrowings under the 2018 Assistance Agreement bear an interest rate of 3.25% per annum
and interest payments are required for the first 60 months from the funding date. Interest expense related to the Assistance Agreement is
expected
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to be $65,000 annually for the first five years. Thereafter, the loan begins to fully amortize through month 120, maturing in June 2028. Up to
$1.0 million of the funding can be forgiven if we meet certain employment conditions. We may be required to prepay a portion of the loan if the
employment conditions are not met. The 2018 Assistance Agreement requires that we be located in the State of Connecticut through June
2028 with a default penalty of repayment of the full original funding amount of $2.0 million plus liquidated damages of 7.5% of the total amount
of funding received.

Pursuant to our license agreement with Yale University, or Yale, we are required to pay Yale, subject to the achievement of specified
development and regulatory milestones, payments aggregating up to approximately $3.0 million for the first licensed product and up to
approximately $1.5 million for the second licensed product. We are not required to make any milestone payments for any licensed products
beyond the first two. While the agreement remains in effect, we are required to pay Yale low-single digit royalties on aggregate worldwide net
sales of certain licensed products, which may be subject to reductions. We met one milestone triggering a $50,000 payment to Yale upon the
initiation of the Phase 1 clinical trial for ARV-110.

Off-Balance Sheet Arrangements

We have not entered into any off-balance sheet arrangements and do not have any holdings in variable interest entities.

Emerging Growth Company Status

As an “emerging growth company,” the Jumpstart Our Business Startups Act of 2012 allows us to delay adoption of new or revised
accounting standards applicable to public companies until such standards are made applicable to private companies. However, we have
irrevocably elected not to avail ourselves of this extended transition period for complying with new or revised accounting standards and,
therefore, we will be subject to the same new or revised accounting standards as other public companies that are not emerging growth
companies.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

We are exposed to market risks in the ordinary course of our business. These risks primarily include interest rate sensitivities. Our
interest-earning assets consist of cash, cash equivalents, and marketable securities. Interest income earned on these assets was $1.2 million
and $0.2 million for the three months ended March 31, 2019 and March 31, 2018, respectively. Our interest income is sensitive to changes in
the general level of interest rates, primarily U.S. interest rates. At March 31, 2019, our cash equivalents consisted of bank deposits and money
market funds, and our marketable securities included interest-earning securities. Such interest-earning instruments carry a degree of interest
rate risk. A 1% change in interest rates could affect our interest income by $0.4 million in a quarter based on the balance of our marketable
securities at March 31, 2019. Our outstanding debt was $2.1 million and $2.2 million as of March 31, 2019 and December 31, 2018,
respectively, and carries a fixed interest rate of 3.25% per annum on $2.0 million of the outstanding debt and 7.50% per annum on $0.1 million
of the outstanding debt.

Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer (our principal executive officer and
principal financial officer, respectively), evaluated the effectiveness of our disclosure controls and procedures as of March 31, 2019. The term
“disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended, or
the Exchange Act, means controls and other procedures of a company that are designed to ensure that information required to be disclosed by
the company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time
periods specified in the Securities and Exchange Commission’s rules and forms. Disclosure controls and procedures include, without limitation,
controls and procedures designed to ensure that information required to be disclosed by a company in the reports that it files or submits under
the Exchange Act is accumulated and communicated to the company’s management, including its principal executive and principal financial
officers, or persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure. Our management
recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving
their objectives and our management necessarily applies its judgment in evaluating the cost-benefit relationship of possible controls and
procedures. Based on the evaluation of our disclosure controls and procedures as of March 31, 2019, our Chief Executive Officer and Chief
Financial Officer concluded that, as of such date, our disclosure controls and procedures were effective at the reasonable assurance level.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

We are not currently a party to any material legal proceedings.

Item 1A. Risk Factors.

Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described below
together with all of the other information contained in this Quarterly Report on Form 10-Q, including our condensed consolidated financial
statements and the related notes appearing elsewhere in this Quarterly Report on Form 10-Q and our consolidated financial statements and
related notes in our Annual Report on Form 10-K for the year ended December 31, 2018 filed on March 26, 2019. If any of the following risks
actually occur, our business, prospects, operating results and financial condition could suffer materially. In such event, the trading price of our
common stock could decline and you might lose all or part of your investment.

Risks Related to Our Financial Position and Need For Additional Capital

We have incurred significant losses since our inception. We expect to incur losses over at least the next several years and may never
achieve or maintain profitability.

Our net loss was $14.4 million for the three months ended March 31, 2019, $41.5 million for the year ended December 31, 2018 and
$24.0 million for the year ended December 31, 2017. As of March 31, 2019, we had an accumulated deficit of $316.7 million. To date, we have
not generated any revenue from product sales and have financed our operations primarily through sales of our equity interests, proceeds from
our collaborations, grant funding and debt financing. We are still in the early stages of development of our product candidates and initiated our
first clinical trial in the first quarter of 2019. We expect to continue to incur significant expenses and increasing operating losses for at least the
next several years. We anticipate that our expenses will increase substantially if and as we:

« continue a Phase 1 clinical trial of our product candidate, ARV-110, in men with metastatic castration-resistant prostate cancer, or
mCRPC;

+ initiate a planned Phase 1 clinical trial of our product candidate, ARV-471, in patients with locally advanced or metastatic ER
positive / HER2 negative breast cancer;

» apply our PROTAC platform to advance additional product candidates into preclinical and clinical development;
« expand the capabilities of our PROTAC platform;
» seek marketing approvals for any product candidates that successfully complete clinical trials;

« ultimately establish a sales, marketing and distribution infrastructure and scale up external manufacturing capabilities to
commercialize any products for which we may obtain marketing approval;

« expand, maintain and protect our intellectual property portfolio;
« hire additional clinical, regulatory and scientific personnel; and

« add operational, financial and management information systems and personnel to support our research, product development and
future commercialization efforts and support our operations as a public company.

Our expenses could increase beyond our expectations if we are required by the U.S. Food and Drug Administration, or FDA, the
European Medicines Agency, or EMA, or other regulatory authorities to perform trials in addition to those that we currently expect, or if there are
any delays in establishing appropriate manufacturing arrangements for or in completing our clinical trials or the development of any of our
product candidates.

Because of the numerous risks and uncertainties associated with pharmaceutical product development, we are unable to accurately
predict the timing or amount of increased expenses we will incur or when, if ever, we will be able to achieve profitability. Even if we do achieve
profitability, we may not be able to sustain or increase profitability on a quarterly or annual basis. Our failure to become and remain profitable
would depress the value of our company and could impair our ability to raise capital, expand our business, maintain our research and
development efforts, diversify our product offerings or even continue our operations. A decline in the value of our company could also cause
you to lose all or part of your investment.
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We have never generated revenue from product sales and may never be profitable.

We have only recently initiated clinical development of our first product candidate and expect that it will be many years, if ever, before
we have a product candidate ready for commercialization. We may never succeed in these activities and, even if we do, may never generate
revenues that are significant enough to achieve profitability. To become and remain profitable, we must succeed in developing, obtaining
marketing approval for and commercializing products that generate significant revenue. This will require us to be successful in a range of
challenging activities, including completing preclinical testing and clinical trials of our product candidates, discovering additional product
candidates, establishing arrangements with third parties for the manufacture of clinical supplies of our product candidates, obtaining marketing
approval for our product candidates and manufacturing, marketing and selling any products for which we may obtain marketing approval.

If one or more of the product candidates that we develop is approved for commercial sale, we anticipate incurring significant costs
associated with commercializing any approved product candidate. Even if we are able to generate revenues from the sale of any approved
products, we may not become profitable and may need to obtain additional funding to continue operations.

We will need substantial additional funding. If we are unable to raise capital when needed, we may be required to delay, limit, reduce
or terminate our research or product development programs or future commercialization efforts.

We expect our expenses to increase substantially in connection with our ongoing activities, particularly as we continue our Phase 1
clinical trial of ARV-110, prepare for and initiate our planned Phase 1 clinical trial of ARV-471, advance our neurodegenerative programs and
continue research and development and initiate additional clinical trials of and potentially seek marketing approval for our lead programs and
our other product candidates. In addition, if we obtain marketing approval for any of our product candidates, we expect to incur significant
commercialization expenses related to product manufacturing, marketing, sales and distribution. We expect to incur additional costs associated
with operating as a public company. Accordingly, we will need to obtain substantial additional funding in connection with our continuing
operations. If we are unable to raise capital when needed or on attractive terms, we may be required to delay, limit, reduce or terminate our
research, product development programs or any future commercialization efforts or grant rights to develop and market product candidates that
we would otherwise prefer to develop and market ourselves.

We had cash, cash equivalents and marketable securities of approximately $175.0 million as of March 31, 2019, $187.8 million as of
December 31, 2018 and $39.2 million as of December 31, 2017. We believe that our cash, cash equivalents and marketable securities as of
March 31, 2019 will enable us to fund our operating expenses and capital expenditure requirements into the first half of 2021. We have based
this estimate on assumptions that may prove to be wrong, and we could use our capital resources sooner than we currently expect. Our future
capital requirements will depend on many factors, including:

» the progress, costs and results of our Phase 1 clinical trial for ARV-110 and our planned Phase 1 clinical trial for ARV-471 and any
future clinical development of ARV-110 and ARV-471;

» the scope, progress, costs and results of preclinical and clinical development for our other product candidates and development
programs;

» the number and development requirements of other product candidates that we pursue, including our neurodegenerative research
programs;

» the success of our collaborations with Pfizer, Inc., or Pfizer, and Genentech, Inc. and F. Hoffman-LaRoche Ltd., collectively referred
to as Genentech;

 the costs, timing and outcome of regulatory review of our product candidates;

« the costs and timing of future commercialization activities, including product manufacturing, marketing, sales and distribution, for
any of our product candidates for which we receive marketing approval;

« the revenue, if any, received from commercial sales of our product candidates for which we receive marketing approval;

 the costs and timing of preparing, filing and prosecuting patent applications, maintaining and enforcing our intellectual property
rights and defending any intellectual property-related claims; and

 our ability to establish collaboration arrangements with other biotechnology or pharmaceutical companies on favorable terms, if at
all, for the development or commercialization of our product candidates.
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Identifying potential product candidates and conducting preclinical testing and clinical trials is a time-consuming, expensive and
uncertain process that takes years to complete, and we may never generate the necessary data or results required to obtain marketing
approval and achieve product sales. In addition, our product candidates, if approved, may not achieve commercial success. Our commercial
revenues, if any, will be derived from sales of products that we do not expect to be commercially available for many years, if at all. Accordingly,
we will need to obtain substantial additional funds to achieve our business objectives. Adequate additional funds may not be available to us on
acceptable terms, or at all. In addition, we may seek additional capital due to favorable market conditions or strategic considerations, even if we
believe we have sufficient funds for our current or future operating plans.

Raising additional capital may cause dilution to our stockholders, restrict our operations or require us to relinquish rights to our
technologies or product candidates.

Until such time, if ever, as we can generate substantial revenue from product sales, we expect to finance our cash needs through a
combination of equity offerings, debt financings, collaborations, strategic alliances and marketing, distribution or licensing arrangements.
Although we may receive potential future payments under our collaborations with Pfizer and Genentech, we do not currently have any
committed external source of funds. To the extent that we raise additional capital through the sale of equity or convertible debt securities, your
ownership interest will be diluted, and the terms of these securities may include liquidation or other preferences that adversely affect your rights
as a common stockholder. Debt financing and preferred equity financing, if available, may involve agreements that include covenants limiting or
restricting our ability to take specific actions, such as incurring additional debt, making acquisitions or capital expenditures or declaring
dividends.

We have in the past entered into financing arrangements with the State of Connecticut and related entities. These include $4.5 million
in partially forgivable loans from the State of Connecticut and a loan agreement with Connecticut Innovations, Incorporated, or Cll, the strategic
venture capital arm and a component unit of the State of Connecticut, in an aggregate principal amount of $750,000. We also granted Cll a
warrant to purchase 110,116 of our series A preferred units, which it exercised in July 2018. Covenants in these financing arrangements
impose certain limitations and obligations on us, including restrictions on our ability to incur additional debt, to enter into certain business
combinations, and from moving our principal offices out of Connecticut. If we were to move our principal offices out of Connecticut or certain
employment conditions are not met, we would be obligated to repay the full amount of our previously forgiven loans to the State of Connecticut,
currently $2.5 million, and prepay a portion of our unforgiven loans to the State of Connecticut, currently $2.0 million, plus liquidated damages
of 7.50%. Additionally, ClIl would be entitled to obligate us to purchase all of our outstanding securities owned by ClI for a specified guaranteed
return pursuant to a put agreement with CII.

If we raise additional funds through collaborations, strategic alliances or marketing, distribution or licensing arrangements with third
parties, we may have to relinquish valuable rights to our technologies, future revenue streams, research programs or product candidates or
grant licenses on terms that may not be favorable to us.

Our limited operating history may make it difficult for you to evaluate the success of our business to date and to assess our future
viability.

We commenced operations in 2013, and our operations to date have been limited to organizing and staffing our company, business
planning, raising capital, conducting discovery and research activities, filing patent applications, identifying potential product candidates,
undertaking preclinical studies and establishing arrangements with third parties for the manufacture of initial quantities of our product
candidates. In the first quarter of 2019, we initiated our first Phase 1 clinical trial for a product candidate, ARV-110. All of our other product
candidates are still in preclinical development. We have not yet demonstrated our ability to successfully complete any clinical trials, obtain
marketing approvals, manufacture a commercial scale product, or arrange for a third party to do so on our behalf, or conduct sales, marketing
and distribution activities necessary for successful product commercialization. Consequently, any predictions you make about our future
success or viability may not be as accurate as they could be if we had a longer operating history.

In addition, as a young business, we may encounter unforeseen expenses, difficulties, complications, delays and other known and
unknown factors. We will need to transition at some point from a company with a research and development focus to a company capable of
supporting commercial activities. We may not be successful in such a transition.

We expect our financial condition and operating results to continue to fluctuate significantly from quarter to quarter and year to year due
to a variety of factors, many of which are beyond our control. Accordingly, you should not rely upon the results of any quarterly or annual
periods as indications of future operating performance.
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The Tax Cuts and Jobs Act of 2017 could adversely affect our business and financial condition.

On December 22, 2017, President Trump signed into law new legislation, commonly referred to as the Tax Cuts and Jobs Act of 2017
(the “Act”), that significantly revised the Internal Revenue Code of 1986, as amended. The Act contains, among other things, significant
changes to corporate taxation, including reduction of the corporate tax rate from a top marginal rate of 35% to a flat rate of 21%, limitation of
the tax deduction for net interest expense to 30% of adjusted earnings (except for certain small businesses), limitation of the deduction for net
operating losses to 80% of current year taxable income and elimination of net operating loss carrybacks, in each case, for losses arising in
taxable years beginning after December 31, 2017 (though any such net operating losses may be carried forward indefinitely), one-time taxation
of offshore earnings at reduced rates regardless of whether they are repatriated, elimination of U.S. tax on foreign earnings (subject to certain
important exceptions), immediate deductions for certain new investments instead of deductions for depreciation expense over time, and
modifying or repealing many business deductions and credits. Notwithstanding the reduction in the corporate income tax rate, the overall
impact of the Act is uncertain and our business and financial condition could be adversely affected. In addition, it is uncertain how various
states will respond to the Act. The impact of this tax reform on holders of our common stock is also uncertain and could be adverse. We urge
prospective investors in our common stock to consult with their legal and tax advisors with respect to this legislation and the potential tax
consequences of investing in or holding our common stock.

We might not be able to utilize a significant portion of our net operating loss carryforwards and research and development tax credit
carryforwards.

As of December 31, 2018, we had federal net operating loss carryforwards of $58.3 million, which will, if not used, expire at various
dates through 2037, and federal research and development tax credit carryforwards of $2.7 million, which will, if not used, expire at various
dates through 2038. To the extent they expire unused, these net operating loss and tax credit carryforwards will not be available to offset our
future income tax liabilities. Federal net operating losses incurred in 2018 and in future years may be carried forward indefinitely, but the
deductibility of such carryforwards is limited to 80% of our taxable income in the year in which carryforwards are used.

In addition, under Section 382 of the Internal Revenue Code of 1986, as amended, and corresponding provisions of state law, if a
corporation undergoes an “ownership change,” which is generally defined as a greater than 50% change, by value, in its equity ownership over
a three-year period, the corporation’s ability to use its pre-change net operating loss carryforwards and other pre-change tax attributes to offset
its post-change income may be limited. We have not determined if we have experienced Section 382 ownership changes in the past and if a
portion of our net operating loss and tax credit carryforwards are subject to an annual limitation under Section 382. In addition, we may
experience ownership changes in the future as a result of subsequent changes in our stock ownership, some of which may be outside of our
control. If we determine that an ownership change has occurred and our ability to use our historical net operating loss and tax credit
carryforwards is materially limited, it would harm our future operating results by effectively increasing our future tax obligations.

Risks Related to the Discovery and Development of Our Product Candidates

Our approach to the discovery and development of product candidates based on our PROTAC technology platform is unproven,
which makes it difficult to predict the time, cost of development and likelihood of successfully developing any products.

Our PROTAC technology platform is a relatively new technology. Our future success depends on the successful development of this
novel therapeutic approach. Prior to the initiation of our Phase 1 clinical trial for ARV-110, no product candidates that use a chimeric small
molecule approach to protein degradation, such as our PROTAC targeted protein degraders, had been tested in humans. No product
candidates of this type have been approved in the United States or Europe, and the data underlying the feasibility of developing chimeric small
molecule-based therapeutic products is both preliminary and limited. We have not yet succeeded and may not succeed in demonstrating the
efficacy and safety of any of our product candidates in clinical trials or in obtaining marketing approval thereafter. We have not yet completed a
clinical trial of any product candidate and we have not yet assessed safety of any product candidate in humans. As such, there may be adverse
effects from treatment with any of our current or future product candidates that we cannot predict at this time.

As a result of these factors, it is more difficult for us to predict the time and cost of product candidate development, and we cannot
predict whether the application of our PROTAC platform, or any similar or competitive protein degradation platforms, will result in the
development, and marketing approval of any products. Any development problems we experience in the future related to our PROTAC platform
or any of our research programs may cause significant delays or unanticipated costs or may prevent the development of a commercially viable
product. Any of these factors may prevent
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us from completing our preclinical studies or any clinical trials that we may initiate or commercializing any product candidates we may develop
on a timely or profitable basis, if at all.

We are very early in our development efforts. We have only recently initiated our first clinical trial. If we are unable to commercialize
our product candidates or experience significant delays in doing so, our business will be materially harmed.

We are very early in our development efforts. In the first quarter of 2019, we initiated our first Phase 1 clinical trial for a product
candidate, ARV-110. All of our other product candidates are still in preclinical development. Our ability to generate revenue from product sales,
which we do not expect will occur for many years, if ever, will depend heavily on the successful development and eventual commercialization of
one or more of our product candidates. The success of our product candidates will depend on several factors, including the following:

» successful completion of preclinical studies;

» successful initiation of clinical trials;

» successful patient enrollment in and completion of clinical trials;

 receipt and related terms of marketing approvals from applicable regulatory authorities;

« obtaining and maintaining patent and trade secret protection and regulatory exclusivity for our product candidates;

» making arrangements with third-party manufacturers, or establishing manufacturing capabilities, for both clinical and commercial
supplies of our product candidates;

+ establishing sales, marketing and distribution capabilities and launching commercial sales of our products, if and when approved,
whether alone or in collaboration with others;

» acceptance of our products, if and when approved, by patients, the medical community and third-party payors;
» obtaining and maintaining third-party coverage and adequate reimbursement;
* maintaining a continued acceptable safety profile of the products following approval; and

+ effectively competing with other therapies.

If we do not achieve one or more of these factors in a timely manner or at all, we could experience significant delays or an inability to
successfully commercialize our product candidates, which would materially harm our business.

Drug development involves a lengthy and expensive process, with an uncertain outcome. We may incur unexpected costs or
experience delays in completing, or ultimately be unable to complete, the development and commercialization of our product
candidates.

In the first quarter of 2019, we initiated our first Phase 1 clinical trial for a product candidate, ARV-110. All of other our product
candidates are in preclinical development. The risk of failure for our product candidates is high. We are unable to predict when or if any of our
product candidates will prove effective or safe in humans or will receive marketing approval. Before obtaining marketing approval from
regulatory authorities for the sale of any product candidate, we must conduct extensive clinical trials to demonstrate the safety and efficacy of
our product candidates in humans. Before we can commence clinical trials for a product candidate, we must complete extensive preclinical
testing and studies that support our planned Investigational New Drug Applications, or INDs, in the United States or similar applications in other
jurisdictions. We cannot be certain of the timely completion or outcome of our preclinical testing and studies and cannot predict if the FDA or
similar regulatory authorities outside the United States will accept our proposed clinical programs or if the outcome of our preclinical testing and
studies will ultimately support the further development of our programs.

Clinical testing is expensive, difficult to design and implement, can take many years to complete and is uncertain as to the outcome. A
failure of one or more clinical trials can occur at any stage of testing. We may experience numerous unforeseen events during, or as a result of,
clinical trials that could delay or prevent our ability to receive marketing approval or commercialize our product candidates, including:

« regulators or institutional review boards may not authorize us or our investigators to commence a clinical trial or conduct a clinical
trial at a prospective trial site;
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* we may experience delays in reaching, or fail to reach, agreement on acceptable clinical trial contracts or clinical trial protocols with
prospective trial sites;

« clinical trials of our product candidates may produce negative or inconclusive results, and we may decide, or regulators may require
us, to conduct additional clinical trials or abandon product development programs;

« the number of patients required for clinical trials of our product candidates may be larger than we anticipate, enroliment in these
clinical trials may be slower than we anticipate or participants may drop out of these clinical trials at a higher rate than we anticipate;

« our third-party contractors may fail to comply with regulatory requirements or meet their contractual obligations to us in a timely
manner, or at all;

* we may have to suspend or terminate clinical trials of our product candidates for various reasons, including a finding that the
participants are being exposed to unacceptable health risks;

» regulators or institutional review boards may require that we or our investigators suspend or terminate clinical trials for various
reasons, including noncompliance with regulatory requirements;

» our product candidates may have undesirable side effects or other unexpected characteristics, causing us or our investigators,
regulators or institutional review boards to suspend or terminate the trials;

» the cost of clinical trials of our product candidates may be greater than we anticipate; and

+ the supply or quality of our product candidates or other materials necessary to conduct clinical trials of our product candidates may
be insufficient or inadequate.

If we are required to conduct additional clinical trials or other testing of our product candidates beyond those that we currently
contemplate, if we are unable to successfully complete clinical trials of our product candidates or other testing, if the results of these trials or
tests are not positive or are only modestly positive or if there are safety concerns, we may:

» be delayed in obtaining marketing approval for our product candidates;

» not obtain marketing approval at all;

» obtain approval for indications or patient populations that are not as broad as intended or desired;

« obtain approval with labeling that includes significant use or distribution restrictions or safety warnings;
» be subject to additional post-marketing testing requirements; or

» have the product removed from the market after obtaining marketing approval.

Our product development costs will also increase if we experience delays in preclinical studies or clinical trials or in obtaining marketing
approvals. We do not know whether any of our preclinical studies or clinical trials will begin as planned, will need to be restructured or will be
completed on schedule, or at all. Significant preclinical study or clinical trial delays also could shorten any periods during which we may have
the exclusive right to commercialize our product candidates or allow our competitors to bring products to market before we do and impair our
ability to successfully commercialize our product candidates and may harm our business and results of operations.

Further, cancer therapies are sometimes characterized as first-line, second-line, or third-line, and the FDA often approves new
therapies initially only for third-line use. When cancer is detected early enough, first-line therapy, usually hormone therapy, surgery, radiation
therapy or a combination of these, is sometimes adequate to cure the cancer or prolong life without a cure. Second- and third-line therapies are
administered to patients when prior therapy is not effective. Our current and planned clinical trials for ARV-110 and ARV-471 will be with
patients who have received one or more prior treatments. Subsequently, for those products that prove to be sufficiently beneficial, if any, we
would expect to seek approval potentially as a first-line therapy, but any product candidates we develop, even if approved, may not be
approved for first-line therapy, and, prior to any such approvals, we may have to conduct additional clinical trials.

If serious adverse events, undesirable side effects, or unexpected characteristics are identified during the development of any
product candidates we may develop, we may need to abandon or limit our further clinical development of those product candidates.

In the first quarter of 2019, we initiated our first Phase 1 clinical trial for a product candidate, ARV-11