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ARVINAS, INC.

5 Science Park
395 Winchester Ave.

New Haven, CT 06511

NOTICE OF 2024 ANNUAL MEETING OF STOCKHOLDERS

To be held May 29, 2024

You are cordially invited to attend the 2024 Annual Meeting of Stockholders (the “Annual Meeting”) of Arvinas, Inc., which is scheduled to be held on
Wednesday, May 29, 2024 at 8:30 a.m. Eastern Time. The Annual Meeting will be held as a virtual meeting only, via live audio webcast. You will not be
able to attend the Annual Meeting in person. We believe that hosting a “virtual meeting” will enable greater stockholder attendance and participation from
any location around the world.

Only stockholders who owned common stock at the close of business on April 1, 2024 can vote at the Annual Meeting or any adjournment that may take
place. At the Annual Meeting, the stockholders will consider and vote on the following matters:

1. Election of three Class III directors to our board of directors, each to serve until the 2027 annual meeting of stockholders;

2. Hold an advisory vote on executive compensation;

3. Ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2024; and

4. Transaction of any other business properly brought before the Annual Meeting or any adjournment or postponement of the
Annual Meeting.

You can find more information, including the nominees for directors, in the attached Proxy Statement. The board of directors recommends that you vote
“FOR” each of the Class III director nominees (Proposal 1), and “FOR” each of Proposals 2 and 3.

Instead of mailing a printed copy of our proxy materials to all of our stockholders, we provide access to these materials via the Internet. This reduces the
amount of paper necessary to produce these materials as well as the costs associated with mailing these materials to all stockholders. Accordingly, on or
about April 16, 2024, we will begin mailing a Notice of Internet Availability of Proxy Materials, or Notice, to all stockholders of record on our books at the
close of business on April 1, 2024, the record date for the Annual Meeting, and we will post our proxy materials on the website referenced in the Notice.
As more fully described in the Notice, stockholders may choose to access our proxy materials on the website referred to in the Notice or may request to
receive a printed set of our proxy materials. In addition, the Notice and website provide information regarding how you may request to receive proxy
materials in printed form by mail, or electronically by email, on an ongoing basis.

If you are a stockholder of record, you may vote in one of the following ways:

• Vote over the Internet, by going to www.proxyvote.com (have your Notice or proxy card in hand when you access the
website);

• Vote by Telephone, by calling the toll-free number 1-800-690-6903 (have your Notice or proxy card in hand when you call);

• Vote by Mail, if you received (or requested and received) a printed copy of the proxy materials, by completing, signing and
dating the proxy card provided to you and returning it in the prepaid envelope provided to you; or

• Vote at the Annual Meeting.

If your shares are held in “street name,” that is, held for your account by a bank, broker or other nominee, you will receive instructions from the holder of
record that you must follow for your shares to be voted.



Table of Contents

The rules and procedures applicable to the Annual Meeting, together with a list of stockholders of record for inspection for any purpose germane to the
Annual Meeting will be available for the participating stockholders of record at www.virtualshareholdermeeting.com/ARVN2024.

Your vote is very important. Whether or not you plan to attend the Annual Meeting in person, we urge you to take the time to vote your shares.

By order of the Board of Directors,

/s/ John G. Houston, Ph.D.
John G. Houston, Ph.D.
Chairperson, President and Chief Executive Officer

New Haven, Connecticut
April 16, 2024
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ARVINAS, INC.
5 Science Park

395 Winchester Ave.
New Haven, CT 06511

203-535-1456

PROXY STATEMENT
FOR THE 2024 ANNUAL MEETING OF STOCKHOLDERS

to be held May 29, 2024

This proxy statement and the enclosed proxy card contain information about the Annual Meeting of Stockholders of Arvinas, Inc., or the Annual Meeting,
to be held on Wednesday, May 29, 2024 at 8:30 a.m. Eastern time. The Annual Meeting will be held as a virtual meeting only, via live audio webcast. You
will not be able to attend the Annual Meeting in person. The board of directors of Arvinas is using this proxy statement to solicit proxies for use at the
Annual Meeting. In this proxy statement, unless expressly stated otherwise or the context otherwise requires, the use of “Arvinas,” “our,” “we” or “us”
refers to Arvinas, Inc. and its wholly owned subsidiaries.

Important Notice Regarding the Availability of Proxy Materials for
the Annual Meeting of Stockholders to be Held on May 29, 2024:

This proxy statement and our 2023 Annual Report to Stockholders are
available for viewing, printing and downloading at http://www.proxyvote.com.

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, or 2023 Annual Report, as filed with the Securities and
Exchange Commission, or SEC, except for exhibits, will be furnished without charge to any stockholder upon written request to Arvinas, Inc., 5
Science Park, 395 Winchester Ave., New Haven, CT 06511. This proxy statement and our Annual Report on Form 10-K for the fiscal year ended
December 31, 2023 are also available on the SEC’s website at http://www.sec.gov.

On or about April 16, 2024, we will mail a Notice of Internet Availability of Proxy Materials, or Notice, to our stockholders (other than those who
previously requested electronic or paper delivery of proxy materials), directing stockholders to a website where they can access our proxy materials,
including this proxy statement and our 2023 Annual Report, and view instructions on how to vote online or by telephone. If you would prefer to receive a
paper copy of our proxy materials, please follow the instructions included in the Notice. If you have previously elected to receive our proxy materials
electronically, you will continue to receive access to those materials via e-mail unless you elect otherwise.
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IMPORTANT INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Purpose of the Annual Meeting

At the Annual Meeting, our stockholders will consider and vote on the following matters:

1. Election of three Class III directors to our board of directors, each to serve until the 2027 annual meeting of stockholders;

2. Hold an advisory vote on executive compensation;

3. Ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2024; and

4. Transaction of any other business properly brought before the Annual Meeting or any adjournment or postponement thereof.

As of the date of this proxy statement, we are not aware of any business to come before the Annual Meeting other than the first three items noted above.

Board of Directors Recommendation

Our board of directors unanimously recommends that you vote:

FOR the election of the three nominees to serve as Class III directors on our board of directors for a three-year term;

FOR the approval, on an advisory basis, of the compensation paid to our named executive officers; and

FOR the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2024.

Why is the Company Holding a Virtual Annual Meeting?

Our Annual Meeting will be a virtual meeting of stockholders where stockholders will participate by accessing a website using the Internet. We believe that
hosting a virtual meeting will facilitate stockholder attendance and participation at our Annual Meeting by enabling stockholders to participate from any
location around the world. We have designed our virtual format to enhance, rather than constrain, stockholder access, participation and communication.
Stockholders will be able to attend the meeting online and submit questions by visiting www.virtualshareholdermeeting.com/ARVN2024. Stockholders will
also be able to vote their shares electronically during the meeting.

What Happens if There Are Technical Difficulties during the Annual Meeting?

Beginning 15 minutes prior to, and during, the Annual Meeting, we will have support available to assist stockholders with any technical difficulties they
may have accessing or hearing the virtual meeting. If you encounter any difficulties accessing the virtual Annual Meeting during the check-in or meeting
time, please call the technical support number that will be posted on the virtual Annual Meeting log-in page.

Availability of Proxy Materials

The Notice regarding our proxy materials, including this proxy statement and our 2023 Annual Report, is being mailed to stockholders on or about
April 16, 2024. Our proxy materials are also available for viewing, printing and downloading on the Internet at http://www.proxyvote.com.
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Who Can Vote at the Annual Meeting?

Only stockholders of record at the close of business on the record date of April 1, 2024 are entitled to receive notice of the Annual Meeting and to vote the
shares of our common stock that they held on that date. As of April 1, 2024, there were 68,308,405 shares of common stock issued and outstanding. Each
share of common stock is entitled to one vote on each matter properly brought before the Annual Meeting. A list of registered stockholders as of the close
of business on the record date will be available for examination by any stockholder for any purpose germane to the Annual Meeting for a period of at least
10 days prior to the Annual Meeting. If you wish to view this list, please contact our corporate secretary at Arvinas, Inc., 5 Science Park, 395 Winchester
Ave., New Haven, CT 06511 Attention: Corporate Secretary.

Difference between a “stockholder of record” and a beneficial owner of shares held in “street name”

Stockholder of Record. If your shares are registered directly in your name with our transfer agent, Computershare N.A., then you are considered a
“stockholder of record” of those shares. In this case, your Notice has been sent to you directly by us. You may vote your shares by proxy prior to the
Annual Meeting by following the instructions contained on such Notice.

Beneficial Owners of Shares Held in Street Name. If your shares are held by a bank, broker or other nominee, then you are considered the beneficial owner
of those shares, which are held in “street name.” In this case, your Notice has been forwarded to you by that organization. The organization holding your
account is considered the stockholder of record for purposes of voting at the Annual Meeting. As the beneficial owner, you have the right to instruct that
organization as to how to vote the shares held in your account by following the instructions contained on the voting instruction card provided to you by that
organization.

How to Vote

If you are a stockholder of record, you can vote your shares in one of two ways: either by proxy prior to the Annual Meeting or online at the Annual
Meeting. If you choose to vote by proxy, you may do so by telephone, via the Internet or by mail. Each of these methods is explained below. If you hold
your shares of our common stock in multiple accounts, you should vote your shares as described in each set of proxy materials you receive.

• By Telephone. You may transmit your proxy voting instructions by calling 1-800-690-6903. You will need to have your Notice
or proxy card in hand when you call.

• Via the Internet. You may transmit your proxy voting instructions via the Internet by accessing the website specified on the
enclosed proxy card. You will need to have your Notice or proxy card in hand when you access the website.

• By Mail. If you received a printed copy of the proxy materials, you may vote by proxy by completing, signing and dating the
proxy card provided to you and returning it in the prepaid envelope provided to you.

• At the Virtual Annual Meeting. The meeting will be held entirely online. To participate in the meeting, you will need the 16-
digit control number included in your Notice or on the instructions that accompanied your proxy materials. The meeting
webcast will begin promptly at 8:30 a.m. Eastern Time. We encourage you to access the meeting prior to the start time. Online
check-in will begin at 8:15 a.m. Eastern Time, and you should allow ample time to test your computer and for the check-in
procedures.

Telephone and Internet voting for stockholders of record will be available up until 11:59 p.m. Eastern Time on May 28, 2024, the day before the Annual
Meeting, and mailed proxy cards must be received by May 28, 2024, the day before the Annual Meeting, in order to be counted at the Annual Meeting. If
the Annual Meeting is adjourned or postponed, these deadlines may be extended. The voting deadlines and availability of telephone and Internet voting for
beneficial owners of shares held in “street name” will depend on the voting processes of the organization that holds your shares. Therefore, we urge you to
carefully review and follow the voting instruction card and any other materials that you receive from that organization.

Ballot Measures Considered “Discretionary” and “Non-Discretionary”

If your shares are held in “street name,” your bank, broker or other nominee may under certain circumstances vote your shares if you do not return voting
instructions. Banks, brokers or other nominees are permitted to vote customers’ shares
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for which they have received no voting instructions on specified “discretionary” matters, but they are not permitted to vote these shares on “non-
discretionary” matters.

The election of directors (Proposal No. 1) and the advisory vote on executive compensation (Proposal No. 2) are considered non-discretionary matters
under applicable rules. Therefore, if your shares are held in “street name,” your bank, broker or other nominee cannot vote on these matters without voting
instructions from you. If you do not instruct your bank, broker or other nominee how to vote with respect to the election of directors (Proposal No. 1) and
the advisory vote on executive compensation (Proposal No. 2), your bank, broker or other nominee may not vote with respect to these proposals and your
shares will be counted as “broker non-votes.”

The ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for 2024 (Proposal No. 3) is considered
a discretionary matter under applicable rules. Therefore, if your shares are held in “street name,” we expect that your bank, broker or other nominee will be
able to exercise discretionary authority to vote on the matter in the absence of voting instructions from you. If your bank, broker or other nominee exercises
this discretionary authority, no broker non-votes are expected to occur in connection with Proposal No. 3.

Quorum

A quorum of stockholders is necessary to hold a valid meeting. Our second amended and restated bylaws, or our bylaws, provide that a quorum will exist if
stockholders holding a majority of the shares of stock issued and outstanding and entitled to vote are present at the meeting “in person” virtually or
represented by proxy. If a quorum is not present, the meeting may be adjourned until a quorum is obtained.

For purposes of determining whether a quorum exists, we will count as present any shares that are voted over the Internet, by telephone, by completing and
submitting a proxy by mail or that are represented virtually during the Annual Meeting. Further, for purposes of establishing a quorum, we will count as
present shares that a stockholder holds even if the stockholder votes to abstain or only votes on one of the proposals. In addition, we will count as present
shares that are “broker non-votes.”

Votes Required
To be elected, a director nominee must receive a plurality of the votes cast by stockholders entitled to vote at the meeting (Proposal No. 1). Votes withheld
and broker non-votes will not be counted as votes cast or voted on Proposal No. 1. Accordingly, votes withheld and broker non-votes will have no effect on
the voting on Proposal No. 1. 

For each of Proposal No. 2 (to approve, on an advisory basis, the compensation of our named executive officers) and Proposal No. 3 (to ratify the
appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the year ending December 31, 2024), the affirmative vote
of the holders of a majority of the shares of common stock present or represented by proxy and voting “for” or “against” such matter at the Annual Meeting
is required for approval (meaning, the number of votes cast “for” each proposal must exceed the number of votes cast “against” each proposal). Abstentions
and broker non-votes will not be counted as votes cast or voted on Proposal No. 2 or Proposal No. 3. Accordingly, abstentions and broker non-votes will
have no effect on the voting on Proposal No. 2 or Proposal No. 3.

Method of Counting Votes

Each holder of common stock is entitled to one vote at the Annual Meeting on each matter to come before the Annual Meeting, including the election of
directors, for each share held by such stockholder as of the record date. Votes cast online at the Annual Meeting or by proxy by mail, via the Internet or by
telephone will be tabulated by the inspector of election appointed for the Annual Meeting, who will also determine whether a quorum is present.

Revoking a Proxy; Changing Your Vote

If you are a stockholder of record, you may revoke your proxy before the vote is taken at the meeting by:

• submitting a new proxy with a later date before the applicable deadline either signed and returned by mail or transmitted using
the telephone or Internet voting procedures described in the “How to Vote” section above;

• voting online at the meeting, as described in the “How to Vote” section above; or
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• filing a written revocation with our corporate secretary.

If your shares are held in “street name,” you may submit new voting instructions by contacting your bank, broker or other nominee holding your account.
You may also vote online at the Annual Meeting, which will have the effect of revoking any previously submitted voting instructions, if you obtain a legal
proxy from the organization that holds your shares as described in the “How to Vote” section above.

Your virtual attendance at the Annual Meeting will not automatically revoke your proxy, unless you vote online during the Annual Meeting.

Costs of Proxy Solicitation

We will bear the costs of soliciting proxies. In addition to solicitations by mail, our directors, officers and regular employees, without additional
remuneration, may solicit proxies by telephone, facsimile, email, personal interviews and other means.

Voting Results

We plan to announce preliminary voting results at the Annual Meeting and will publish final results in a Current Report on Form 8-K to be filed with the
SEC within four business days following the Annual Meeting.

5
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OVERVIEW OF PROPOSALS

This proxy statement contains three proposals requiring stockholder action. Proposal No. 1 requests the election of three Class III directors to the Board of
Directors. Proposal No. 2 requests approval, on an advisory basis, of the compensation of our named executive officers. Proposal No. 3 requests the
ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2024. All proposals are discussed in more detail in the pages that follow.

PROPOSAL NO. 1—ELECTION OF THREE CLASS III DIRECTORS

Our board of directors currently consists of ten members. In accordance with the terms of our restated certificate of incorporation and our bylaws, our board
of directors is divided into three classes (Class I, Class II and Class III), with members of each class serving staggered three-year terms. The members of
the classes are currently divided as follows:

• the Class I directors are Linda Bain, John Houston, Ph.D., and Laurie Smaldone Alsup, M.D., and their term expires at the
annual meeting of stockholders to be held in 2025;

• the Class II directors are Sunil Agarwal, M.D., Leslie V. Norwalk, Esq., and John Young., to be held in 2026; and

• the Class III directors are Wendy Dixon, Ph.D., Edward Kennedy, Jr., Everett Cunningham, and Briggs Morrison, M.D., and
their term expires at the Annual Meeting.

Upon the expiration of the term of a class of directors, directors in that class will be eligible to be elected for a new three-year term at the annual meeting of
stockholders in the year in which their term expires.

Our restated certificate of incorporation and our bylaws provide that the authorized number of directors may be changed only by resolution of our board of
directors. Our restated certificate of incorporation and bylaws also provide that our directors may be removed only for cause by the affirmative vote of the
holders of at least 75% of the votes that all our stockholders would be entitled to cast in an annual election of directors, and that any vacancy on our board
of directors, including a vacancy resulting from an enlargement of our board of directors, may be filled only by vote of a majority of our directors then in
office.

Our board of directors, based on the recommendation of the nominating and corporate governance committee of our board of directors, has nominated three
current Class III members, Edward Kennedy, Jr., Everett Cunningham, and Briggs Morrison, M.D., for election as Class III directors at the Annual
Meeting. Wendy Dixon, Ph.D.,will not be standing for re-election as a Class III director at the Annual Meeting. Following the Annual Meeting subject to
approval of this proposal, our board of directors will consist of nine members. Each of the nominees has indicated a willingness to serve as director, if
elected. We have no reason to believe that any of our nominees will be unable to serve. However, if a nominee becomes unable or unwilling to serve, the
proxies may be voted for substitute nominees selected by our board of directors, or our board of directors may reduce the number of directors to be elected
at the Annual Meeting

Our corporate governance guidelines provide that nominees should represent a diverse array of personal and professional characteristics, including gender,
racial or ethnic identity, sexual identity, international experience and/or expertise in a particular discipline or field. Our priority in selection of board
members is identification of members who will further the interests of our stockholders through their established records of professional accomplishment,
the ability to contribute positively to the collaborative culture among our board members, knowledge of our business, understanding of the competitive
landscape in which we operate and adherence to high ethical standards. Certain individual qualifications and skills of our directors that contribute to our
board of directors’ effectiveness as a whole are described in the following paragraphs.
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Nominees for Election as Class III Directors

Biographical information, including principal occupation and business experience during the last five years, for our nominees for election as Class III
directors at our Annual Meeting is set forth below.

Age

Everett Cunningham has served as a member of our board of directors since December 2022. Mr. Cunningham has served as Chief Commercial
Officer of Exact Sciences Corp., a company providing cancer screening and diagnostic tests, since October 2021. He has over 30 years of
progressive responsibility in pharmaceuticals and medical services. Prior to joining Exact Sciences, from July 2019 to September 2021, Mr.
Cunningham served as President and Chief Executive Officer for the U.S. and Canadian regions of GE HealthCare Technologies Inc., a global
medical technology company, or GE. Before joining GE, from October 2012 to June 2019, Mr. Cunningham served as the Senior Vice President,
Commercial, at Quest Diagnostics Incorporated, a clinical laboratory company, where he was responsible for global commercial sales, marketing,
and commercial operations. Mr. Cunningham also previously served in numerous senior leadership roles at Pfizer, Inc., or Pfizer, including
Regional President, Established Products for Asia Pacific, Senior Director of Worldwide Learning and Development, Senior Director of Business
Operations, Vice President Sales for U.S. Pharmaceuticals, and Vice President of Global Corporate Human Resources. Mr. Cunningham has
served on the board of Visby Medical since 2022. He earned his bachelor’s degree in economics from Northwestern University. We believe that
Mr. Cunningham is qualified to serve on our board of directors due to his extensive experience in the pharmaceutical and medical services
industries.

57

Edward Kennedy, Jr. has served as a member of our board of directors since July 2018. A health care regulatory attorney for over 25 years, Mr.
Kennedy is currently Partner and Member of the Health Care and Life Sciences practice of Epstein Becker & Green, P.C., a national law firm,
where he counsels healthcare companies on the legal, reimbursement, coding and coverage issues facing providers, payers and the life sciences
industry, since January 2014. Previously, Mr. Kennedy served as the Co-Founder and President of Marwood Group, a healthcare focused strategic
advisory and financial services firm, from January 2001 to December 2013. A childhood cancer survivor and amputee, Mr. Kennedy has been a
lifelong patient advocate and disability rights activist, and serves on the board of the American Association of People with Disabilities. He also
served as a State Senator in the Connecticut General Assembly from January 2015 to January 2019. Mr. Kennedy currently serves on the board of
directors of the publicly-traded company, InnovAge Holding Corp. Mr. Kennedy holds a J.D. from the University of Connecticut School of Law,
an M.E.S. from the Yale School of Forestry and Environmental Studies and a B.A. from Wesleyan University. We believe Mr. Kennedy is
qualified to serve on our board due to his extensive legal and regulatory experience, his roles as a policymaker and legislator, and his service on
the boards of many innovative healthcare companies.

62

Briggs Morrison, M.D., has served as a member of our board of directors since June 2018 and lead independent director since June 2023. Prior
to joining our board of directors, Dr. Morrison was a member of our Scientific Advisory Board from August 2016 to June 2018. Dr. Morrison has
served as Chief Executive Officer of Crossbow Therapeutics, Inc., a biotechnology company, since April 2023. Dr. Morrison previously served as
President, Head of Research and Development of Syndax Pharmaceuticals Inc., a publicly-traded biopharmaceutical company, from February
2022 to April 2023 and previously served as Chief Executive Officer of Syndax Pharmaceuticals Inc. Dr. Morrison has also served as Executive
Partner at MPM Capital, Inc. since June 2015. Previously, Dr. Morrison was the Chief Medical Officer and Head of Global Medicines
Development at AstraZeneca plc, a biopharmaceutical company, from January 2012 to June 2015. Dr. Morrison currently serves on the board of
directors of the publicly-traded companies, Carisma Therapeutics, Inc., Repare Therapeutics Inc., Syndax Pharmaceuticals Inc., and Werewolf
Therapeutics Inc. and previously served on the board of directors of the publicly-traded companies Codiak Biosciences, Inc., NextCure, Inc., and
Oncorus, Inc. Dr. Morrison holds an M.D. from the University of Connecticut Medical School and a B.S. in biology from Georgetown
University. He completed residency training in Internal Medicine at the Massachusetts General Hospital and a fellowship in Medical Oncology at
the Dana-Farber Cancer Institute. We believe Dr. Morrison is qualified to serve on our board due to his extensive executive leadership
experience, his medical background and training, and his service on the boards of other public and private biopharmaceutical and biotechnology
companies.

65
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The board of directors recommends voting “FOR” the election of Edward Kennedy, Jr., Everett Cunningham, and Briggs Morrison, M.D., as
Class III directors, for a three-year term ending at the annual meeting of stockholders to be held in 2027.

Any properly submitted proxy will be voted in favor of the nominees unless a contrary specification is made in the proxy. The nominees have consented to
serve as directors if elected. However, if any nominee is unable to serve or for good cause will not serve as a director, the persons named in the proxy
intend to vote in their discretion for one or more substitutes who will be designated by our board of directors, or our board of directors may reduce the
number of directors to be elected at the Annual Meeting.

8



Table of Contents

Directors Continuing in Office

Biographical information, including principal occupation and business experience during the last five years, for our directors continuing in office after the
Annual Meeting is set forth below.

Class I Directors (Term Expires at 2025 Annual Meeting)
Age

Linda Bain has served as a member of our board of directors since June 2020. Ms. Bain has served as Chief Operating Officer and Chief
Financial Officer for Mariana Oncology, Inc., a radiopharmaceutical company, since May 2023. Ms. Bain served as Chief Financial Officer of
Codiak BioSciences, Inc., a biopharmaceutical company, from December 2015 to April 2023, where she led a successful initial public offering, or
IPO, and follow-on financings. Previously, Ms. Bain served as Chief Financial Officer of Avalanche Biotechnologies, Inc., a gene therapy
company, from April 2014 to November 2015, where she led a successful IPO and follow-on financing. Additionally, she served as Vice
President of Finance, Business Operations at bluebird bio, Inc., a gene therapy biotechnology company, from October 2011 to March 2014, and
as the Principal Accounting Officer from June 2013 to March 2014 where she led a successful IPO. Prior to bluebird bio, Ms. Bain held senior
roles at Genzyme Corporation, a biotechnology company, and was Vice President of Finance, Global Manufacturing and Operations, and Vice
President of Finance, Genzyme Genetics. Earlier in her career she held senior roles at Fidelity Investments, AstraZeneca plc, and Deloitte &
Touche LLP. Ms. Bain currently serves on the board of directors of the publicly traded company Autolus Therapeutics plc. Ms. Bain is a Certified
Public Accountant and earned a Bachelor of Science in Accounting and Business Administration and an Honors degree in Accounting and
Business Administration from the University of the Free State, Bloemfontein, South Africa. We believe Ms. Bain is qualified to serve on our
board due to her extensive executive leadership experience, knowledge of the life sciences industry, and her work with other public and private
biopharmaceutical and biotechnology companies.

53

John Houston, Ph.D., has served as a member of our board of directors and as our President and Chief Executive Officer since September 2017,
our chairperson since June 2023, and President of Research and Development since February 2017. Dr. Houston served as our Chief Scientific
Officer from January 2017 to April 2019 and has functioned as our principal executive officer since February 2017. Prior to joining Arvinas,
Dr. Houston served in positions of increasing responsibility at The Bristol-Myers Squibb Company, a biopharmaceutical company, most recently
as Senior Vice President, Head of Specialty Discovery from September 2015 to August 2016, and as Senior Vice President of Disease Sciences,
Biologics and Applied Biotechnology from August 2008 to September 2015. Dr. Houston currently serves on the board of directors of the
publicly-traded company NextCure, Inc. Dr. Houston holds a Ph.D. in microbial biochemistry from Heriot-Watt University, Edinburgh and a
B.Sc. in medical microbiology from the University of Glasgow. We believe Dr. Houston is qualified to serve on our board due to his scientific
and historical experience with us gained from serving as our President and Chief Executive Officer, combined with his previous scientific
training and qualifications and the skills and experience he has developed during his extensive career in the life sciences industry.

64

Laurie Smaldone Alsup, M.D., has served as a member of our board of directors since November 2019. Dr. Smaldone Alsup has served as
Senior Vice President, Regulatory Science and Practical Lead of SSI Strategy Holdings LLC, a consulting firm that supports the needs of the
medical affairs, pharmacovigilance, and clinical development functions within life science companies, or SSI Strategy, since January 2024. Dr.
Smaldone Alsup served as Chief Scientific Officer and Chief Medical Officer for NDA Group, a regulatory and drug development consulting
firm, from March 2016, when NDA Group merged with PharmApprove, LLC, to January 2024, when NDA group merged with SSI Strategy. Dr.
Smaldone Alsup served as President and Chief Scientific Officer of PharmApprove, LLC, a regulatory communications consultancy firm and
division of Taft and Partner, from August 2011 to March 2016. In addition, she served as Chief Executive Officer of Phytomedics, Inc., an early
stage company focused on arthritis and inflammation, from 2008 to 2011. Prior to that, Dr. Smaldone Alsup spent over 20 years at Bristol Myers
Squibb, a biopharmaceutical company, in roles of increasing responsibility in clinical development, regulatory strategy, and corporate risk
management including Senior Vice President, Global Regulatory Science. Dr. Smaldone Alsup currently serves on the board of directors of the
publicly-traded companies Blackberry Ltd., and Theravance Biopharma, Inc. and previously served as a member of the board of directors of the
publicly-traded companies Kalobios Pharmaceuticals, Inc., Kinnate Biopharma Inc. and Pardes Biosciences Inc. (which was acquired by
MediPacific, Inc.). Dr. Smaldone Alsup holds an M.D. from the Yale School of Medicine and a B.A. in biology from Fordham College. We
believe Dr. Smaldone Alsup is qualified to serve on our board due to her extensive regulatory and clinical experience in the life sciences industry,
senior management experience in several companies in our industry and demonstrated leadership in her field.

70
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Class II Directors (Term Expires at 2026 Annual Meeting)
Age

Sunil Agarwal, M.D., has served as a member of our board of directors since June 2023. Dr. Agarwal most recently served as Executive Vice
President, Head of Development and Chief Medical Officer at Sana Biotechnology, Inc., a company focused on creating and delivering
engineered cells as medicines for patients, or Sana, from August 2018 until early 2024, after participating in a transition in which he helped to
onboard two senior leaders to Sana’s research and development organization. From April 2017 to August 2018, Dr. Agarwal served as President
of Research and Development at Juno Therapeutics Inc., a biopharmaceutical company. Previously, Dr. Agarwal was a Partner at Sofinnova, a
biotech-focused investment firm. He also served as a former Executive Vice President and Chief Medical Officer at Ultragenyx Pharmaceutical, a
biopharmaceutical company, where he managed the company’s clinical development and operations, regulatory affairs, biometrics,
pharmacovigilance, medical affairs, pharmacology, and toxicology functions. Additionally, Dr. Agarwal previously served in various leadership
roles at Genentech Inc., or Genentech, a biotechnology company, for more than a decade, including Senior Vice President and Global Head of
Clinical Development for ophthalmology, metabolism, neurosciences, immunology, and infectious diseases. He led the approval of multiple
therapies at Genentech including RITUXAN®, ACTEMRA®, LUCENTIS® and XOLAIR®. Earlier in his career, Dr. Agarwal served at
MedImmune LLC and Guilford Pharmaceuticals Inc., or Guilford, both pharmaceutical companies, where he served in both development and
medical affairs and led the formation of Guilford’s Medical Affairs Organization. Dr. Agarwal currently serves as a member of the board of
directors of the publicly-traded company, Astria Therapeutics, Inc., and previously served as a member of the board of directors of the publicly-
traded companies MyoKardia, Inc. (which was acquired by The Bristol-Myers Squibb Company) and Calithera Biosciences, Inc. Dr Agarwal
completed his residency at Children’s National Medical Center (CNMC), Washington, D.C., and practiced in the CNMC Pediatric Emergency
Department. He obtained his B.S. in neurobiology from Cornell University and earned his M.D. from Tufts University School of Medicine. We
believe that Dr. Agarwal is qualified to serve on our board of directors due to his extensive research and development experience.

54

Leslie V. Norwalk Esq., has served as a member of our board of directors since July 2019. Ms. Norwalk has served as strategic counsel to Epstein
Becker & Green, P.C., a law firm with a focus on healthcare and life science, since August 2007, and two healthcare consulting agencies, EBG
Advisors, Inc. and National Health Advisors, since September 2007. Additionally, since 2008, Ms. Norwalk has served as an advisor to several
private equity firms. From 2006 to 2007, she was the acting administrator of the Centers for Medicare & Medicaid Services, where she managed
the operations of federal health care programs, including Medicare and Medicaid. From 2002 to 2005, she was the agency's deputy administrator.
Prior to that, Ms. Norwalk practiced law with Epstein Becker & Green, P.C., from 1996 to 2001. Ms. Norwalk also previously served in the
George H.W. Bush Administration in the White House Office of Presidential Personnel and the Office of the US Trade Representative. Ms.
Norwalk currently serves on the boards of directors of the publicly-traded companies ModivCare, Inc., Neurocrine Biosciences, Inc. and Globus,
Inc. and previously served on the board of directors of the publicly-traded companies Centene Corporation, Endologix, Inc., Magellan Health,
Inc., Nuvasive, Inc. (acquired by Globus, Inc.), Press Ganey Holdings, Inc., and Volcano Corp. Ms. Norwalk holds a  J.D. from the George Mason
University School of Law and a B.A. from Wellesley College. We believe Ms. Norwalk is qualified to serve on our board due to her knowledge
of, and experience with, the healthcare industry and government regulations.

58

John Young has served as a member of our board of directors since August 2022. Mr. Young joined our board of directors with nearly 35 years of
experience with Pfizer, Inc. Prior to his retirement from Pfizer, Mr. Young served as Group Senior Advisor to the Pfizer Chief Executive Officer,
from January to June 2022, and from January 2019 to December 2021 served as Group President and Chief Business Officer at Pfizer. Mr. Young
also served as Group President of Pfizer Innovative Health from January 2018 to January 2019, Group President of Pfizer Essential Health from
January 2014 to January 2018 and President & General Manager, Primary Care Business Unit, from June 2012 to January 2014. Additionally, Mr.
Young currently serves on the boards of directors of the publicly-traded companies, Johnson Controls International and Novartis AG. Mr. Young
previously served on the board of directors of the publicly-traded company, Haleon PLC. Previously, Mr. Young served as a board member for
the European Federation of Pharmaceutical Industries Associations, The Biotechnology Innovation Organization, and the National Committee on
United States-China Relations. Mr. Young received a B.Sc. in Biological Science from Glasgow University and an MBA from Strathclyde
Graduate Business School. We believe Mr. Young is qualified to serve on our board of directors due to his deep experience and leadership in the
pharmaceutical industry.

59
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Former Members of our Board of Directors Who Served in 2023 and Directors Not Standing for Re-Election at the Annual Meeting

Timothy Shannon, M.D. served as the Chairperson and a member of our board of directors from July 2013 to June 2023. Dr. Shannon did not stand for re-
election at the 2023 annual meeting of stockholders.

Wendy Dixon., a member of our board of directors since June 2020, will not be standing for re-election at the Annual Meeting.

There are no family relationships between or among any of our directors or executive officers. The principal occupation and employment during the past
five years of each of our directors was carried on, in each case except as specifically identified above, with a corporation or organization that is not a
parent, subsidiary or other affiliate of us. There is no arrangement or understanding between any of our directors and any other person or persons pursuant
to which he or she is to be selected as a director.

There are no material legal proceedings to which any of our directors is a party adverse to us or any of our subsidiaries or in which any such person has a
material interest adverse to us or any of our subsidiaries. Codiak BioSciences, Inc., where Ms. Bain previously served as Chief Financial Officer, filed a
voluntary petition for relief under Chapter 11 of the U.S. Bankruptcy Code in March 2023.

Board Diversity Matrix

Board Diversity Matrix (As of April 16, 2024)
Total Number of Directors: 10

Female Male Non-Binary

Did Not 
Disclose 

 Gender

Part I: Gender Identity
Directors 4 5 — 1 

Part II: Demographic Background
African American or Black — 1 — — 
Alaskan Native or Native American — — — — 
Asian — 1 — — 
Hispanic or Latinx — — — — 
Native Hawaiian or Pacific Islander — — — — 
White 4 3 — — 
Two or More Races or Ethnicities — — — — 
LGBTQ+ — — — — 
Did Not Disclose Demographic Background — — — 1 

Our board diversity matrix as of April 28, 2023 can be found in the proxy statement for our 2023 Annual Meeting of Stockholders, filed with the SEC on
April 28, 2023
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Executive Officers Who Are Not Directors

Biographical information for our executive officers who are not directors is listed below.

Age

Randy Teel, Ph.D., has served as our interim Chief Financial Officer and Treasurer since February 2024. Dr. Teel served as Senior Vice
President, Corporate and Business Development from September 2021 to February 2024, and is responsible for our corporate strategy, business
development, investor relations, and communications functions. From May 2018 to September 2021, Dr. Teel served as our Vice President of
Corporate Development. Prior to his time at Arvinas, from March 2015 to December 2017, Dr. Teel served as Vice President and Head of
Strategy at Alexion Pharmaceuticals, Inc., or Alexion, a pharmaceutical company, where he was responsible for long-range planning, partnering
with the research and development and commercial organizations as they developed inline and lifecycle management strategies. While at
Alexion, Dr. Teel also led enterprise risk management and numerous strategic initiatives across the company. Prior to Alexion, from January
2008 to March 2015, Dr. Teel was an Associate Partner at McKinsey & Company, where he advised biopharmaceutical clients on issues in
commercial, medical, and development. Dr. Teel received his B.Sc. in Biology at Gonzaga University and his Ph.D. in Immunobiology from Yale
University.

45

Noah Berkowitz, M.D., Ph.D., has served as our Chief Medical Officer, since March 2024. Dr. Berkowitz has more than 20 years of experience
in advancing programs through early and late stages of development. From January 2020 to through 2023, Dr. Berkowitz was Senior Vice
President Hematology Development at Bristol-Myers Squibb, where his teams were responsible for multiple global regulatory approvals for
small molecules, biologics and cell therapies. From 2012 to 2020, while developing drugs for rare disease, oncology and hematology at Novartis,
Inc., Dr. Berkowitz held roles of increasing responsibility, culminating in the role, VP Clinical Development Head, Hematology. Earlier in his
career, Dr. Berkowitz was an executive at Impath (acquired by Genzyme) and founder and Chief Executive Officer of Synvista. Dr. Berkowitz
trained in Medical Oncology at the National Cancer Institute and received his M.D., Ph.D., from Columbia University.

60

Ian Taylor, Ph.D. has served as our Chief Scientific Officer since March 2019. Dr. Taylor served as our Senior Vice President, Biology from
January 2018 to March 2019, Vice President, Biology from August 2016 through December 2017, and Vice President, Pharmacology and
Translational Medicine from June 2016 to July 2016. Immediately prior to joining Arvinas, Dr. Taylor served as Senior Director, Early
Development Team Leader at Pfizer Inc., a biopharmaceutical company, from February 2007 to May 2016. Dr. Taylor holds a Ph.D. in molecular
biology and genetics from Harvard University and a B.A. in Biochemistry from Bowdoin College.

61

12



Table of Contents

CORPORATE GOVERNANCE

Director Nomination Process

Our nominating and corporate governance committee is responsible for identifying individuals qualified to serve as directors, consistent with criteria
approved by our board, and recommending the persons to be nominated for election as directors, except where we are legally required by contract, law or
otherwise to provide third parties with the right to nominate.

The process followed by our nominating and corporate governance committee to identify and evaluate director candidates includes requests to board
members and others for recommendations, meetings from time to time to evaluate biographical information and background material relating to potential
candidates and interviews of selected candidates by members of the nominating and corporate governance committee and our board. The qualifications,
qualities and skills that our nominating and corporate governance committee believes must be met by a committee-recommended nominee for a position on
our board of directors are as follows:

• Nominees should have a reputation for integrity, honesty and adherence to high ethical standards.

• Nominees should have demonstrated business acumen, experience and ability to exercise sound judgments in matters that
relate to our current and long-term objectives and should be willing and able to contribute positively to our decision-making
process.

• Nominees should have a commitment to understand our company and our industry and to regularly attend and participate in
meetings of our board of directors and its committees.

• Nominees should have the interest and ability to understand the sometimes conflicting interests of our various constituencies,
which include stockholders, employees, customers, governmental units, creditors and the general public, and to act in the
interests of all stockholders.

• Nominees should not have, nor appear to have, a conflict of interest that would impair the nominee’s ability to represent the
interests of all of our stockholders and to fulfill the responsibilities of a director.

• The value of diversity on our board of directors is considered. Nominees should represent a diverse array of personal and
professional characteristics, including gender, racial or ethnic identity, sexual identity, international experience and/or
expertise in a particular discipline or field. Nominees will not be discriminated against on the basis of race, religion, national
origin, sex, sexual orientation, disability or any other basis proscribed by law.

The nominating and corporate governance committee may use a third party search firm in those situations where particular qualifications are required or
where existing contacts are not sufficient to identify an appropriate candidate. In any formal broad search for director candidates, the nominating and
corporate governance committee shall be expected to include, and shall direct any search firm engaged for such purpose to include women and
racially/ethnically diverse candidates in the initial pool from which candidates are selected. Mr. Cunningham was initially identified as a director candidate
by a third party search firm.

At the Annual Meeting, stockholders will be asked to consider the election of Mr. Kennedy, Mr. Cunningham and Dr. Morrison. Mr. Cunningham was
appointed to the board of directors in December 2022 and has been nominated for election as directors by our stockholders for the first time. Mr. Kennedy
and Dr. Morrison are each standing for re-election by the stockholders at the Annual Meeting. They were each initially recommended by the nominating
and corporate governance committee.

Stockholders may recommend individuals to the nominating and corporate governance committee for consideration as potential director candidates. Any
such proposals should be submitted to our corporate secretary at our principal executive offices and should include appropriate biographical and
background material to allow the nominating and corporate governance committee to properly evaluate the potential director candidate and the number of
shares of our stock beneficially owned by the stockholder proposing the candidate. The specific requirements for the information that is required to be
provided for such recommendations to be considered are specified in our bylaws and must be received by us no later than the date referenced below under
the heading “Stockholder Proposals.” Assuming that biographical and
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background material has been provided on a timely basis, any recommendations received from stockholders will be evaluated in the same manner as
potential nominees proposed by the nominating and corporate governance committee. If our board of directors determines to nominate a stockholder-
recommended candidate and recommends his or her election, then his or her name will be included on our proxy card for the next annual meeting.

Director Independence

Rule 5605 of the Nasdaq Listing Rules requires a majority of a listed company’s board of directors to be comprised of independent directors within one
year of listing. In addition, the Nasdaq Listing Rules require that, subject to specified exceptions, each member of a listed company’s audit, compensation
and nominating and corporate governance committees be independent under the Securities Exchange Act of 1934, as amended, or the Exchange Act. Audit
committee members must also satisfy independence criteria set forth in Rule 10A-3 under the Exchange Act, and compensation committee members must
also satisfy the independence criteria set forth in Rule 10C-1 under the Exchange Act. Under Rule 5605(a)(2), a director will only qualify as an
“independent director” if, in the opinion of our board of directors, that person does not have a relationship that would interfere with the exercise of
independent judgment in carrying out the responsibilities of a director. In order to be considered independent for purposes of Rule 10A-3, a member of an
audit committee of a listed company may not, other than in his or her capacity as a member of the audit committee, the board of directors, or any other
board committee, accept, directly or indirectly, any consulting, advisory, or other compensatory fee from the listed company or any of its subsidiaries or
otherwise be an affiliated person of the listed company or any of its subsidiaries. In order to be considered independent for purposes of Rule 10C-1, the
board must consider, for each member of a compensation committee of a listed company, all factors specifically relevant to determining whether a director
has a relationship to such company which is material to that director’s ability to be independent from management in connection with the duties of a
compensation committee member, including, but not limited to: the source of compensation of the director, including any consulting, advisory or other
compensatory fee paid by such company to the director; and whether the director is affiliated with the company or any of its subsidiaries or affiliates. In
March 2024, our board of directors undertook a review of the independence of each director. Based upon information requested from and provided by each
director concerning his or her background, employment and affiliations, including family relationships, our board of directors has determined that each of
Messrs. Cunningham, Kennedy and Young, Mss. Bain and Norwalk and Drs. Agarwal, Dixon, Morrison and Smaldone Alsup is an “independent director”
as defined under Nasdaq Listing Rules. Our board of directors previously made a similar determination with respect to Dr. Shannon, who served as an
independent member of our board of directors until June 2023. Dr. Houston is not an independent director under these rules because he is our President and
Chief Executive Officer. Our board of directors has also determined that Ms. Bain, Mr. Cunningham and Ms. Norwalk, who comprise our audit committee,
and Drs. Dixon and Smaldone Alsup and Mr. Young, who currently comprise our compensation committee, satisfy the independence standards for such
committees established by the SEC and the Nasdaq Listing Rules, as applicable. In making such determination, our board of directors considered the
relationships that each such non-employee director has with our company and all other facts and circumstances our board of directors deemed relevant in
determining independence, including the beneficial ownership of our capital stock by each non-employee director.

Board Committees

Our board of directors has established an audit committee, a compensation committee, a nominating and corporate governance committee and a science and
technology committee. Each of the audit committee, compensation committee, nominating and corporate governance committee and science and
technology committee operates under a charter, and each such committee reviews its respective charter at least annually. A current copy of the charter for
each of the audit committee, compensation committee, and the nominating and corporate governance committee is posted on the corporate governance
section of the Investors & Media section on our website, which is located at http://www.arvinas.com. Information contained on our website is not
incorporated by reference in, or considered part of, this proxy statement.

Audit Committee

The members of our audit committee are currently Linda Bain, Everett Cunningham and Leslie V. Norwalk, Esq. Ms. Bain is the chair of our audit
committee. Our board of directors has determined that each of Ms. Bain, Mr. Cunningham and Ms. Norwalk is independent within the meaning of Rule
10A-3 under the Exchange Act. Our board of directors has determined that Ms. Bain is an “audit committee financial expert” as defined in applicable SEC
rules. Our board of directors believes that the composition of our audit committee meets the requirements for independence under current Nasdaq and SEC
rules and regulations. Our audit committee assists our board of directors in its oversight of our accounting and financial reporting
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process and the audits of our consolidated financial statements. The audit committee met nine times during the year ended December 31, 2023, including
telephonic and videoconference meetings.

Our audit committee’s responsibilities include:

• appointing, approving the compensation of, and assessing the independence of our registered public accounting firm;

• overseeing the work of our independent registered public accounting firm, including through the receipt and consideration of
reports from that firm;

• reviewing and discussing with management and our independent registered public accounting firm our annual and quarterly
financial statements and related disclosures;

• monitoring our internal control over financial reporting, disclosure controls and procedures and code of business conduct and
ethics;

• overseeing our internal audit function, if any;

• overseeing our risk assessment and risk management policies, including with respect to major financial, cybersecurity and
compliance risk exposures;

• establishing policies regarding hiring employees from our independent registered public accounting firm and procedures for
the receipt and retention of accounting related complaints and concerns;

• meeting independently with our internal auditing staff, if any, our independent registered public accounting firm and
management;

• reviewing and approving or ratifying any related person transactions; and

• preparing the audit committee report required by Securities and Exchange Commission, or SEC, rules.

All audit services to be provided to us and all non-audit services to be provided to us by our registered public accounting firm must be approved in advance
by our audit committee. The report of the audit committee is included in this proxy statement under “Report of the Audit Committee.”

Compensation Committee

The members of our compensation committee currently are Wendy Dixon, Ph.D., Laurie Smaldone Alsup, M.D., and John Young. Dr. Dixon is the
currently chair of our compensation committee. Dr. Shannon served as a member of our compensation committee until our 2023 annual meeting of
stockholders, as he did not stand for re-election. Our board of directors has determined that each of Drs. Smaldone Alsup and Dixon and Mr. Young is
independent within the meaning of Rule 10C-1 under the Exchange Act. Dr. Dixon will not stand for re-election at the Annual Meeting. Following the
Annual Meeting, we expect that our board of directors will reconstitute the compensation committee, such that the committee will comprise Laurie
Smaldone Alsup, M.D., Everett Cunningham and John Young, with Mr. Young as the chair of the compensation committee. Our compensation committee
assists our board of directors in the discharge of its responsibilities relating to the compensation of our executive officers. The compensation committee met
five times during the year ended December 31, 2023, including telephonic and videoconference meetings.

Our compensation committee’s responsibilities include:

• reviewing and approving, or making recommendations to our board of directors with respect to, the compensation of our chief
executive officer and our other executive officers;

• overseeing an evaluation of our senior executives;

• overseeing and administering our cash and equity incentive plans;

• reviewing and making recommendations to our board of directors with respect to director compensation;

• overseeing the development, implementation and effectiveness of our policies and strategies relating to its human capital
management function;
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• reviewing and discussing annually with management our “Compensation Discussion and Analysis” disclosure; and

• preparing the compensation committee report if and to the extent then required by SEC rules.

The compensation committee meets regularly in executive session. However, from time to time, various members of management and other employees, as
well as outside advisors or consultants, may be invited by the compensation committee to make presentations, to provide financial or other background
information or advice, or to otherwise participate in compensation committee meetings. No officer may participate in, or be present during, any
deliberations or determinations of the compensation committee regarding the compensation for such officer or any immediate family member of such
officer. The charter of the compensation committee grants the compensation committee full access to all of our books, records, facilities, and personnel, as
well as authority to obtain, at our expense, advice and assistance from internal and external legal, accounting, or other advisors and consultants, and other
external resources that the compensation committee considers necessary or appropriate in the performance of its duties. In particular, the compensation
committee may, in its sole discretion, retain compensation consultants to assist in its evaluation of executive and director compensation, including the
authority to approve the consultant’s reasonable fees and other retention terms.

The compensation committee engaged Aon’s Human Capital Solutions Practice (formerly Radford) as its compensation consultant during 2023. Our
compensation committee considered the relationship that Aon has with us, the members of our board of directors and our executive officers. Based on the
committee’s evaluation, the compensation committee has determined that no conflicts of interest exist between the company and Aon.

Aon assisted the committee in conducting a competitive compensation assessment for our executive officers for the fiscal year ended December 31, 2023.
In evaluating the total compensation of our executive officers, the compensation committee, with the assistance of Aon, established a peer group of 17
publicly traded companies in the biopharmaceutical industry that comprised companies whose market capitalization, number of employees, maturity of
product development pipeline and area of therapeutic focus are similar to ours.

Aon also supplemented the peer group information with published survey data, which provided a broader market representation of companies and deeper
position reporting.

Historically, our compensation committee reviews all compensation components including base salary, bonus, benefits, equity incentives and, if any,
perquisites, as well as severance arrangements, change-in-control benefits and other forms of executive officer compensation and provides a
recommendation on the compensation of our Chief Executive Officer to our board of directors. In addition, the compensation committee also considers
matters related to individual compensation, such as compensation for new executive hires, as well as high-level strategic issues, such as the efficacy of our
compensation strategy, potential modifications to that strategy, and new trends, plans, or approaches to compensation, at various meetings throughout the
year. The compensation committee also makes recommendations to our board of directors regarding the compensation of non-employee directors and has
the authority to administer our equity-based plans.

Under its charter, the compensation committee may form, and delegate authority to, subcommittees, consisting of independent directors, as it deems
appropriate. Pursuant to our 2018 Stock Incentive Plan, or our 2018 Plan, the compensation committee has delegated to our Chief Executive Officer the
authority to approve grants of stock options and restricted stock units to new hire employees up to the level of Vice President, subject to certain limitations
for each level of employment and an annual aggregate maximum amount of awards that can be granted pursuant to such delegated authority.

Nominating and Corporate Governance Committee

The members of our nominating and corporate governance committee are currently Edward Kennedy, Jr., Sunil Agarwal, M.D., and Briggs Morrison, M.D.
Dr. Dixon served as a member of our nominating and corporate governance committee until our 2023 annual meeting of stockholders, at which time the
nominating and corporate governance committee was reconstituted. Mr. Kennedy is the chair of our nominating and corporate governance committee. The
nominating and corporate governance committee met four times during the year ended December 31, 2023, including telephonic and videoconference
meetings.

Our nominating and corporate governance committee’s responsibilities include:

• identifying individuals qualified to become members of our board of directors;
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• recommending to our board of directors the persons to be nominated for election as directors and to each of our board’s
committees;

• reviewing and making recommendations to our board with respect to our board leadership structure;

• reviewing and making recommendations to our board with respect to management succession planning;

• developing and recommending to our board of directors corporate governance principles; and

• overseeing an annual evaluation of our board of directors.

Science and Technology Committee

We established a science and technology committee in March 2023. The members of our science and technology committee are Sunil Agarwal, M.D.,
Laurie Smaldone Alsup, M.D. and Briggs Morrison, M.D. The science and technology committee met two times during the year ended December 31, 2023,
including telephonic and videoconference meetings.

Our science and technology committee’s responsibilities include:

• reviewing, evaluating, and advising our board of directors and management regarding the long-term strategic goals and
objectives and the quality and direction of our research and development programs;

• monitoring and evaluating trends in research and development, and recommending to our board of directors and management
emerging technologies for building the company's technological strength;

• reviewing external research and development disclosures and publications, as appropriate;

• reviewing clinical development plans, target product profiles and clinical protocol synopses for key studies, as appropriate;

• advising our board of directors and management on the scientific aspects of business development transactions;

• regularly reviewing our research and development pipeline;

• assisting our board of directors with its oversight responsibility for enterprise risk management in areas affecting our research
and development; and

• reviewing our overall intellectual property strategies.

Compensation Committee Interlocks and Insider Participation

During 2023, in the period for which such person was a director, the members of our compensation committee were Laurie Smaldone Alsup, M.D., Wendy
Dixon, Ph.D., Timothy Shannon, M.D., and John Young. None of our executive officers serves, or in the past has served, as a member of the board of
directors or compensation committee (or other committee serving an equivalent function) of any entity that has one or more of its executive officers serving
as a member of our board of directors or our compensation committee. None of the members of our compensation committee is currently an officer or
employee of our company. Dr. Shannon previously served as our interim Chief Executive Officer from July 2013 to December 2014.

Board and Committee Meetings Attendance

The full board of directors met six times during 2023. During 2023, each member of the board of directors, with the exception of Wendy Dixon, Ph.D.,
attended in person or participated telephonically or virtually in 75% or more of the aggregate of (i) the total number of meetings of the board of directors
(held during the period for which such person has been a director) and (ii) the total number of meetings held by all committees of the board of directors on
which such person served (during the periods that such person served). Dr. Dixon attended one of the two meetings of the compensation committee during
the time on which she served on such committee during 2023.
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Director Attendance at Annual Meeting of Stockholders

Although we do not have a formal policy regarding attendance by members of our board of directors at our annual meeting of stockholders, we encourage
all of our directors to attend. All of our then-serving directors attended our 2023 annual meeting of stockholders.

Code of Business Conduct and Ethics

We have adopted a written code of business conduct and ethics that applies to our directors, officers and employees, including our principal executive
officer, principal financial officer, principal accounting officer or controller, or persons performing similar functions. A copy of the code is posted under the
heading “Corporate Governance” on the Investors & Media section of our website, which is located at http://www.arvinas.com. If we make any substantive
amendments to, or grant any waivers from, the code of business conduct and ethics for any officer or director, we will disclose the nature of such
amendment or waiver on our website or in a current report on Form 8-K.

Corporate Governance Guidelines

Our board of directors has adopted corporate governance guidelines to assist in the exercise of its duties and responsibilities and to serve the best interests
of our company and our stockholders. The guidelines provide that:

• our board’s principal responsibility is to oversee the management of our company;

• except as required by Nasdaq rules, a majority of the members of our board must be independent directors;

• the independent directors meet in executive session at least twice a year;

• directors have full and free access to management and, as necessary, independent advisors; and

• our nominating and corporate governance committee will oversee annual self-evaluations of the board to determine whether it
and its committees are functioning effectively.

A copy of the corporate governance guidelines is posted under the heading “Corporate Governance” on the Investors & Media section of our website,
which is located at http://www.arvinas.com.

Board Leadership Structure and Board’s Role in Risk Oversight

Our corporate governance guidelines provide that the roles of chairperson of the board and chief executive officer may be separated or combined.
Historically, the roles of chairperson of the board and chief executive officer have been separate. Separate chairperson and chief executive officer positions
allowed our Chief Executive Officer, Dr. Houston, to focus on running the business, while allowing our chairperson of the board of directors, Dr. Shannon,
to lead our board in its fundamental role of providing advice to and oversight of management. Our board of directors believes that its leadership structure
was appropriate because it effectively balanced strategic development and independent leadership and management oversight in the board process.

Following the 2023 annual meeting of stockholders in June 2023, or the 2023 Annual Meeting, upon Dr. Shannon’s cessation of tenure as chairperson and
member of our board of directors, our board of directors has determined that the roles of chairperson of the board of directors and chief executive officer
should be combined. As such, effective as of immediately following the 2023 Annual Meeting, Dr. Houston has served as Chairperson and Chief Executive
Officer. In light of this combination of roles, to continue good governance practice and in line with our corporate governance guidelines, our board of
directors appointed Briggs Morrison, M.D. as lead independent director, effective as of immediately following the 2023 Annual Meeting. As lead
independent director, Dr. Morrison’s duties include:

• acting as chairperson in executive sessions;

• meeting with any director not adequately performing duties;

• facilitating communications between our directors and the combined Chairperson and Chief Executive Officer, as appropriate;

• monitoring stockholder communications with the assistance of our legal department;
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• working with the Chairperson to prepare the agenda for meetings of our board of directors and determining whether special meetings are required;
and

• otherwise consulting with the Chairperson and Chief Executive Officer on corporate governance and director performance matters.

Our board of directors believes that this board leadership structure is appropriate at this time given the following:

• Dr. Houston and Dr. Morrison have an excellent professional working relationship as demonstrated by their many years of working
collaboratively; and

• Combining the roles of Chairperson and Chief Executive Officer fosters clear accountability, effective decision-making and alignment of corporate
strategy, and facilitates information flow between management and our board of directors.

Our nominating and corporate governance committee and our board of directors evaluate our board leadership structure from time to time and may
recommend further alterations of this structure.

Risk is inherent with every business and how well a business manages risk can ultimately determine its success. We face a number of risks, including those
described under “Risk Factors” in our 2023 Annual Report. Our board of directors is actively involved in oversight of risks that could affect us. This
oversight is conducted primarily by our full board of directors, which has responsibility for general oversight of risks. Our board of directors oversees our
risk management processes directly and through its committees. Our management is responsible for risk management on a day-to-day basis and our board
of directors and its committees oversee the risk management activities of management. Our board of directors satisfies this responsibility through full
reports by each committee chair regarding the committee’s considerations and actions, as well as through regular reports directly from officers responsible
for oversight of particular risks within our company. Our audit committee oversees risk management activities related to financial controls and legal and
compliance risks, including cybersecurity and financial risks, the steps that management has taken to monitor and control such exposure, and oversees the
company’s efforts to remediate any control deficiencies. Oversight by the audit committee includes direct communication with our independent registered
public accounting firm. Our compensation committee oversees risk management activities relating to our compensation policies and practices and assessing
whether any of our compensation policies or programs has the potential to encourage excessive risk taking. Oversight by the compensation committee
includes direct communication with our independent compensation consultants. Our nominating and corporate governance committee oversees risk
management activities relating to board composition and management succession planning. Our science and technology committee is designed to assist the
board’s oversight of our research and development activities. In addition, members of our senior management team attend our quarterly board meetings and
are available to address any questions or concerns raised by the board on major risk exposures, the potential impact of such risks, risk management and any
other matters. Our board of directors believes that full and open communication between management and the board of directors is essential for effective
risk management and oversight.

Director Education

The Board also receives periodic briefings and education on core concepts and trends that impact our businesses and society.

Corporate Social Responsibility

We believe that we have a responsibility to foster a diverse, equitable and inclusive workplace environment and to have a positive impact on our employees
and the communities in which we work and live. We believe our success largely depends on our ability to attract, motivate, engage, and retain highly
skilled employees. We believe a diverse, equitable and inclusive culture encourages leadership growth and development and fosters robust relationships
among employees and management, which, combined with providing competitive compensation and benefits, may create a workplace that results in more
creative thinking, more rapid discovery and better decision making.

Equity and Belonging

Our employees are our strongest asset. As we continue to grow as an organization, we remain dedicated to cultivating a culture that respects the worth,
dignity, and equality of every individual in our organization. We strive to ensure that our policies, processes, and programs are impartial, fair, and support
equality for every individual in our organization. We
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believe a feeling of belonging in our organization requires diversity and inclusion amongst all individuals, as well as actively enabling and encouraging all
individuals to be visible, heard and engaged in our community.

Growth and Development

We recognize that identifying, attracting, incentivizing, integrating, retaining and promoting talented employees is vital to our success, particularly as we
continue to grow. We aim to create an equitable, inclusive and empowering environment in which our employees can grow and advance their careers, with
the overall goal of developing, expanding and retaining our workforce to support our current pipeline and future business goals. Our efforts to recruit and
retain a diverse and passionate workforce include providing competitive compensation, including equity incentive compensation, and comprehensive
benefits that provide resources to help employees manage their health, finances and life outside of work. As of December 31, 2023, and for the last several
years, our company turnover rate was and has been lower than the industry market average.

Training and educating our employees is key to our organizational success. We endeavor to provide in person and virtual trainings, as well as experiential
learning through cross-functional exposure via presentations or shadowing opportunities. In addition, we value our employees’ opinions and thoughts and
provide virtual and onsite forums where our employees can provide feedback on corporate initiatives, recognize each other’s contributions and
accomplishments, and provide other suggestions for improving our evolving workplace. We prioritize employee feedback, and conduct an employee survey
to measure employee engagement and to inform future talent initiatives. Similarly, we have introduced technology that enables employees to provide
anonymous real-time feedback.

We are also committed to diversity, equity and inclusion and we are committed to increasing representation of under-represented populations at our
company, particularly in leadership roles. Over the last several years we have made conscious hiring decisions to significantly grow the number of women
and diverse employees, particularly in positions of Director or above. In addition, as of December 31, 2023, four members of our board of directors identify
as female and two members of our board of directors identify as racially diverse.

With the goal of ensuring every employee is included, supported, and treated equitably, certain of our employees formed a committee to support and guide
us as a diverse, inclusive, and culturally intelligent workplace. This committee comprises a mix of employees from various functions and positions. Since
its launch in 2021, the committee has worked to identify areas for growth and education in order to develop processes, systems and actions that will enable
us to continue to build an inclusive workplace and a diverse workforce.

Compensation and Benefits

We offer a comprehensive compensation and benefits package, which includes a competitive salary, medical, dental, and vision insurance, medical and
dependent flexible spending accounts, life and disability insurance, and a 401(k) matching program. In addition, employees typically receive equity in the
company upon the start of their employment and on an annual basis, and also have the opportunity to participate in our employee stock purchase plan. To
ensure that our employees are paid competitively and at a rate consistent with an employee’s position, knowledge and skills, we perform a formal
compensation benchmark analysis of our employees’ base salary, annual cash incentive potential, and long-term incentive awards twice per year and link
annual cash incentives to overall company performance.

We also have a tuition reimbursement program, fitness reimbursement program, and various programs that focus on our employee’s engagement and well-
being, including access to our employee assistance program and company supported, employee-led clubs and teams.

Our Community

We believe in the importance of our employees engaging in our community. In 2023, we hosted our second annual IMPACT day, a company-wide
community service day benefiting organizations in the Greater New Haven area. Giving back to the communities in which we work and live is an integral
part of our corporate values and over half of our employees participated in person or virtually. The activities selected support important priorities for
Arvinas, including science, technology, engineering, and math (STEM) initiatives, and the Greater New Haven and patient communities.
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Communication with Our Directors

Any interested party with concerns about our company may report such concerns to the board of directors or the chair of the nominating and corporate
governance committee, by submitting a written communication to the attention of such director at the following address:

c/o Arvinas, Inc.
5 Science Park

395 Winchester Ave.
New Haven, CT 06511

United States

You may submit your concern anonymously or confidentially by postal mail. You may also indicate whether you are a stockholder, customer, supplier, or
other interested party.

A copy of any such written communication may also be forwarded to our legal counsel and a copy of such communication may be retained for a reasonable
period of time. The director may discuss the matter with our legal counsel, with independent advisors, with non-management directors, or with our
management, or may take other action or no action as the director determines in good faith, using reasonable judgment, and discretion. Communications are
forwarded to all directors if they relate to important substantive matters and include suggestions or comments that the chairperson of the board (if one is
appointed and is an independent director), the lead independent director (if one is appointed) or otherwise the chairperson of the nominating and corporate
governance committee, subject to the advice and assistance of counsel, consider to be important for the directors to know. In general, communications
relating to corporate governance and corporate strategy are more likely to be forwarded than communications relating to ordinary business affairs,
personal grievances and matters as to which we receive repetitive or duplicative communications.
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PROPOSAL NO. 2—ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are providing our stockholders the opportunity to vote to approve, on an advisory, non-binding basis, the compensation of our executive officers named
in the “2023 Summary Compensation Table” under “Executive and Director Compensation,” who we refer to as our “named executive officers,” as
disclosed in this proxy statement in accordance with the SEC’s rules. This proposal, which is commonly referred to as “say-on-pay,” is required by
Section 14A to the Exchange Act.

Our executive compensation programs are designed to attract, motivate, and retain our executive officers, who are critical to our success. Under these
programs, our named executive officers are rewarded for the achievement of key strategic and business goals. The programs are designed to align the
interests of our executives with those of our stockholders and consist of a combination of base salary, annual cash bonus, long-term equity incentive
compensation and other employee benefits generally available to our employees.

The “Executive and Director Compensation” section of this proxy statement beginning on page 23, including “Compensation Discussion and Analysis,”
describes in detail our executive compensation programs and the decisions made by the compensation committee and our board of directors with respect to
the year ended December 31, 2023.

As we describe in the Compensation Discussion and Analysis, our executive compensation program embodies a pay-for-performance philosophy that
supports our business strategy and aligns the interests of our executives with our stockholders. Our board of directors believes this link between
compensation and the achievement of our key strategic and business goals has helped drive our performance over time. At the same time, we believe our
program does not encourage excessive risk-taking by management.

Our board of directors is asking stockholders to approve a non-binding advisory vote on the following resolution:

RESOLVED, that the compensation paid to the company’s named executive officers, as disclosed pursuant to the compensation disclosure
rules of the Securities and Exchange Commission, including the Compensation Discussion and Analysis, the compensation tables and any
related material disclosed in this proxy statement, is hereby approved.

As an advisory vote, this proposal is non-binding. The outcome of this advisory vote does not overrule any decision by the company or our board of
directors (or any committee thereof), create or imply any change to the fiduciary duties of the company or our board of directors (or any committee
thereof), or create or imply any additional fiduciary duties for the company or our board of directors (or any committee thereof). However, our
compensation committee and board of directors value the opinions expressed by our stockholders in their vote on this proposal and will consider the
outcome of the vote when making future compensation decisions for named executive officers. Consistent with the preference expressed by our
stockholders at our 2021 annual meeting of stockholders, our board of directors has adopted a policy of providing annual advisory votes to approve the
compensation of our named executive officers. The next advisory vote to approve the compensation of our named executive officers will occur at our 2025
annual meeting of stockholders.

The board of directors recommends voting “FOR” Proposal No. 2 to approve our executive compensation.

Any properly submitted proxy will be voted in favor of the approval of our executive compensation unless a contrary specification is made in the proxy.
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EXECUTIVE AND DIRECTOR COMPENSATION

Compensation Discussion and Analysis

This section discusses the material elements of our executive compensation policies and decisions for our executive officers named in the “2023 Summary
Compensation Table” below, referred to herein as our “named executive officers,” and important factors relevant to an analysis of these policies and
decisions. It provides qualitative information regarding the manner and context in which compensation is awarded to and earned by our named executive
officers and is intended to place in perspective the information presented in the following tables and the corresponding narrative.

Executive Summary

Overview

Historically, our executive compensation program has reflected our growth and corporate goals. To date, the compensation of our named executive officers
has consisted of a combination of base salary, annual cash bonus, long-term equity incentive compensation, and other employee benefits generally available
to our employees. Our named executive officers are also entitled to certain compensation and benefits upon certain terminations of employment pursuant to
their employment agreements as described below.

Our named executive officers for the year ended December 31, 2023 are as follows:

• John Houston, Ph.D., President and Chief Executive Officer;

• Sean Cassidy, former Chief Financial Officer;

• Ronald Peck, M.D., former Chief Medical Officer; and

• Ian Taylor, Ph.D., Chief Scientific Officer.

We note that because we only had four executive officers during our fiscal year ended December 31, 2023, we only have four named executive officers.

Our Company

We are a clinical-stage biopharmaceutical company dedicated to improving the lives of patients suffering from debilitating and life-threatening diseases
through the discovery, development, and commercialization of therapies that degrade disease-causing proteins. We use our proprietary PROTAC®
Discovery Engine to engineer proteolysis targeting chimeras, or PROTAC® targeted protein degraders, which are designed to harness the body’s own
natural protein disposal system to selectively and efficiently degrade and remove disease-causing proteins. In addition to our robust preclinical pipeline of
PROTAC® protein degraders against validated and “undruggable” targets, we have four investigational clinical-stage programs: vepdegestrant (ARV-471)
for the treatment of patients with locally advanced or metastatic ER+/HER2- breast cancer; bavdegalutamide (ARV-110) and ARV-766, each for the
treatment of men with metastatic castrate-resistant prostate cancer; and ARV-102 for the treatment of patients with neurodegenerative disorders.

Key Compensation Decisions and Action Regarding 2023 Executive Compensation

Our board of directors and compensation committee made several key compensation decisions regarding the 2023 compensation of our executives taking
into account our compensation philosophy and objectives, the needs and performance of our company, individual performance, and other factors such as
market data and industry best practices.

• Base Salary Adjustments. The board of directors, upon recommendation by the compensation committee, reviewed and
approved the base salary of our Chief Executive Officer and the compensation committee reviewed and approved the base
salaries of our other named executive officers in February 2023. Our Chief Executive Officer and each of our other named
executive officers received annual merit-based salary adjustments of 4% reflecting their performance and contributions and to
maintain reasonable positioning relative to our peer companies.

• Annual Cash Bonus. In February 2023, the board of directors, upon recommendation by the compensation committee,
approved corporate goals, consisting of three main corporate goals focused on clinical-stage development, preclinical pipeline
and platform, and strategic and
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business development, each with certain subgoals and with its own weighting to reflect its importance to our business. In
December 2023, the board of directors reviewed our achievements against our 2023 corporate goals and approved
achievement of 125% of our 2023 corporate goals. However, as part of our overall commitment to our employees, we funded
a special bonus pool of 5% from the overall bonus pool of 125%. As such, the bonuses awarded to all employees, including
our named executive officers, for 2023 were based on a corporate goal achievement level of 120.0%, and a portion of our
employee population that contributed significantly to the company in 2023 received additional bonus amount. The annual cash
bonuses paid to our named executive officers in early 2024 for 2023 performance were based solely on the achievement of
these corporate performance goals and each named executive officer’s target bonus amount, which remained unchanged year
over year.

• Long-Term Incentives. In February 2023, the board of directors, upon recommendation by the compensation committee,
approved annual grants of stock options and restricted stock units, or RSUs, under the 2018 Plan to our Chief Executive
Officer, and the compensation committee approved grants of stock options and RSUs under the 2018 Plan to our other named
executive officers.

Compensation Design

Compensation Philosophy and Objectives

The goal of our executive compensation policies and programs is to pay for performance. Within this overarching principle, there are a number of key
objectives that our policies and programs are designed to achieve:

• Attract and retain individuals with superior ability, technical, and managerial experience;

• Align the executives’ interests with those of our stockholders through long-term incentives linked to specific performance;
and

• Provide market competitive compensation to attract and retain highly qualified individuals who are capable of making
significant contributions to the long-term success of the company.

Alignment with Company Strategy

Our executive compensation policies and programs reinforce our pay-for-performance philosophy. While fixed compensation, such as base salary and
benefits, are primarily designed to be competitive in the biopharmaceutical marketplace for employees, a substantial portion of our named executive
officers’ compensation is linked to achieving scientific, business, organizational and operational goals.

We provide a significant portion of our executive compensation in the form of long-term incentives (stock options and RSUs) that vest over time. These
equity awards are a key aspect of our pay-for-performance philosophy and serve to align the interests of our named executive officers with our
stockholders, as they are tied to future increases in the value of our stock. Further, we believe that equity awards with a time-based vesting feature promote
retention because this feature incentivizes our named executive officers to remain in our employment during the vesting period. The annual cash bonuses
paid to our named executive officers are based entirely on corporate performance goals established by the board of directors. Our executives make strategic
decisions that influence the company, and we believe it is appropriate to reward performance against corporate performance goals in that case, in line with
our pay-for-performance philosophy.
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The total target compensation (base salary, target annual cash bonuses and equity incentive awards) for our Chief Executive Officer and our other named
executive officers in 2023 was primarily performance-based, as shown in the charts below:

The compensation committee uses a comparative framework to assess the named executive officers’ total compensation mix, but does not have a pre-
established policy for allocating total compensation. Rather, based on blended peer group and broader market data, market competitiveness, expected future
contribution, experience, impact and individual performance, and internal parity relative to similar positions within the company, the compensation
committee subjectively determines the appropriate level and mix of total compensation, keeping in mind our pay-for-performance compensation
philosophy. We believe that this approach results in compensation that:

• is at an appropriate level to attract and retain individuals with superior ability, technical, and managerial experience;

• provides the appropriate incentives to our executives to make significant contributions to the long-term success of the
company, while avoiding incentives for inappropriate risk-taking; and

• is fair and competitive without being excessive.
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Elements of Executive Compensation

The primary elements of our executive compensation in program in 2023 were:

Element Purpose Key Features and Timing

Base Salary 
(fixed cash)

Provide competitive, fixed compensation to attract
and retain top executive talent

•  Cash-based
•  Initial base salaries are set at the time of hire, and

adjustments to base salaries are considered in conjunction
with changes in job responsibilities or annually as part of our
merit increase process

Annual Cash Bonus 
(“at-risk” cash)

Performance-contingent compensation to motivate
and reward individual for attaining rigorous
corporate performance goals that relate to our key
business objectives

•  Cash-based
•  Based on corporate and individual performance
•  Generally measured and paid out on an annual basis,

typically annually following the close of the previous fiscal
year

Long-term Incentives 
(“at-risk” equity)

Variable incentive compensation to promote
performance, support retention, and create
stockholder alignment

•  Equity-based
•  Granted in time-based stock options and RSUs
•  Based on blended peer group and broader market data,

market competitiveness, expected future contribution,
experience, impact and individual performance, and internal
parity relative to similar positions within the company

•  Generally granted at the time of hire, and annually following
the close of the previous fiscal year

2023 Compensation Decisions and Outcomes

Role of our Compensation Committee and Executive Officers

Our compensation committee, composed entirely of independent directors, is responsible for overseeing our compensation philosophy and operates under a
written charter. Among other things, the role of our compensation committee is to seek to ensure that compensation decisions represent sound fiscal policy
and enable us to attract and motivate qualified personnel, review and approve, or make recommendations to our board of directors with respect to, the
compensation of our Chief Executive Officer and our other executive officers and recommend to the board of directors the compensation of the board of
directors.

In making its executive compensation determinations, our compensation committee and, if applicable, the full board of directors, considers
recommendations from our Chief Executive Officer for our named executive officers (other than himself). In making his recommendations, our Chief
Executive Officer has access to various third-party compensation surveys and compensation data provided by our compensation committee’s compensation
consultant, as described below. While our Chief Executive Officer discusses his recommendations for the other named executive officers with our
compensation committee, he does not participate in the deliberations concerning, or the determination of, his own compensation. From time to time,
various other members of management and other employees as well as outside advisors or consultants may be invited by our compensation committee to
make presentations, provide financial or other background information or advice or otherwise participate in compensation committee meetings. No named
executive officer is present during voting or deliberations on his own compensation.

Say-on-Pay Advisory Vote and Stockholder Engagement

Each year, pursuant to Section 14(a) of the Exchange Act, we submit to our stockholders a proposal to vote, on an advisory, non-binding basis, to approve
the compensation of our named executive officers disclosed in our proxy statement. We first held this vote at the 2021 annual meeting of stockholders. In
addition, at our 2021 annual meeting of stockholders, our stockholders voted that we hold such a vote every year.
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In setting executive compensation, the compensation committee and the board of directors also consider the results of this “say-on-pay” vote. At the 2023
annual meeting of stockholders, this proposal received over 83% of the votes cast by stockholders, excluding broker non-votes and abstentions. While the
say-on-pay vote is an advisory, non-binding, vote, we strongly value the opinions of our stockholders as expressed by the results of the say-on-pay vote and
believe that stockholder approval of our named executive officer compensation demonstrates an alignment with our stockholders’ interests.

Our compensation committee and board will continue to consider stockholder input and monitor our executive compensation program to ensure it aligns
the interests of our named executive officers with the interests of our stockholders and adequately addresses any stockholder concerns that may be
expressed in future votes. Consistent with the recommendation of our board and the preference of our stockholders as reflected in the non-binding advisory
vote on the frequency of future “say-on-pay” votes conducted at our 2021 annual meeting of stockholders, our stockholders will have an opportunity
annually to cast an advisory vote in connection with compensation for our named executive officers.

Role of our Compensation Consultant

As a part of reviewing, recommending and determining (as applicable) compensation for our named executive officers, the compensation committee has
engaged Aon’s Human Capital Solutions Practice, a division of Aon plc (“Aon”), as an independent compensation consultant. Aon provides analysis and
recommendations to the compensation committee regarding:

• trends and emerging topics with respect to executive compensation;

• peer group selection for executive compensation benchmarking;

• compensation practices of our peer group;

• compensation programs for executives, directors and all of our employees; and

• stock utilization and related metrics.

When requested, Aon consultants attend meetings of the compensation committee, including executive sessions in which executive compensation issues
are discussed. Aon is engaged by the compensation committee and meets with management for purposes of gathering information for its analyses and
recommendations.

In determining to engage Aon, the compensation committee reviewed the independence of Aon taking into consideration relevant factors, including the
absence of other services provided to the company by Aon, the amount of fees the company paid to Aon as a percentage of Aon’s total revenue, the policies
and procedures of Aon that are designed to prevent conflicts of interest, any business or personal relationship of the individual compensation advisors
employed by Aon with an executive officer of the company, any business or personal relationship the individual compensation advisors employed by Aon
have with any member of the compensation committee, and any stock of the company owned by Aon or the individual compensation advisors employed by
Aon. The compensation committee has determined, based on its analysis in light of all relevant factors, including the factors listed above, that the work of
Aon and the individual compensation advisors employed by Aon as compensation consultants to the compensation committee has not created any conflicts
of interest, and that Aon is independent pursuant to the independence standards set forth in The Nasdaq Global Select Market listing standards promulgated
pursuant to Section 10C of the Exchange Act.

Executive Compensation Process

The compensation committee compares our executive compensation against a peer group to determine market trends and competitiveness. On an annual
basis, the compensation committee reviews the companies in our peer group, as well as Aon’s recommendations regarding which companies should be
included in the peer group. The compensation committee may also adjust the peer group to ensure it properly reflects the market in which we compete for
executive talent.

27



Table of Contents

For purposes of compensation for 2023, the compensation committee retained Aon to evaluate our executive compensation program and recommend a
course of action for 2023. In determining the 2023 base salaries, annual cash bonuses and long-term incentives for our named executive officers, our
compensation committee relied on the following peer group, or the 2023 Peer Group:

Alector, Inc. Intellia Therapeutics, Inc. REGENXBIO, Inc.
Arcus Biosciences, Inc. Intra-Cellular Therapies, Inc. Relay Therapeutics, Inc.*
Arrowhead Pharmaceuticals, Inc.* Karuna Therapeutics, Inc.* Revolution Medicines, Inc.
Cerevel Therapeutics, Inc. Legend Biotech, Inc. SpringWorks Therapeutics, Inc.*
Denali Pharmaceuticals, Inc. Mirati Therapeutics, Inc. Xencor, Inc.
Fate Therapeutics, Inc. Reata Pharmaceuticals, Inc.

* New to the 2023 Peer Group

Aon focused on developing a peer group that:

• comprised companies operating in the biopharmaceutical industries;

• captured comparable companies in terms of market capitalization, revenue, employee size and stage of development; and

• allowed for sufficient room for the company to grow.

The 2023 Peer Group represents a group of pre-commercial, later stage, oncology or neurology-focused biopharmaceutical/biotechnology companies, with
a median market capitalization of $3,110.7 million and a median of 346 employees. Dicerna Pharmaceuticals, Inc., Rubius Therapeutics, Inc., Turning
Point Therapeutics, Inc. and Zymeworks, Inc. were each removed from our peer group as their market capitalization and/or stage of development, as
applicable, fell outside our targeted range, or due to acquisition, as applicable.

Based on the 2023 Peer Group, Aon prepared an assessment that included pay levels and compensation practices from public SEC filings. Aon
supplemented the 2023 Peer Group proxy information with data from the Radford Global Compensation Survey, comprising 71 companies with a median
headcount of 348 and a median market capitalization of $2.4 billion, which provides a broader market representation of companies and deeper position
reporting. To arrive at competitive market compensation, market data collected from the 2023 Peer Group and the Radford Global Compensation Survey
was blended equally to form a composite assessment.

In analyzing and setting our executive compensation program for 2023, the board of directors and the compensation committee, as applicable, compared
certain aspects of our named executive officers’ compensation to the compensation levels included in this composite assessment. Based on the results of the
assessment, the board of directors and the compensation committee, as applicable, determined that compensation levels for our named executive officers in
2023 generally reflected market competitive ranges.

Base Salaries

The base salary for our Chief Executive Officer is determined annually by the board of directors, upon recommendation by the compensation committee.
Base salaries for our named executive officers other than our Chief Executive Officer are recommended by our Chief Executive Officer to the
compensation committee for approval. Each such determination is based on the scope of each officer’s responsibilities along with his respective experience
and contributions to the company during the prior year. When reviewing base salaries, the board of directors and compensation committee, as applicable,
takes factors into account such as blended peer group and broader market data, market competitiveness, expected future contribution, experience, impact
and individual performance, and internal parity relative to similar positions within the company, but does not assign any specific weighting to any factor.
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The following table presents the base salaries for each of our named executive officers for the years 2022 and 2023, as approved by the board of directors
and compensation committee, as applicable. The 2023 base salaries became effective on January 1, 2023.

Named Executive Officer

2022
Annualized

Salary
($)

January
2023

% of Base
Salary

Adjustment
Amount

($)

2023
Annualized

Salary
($)

Nature of
Increase

John Houston, Ph.D. 632,401 4.0 25,296 657,697 Merit increase
Sean Cassidy 442,901 4.0 17,716 460,617 Merit increase
Ronald Peck, M.D. 455,233 4.0 18,210 473,443 Merit increase
Ian Taylor, Ph.D. 448,900 4.0 17,956 466,856 Merit increase

Annual Cash Bonuses

Our annual cash incentive program promotes and rewards our executive officers for the achievement of key business and strategic goals. Under this
program, cash incentive awards are determined by multiplying each executive officer’s annualized base salary by a target annual bonus percentage and a
corporate performance achievement factor established by our board of directors and compensation committee based on our performance as measured
against our pre-established corporate goals. For the year ended December 31, 2023, the target annual bonus percentage was 60% for Dr. Houston and 45%
for each of Mr. Cassidy, Dr. Peck and Dr. Taylor. Our board of directors and compensation committee, as applicable, set these targets at the beginning of the
year and determined that annual cash bonus opportunities were competitive with the market based primarily on data provided by Aon.

During and following the last quarter of each year, our senior management team evaluates our company performance. Based on this evaluation, our Chief
Executive Officer recommends to our compensation committee any cash awards for executives (other than himself) under our annual cash incentive
program. Our compensation committee then carefully reviews overall corporate performance. Our board of directors, upon the recommendation of our
compensation committee, then further reviews our Chief Executive Officer’s compensation and evaluates our Chief Executive Officer’s contributions to
our corporate performance. Our board of directors and compensation committee, as applicable, have the discretion to adjust the size of individual awards
upward or downward based on company performance.

At the beginning of 2023, the compensation committee and the board of directors established the corporate goals listed in the table below for the calendar
year 2023, each overall goal having a designated weighting and relating to key development, strategic and business goals for the company. Our Chief
Executive Officer and certain other members of senior management report to the compensation committee and the board of directors on our overall
performance against these goals on a regular basis throughout the year. In addition, our compensation committee met with our Chief Executive Officer and
certain other members of senior management as part of its annual compensation review and discussed our corporate performance in 2023 and a proposed
corporate goal achievement score based on the Company’s actual performance as calculated against the previously-established corporate goals. The Chief
Executive Officer then proposed recommendations for cash incentive awards for each of our executive officers other than the Chief Executive Officer. Our
board of directors then further evaluated the cash incentive award for our Chief Executive Officer. Because our overall corporate goals allow for some
amount of subjective and qualitative assessment, the compensation committee and the board of directors engaged in a number of discussions, including
with certain members of senior management, as to the appropriate scoring of the Company’s performance against the goals previously-established
corporate goals.
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The following table sets forth our 2023 corporate goals and the level of achievement against those goals as determined by the compensation committee and
the board of directors.

2023 Goals
Allocation

(%)

Actual Level
of Achievement

(%)
Calculated Weighting

(Rounded %)

Clinical-Stage Programs

• Estrogen Receptor Program (Vepdegestrant (ARV-471)): Begin or complete
enrollment, dose patients and release data for certain clinical trials

60 120 72• Androgen Receptor, or AR, Program (Bavdegalutamide and ARV-766): Initiate
and release data for certain clinical trials

• Bavdegalutamide (ARV-110): Engage with the FDA regarding plan for potential
accelerated approval, initiate certain studies and release certain data

Preclinical, Pipeline & Platform

• Receive authorization from U.S. Food and Drug Administration for
investigational new drug application for ARV-393 and from European Medicines
Agency for clinical trial application for ARV-102 30 125 38

• Achieve certain goals related to nomination of additional clinical candidates
• Achieve certain goals related to pipeline and portfolio

Corporate
• Extend capital runway
• Maximize overall program value and increase platform capabilities 10 155 16

As part of its evaluation of our corporate performance, our compensation committee and our board of directors noted various performance outcomes,
including certain upside considerations supporting actual level of achievement over 100%, during 2023, including the factors listed below.

Based on our overall performance during 2023 against these goals, our compensation committee and our board of directors determined that our overall
corporate goals had been achieved at a level of 125%. However, as part of our overall commitment to our employees, we funded a special bonus pool of
5% from the overall bonus pool of 125%. As such, the bonuses awarded to all employees, including our named executive officers, for 2023 are based on a
corporate goal achievement level of 120% and a portion of our employee population that contributed significantly to the company in 2023 received
additional bonus amount. For the avoidance of doubt, for purposes of calculating annual bonuses for our named executive officers, bonuses were based on
achievement of corporate goals at a level of 120%.

2023 Achievement Outcomes:

• Clinical-Stage Programs

◦ Estrogen Receptor Program

• Received U.S. Food and Drug Administration Fast Track designation for the investigation of vepdegestrant for monotherapy in
the treatment of adults with estrogen receptor (ER) positive/human growth epidermal growth factor 2 (HER2) negative
(ER+/HER2-) locally advanced or metastatic breast cancer previously treated with endocrine-based therapy.

• Presented interim results (data cutoff: June 6, 2023) from the Phase 1b vepdegestrant and palbociclib (IBRANCE®)
combination cohort at the 2023 San Antonio Breast Cancer Symposium (SABCS), which demonstrated encouraging clinical
activity in heavily pre-treated patients with locally advanced or metastatic ER+/HER2- breast cancer with a median of four lines
of therapy across disease settings;
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▪ Initiated Phase 1b/2 with vepdegestrant plus Pfizer’s novel CDK4 inhibitor (PF-07220060) (TACTIVE-K: ClinicalTrials.gov
Identifier: NCT06206837);

▪ Initiated an additional arm of the Phase 1b/2 combination umbrella trial with the CDK7 inhibitor samuraciclib (TACTIVE-U:
ClinicalTrials.gov Identifiers: NCT05548127, NCT05573555, and NCT06125522);

▪ Gained alignment with Pfizer, Inc. on strategy related to various vepdegestrant clinical trials;

▪ Gained alignment together with Pfizer with the U.S. Food and Drug Administration, or the FDA, on an approach for VERITAC-
3 and we, along with Pfizer, initiated the study-lead in of the VERITAC-3 Phase 3 clinical trial in combination with palbociclib
as a first-line treatment in patients with ER+/HER2- locally advanced or metastatic breast cancer;

▪ Dosed the first patient in VERITAC-3 study-lead in (Part A), a Phase 3 first-line clinical trial of vepdegestrant in combination
with IBRANCE® (palbociclib);

▪ Achieved 100% patient enrollment in TACTIVE-N, a Phase 2 clinical trial of vepdegestrant as a monotherapy in the
neoadjuvant setting; and

▪ Achieved strong patient enrollment for the Phase 1b trial portion of TACTIVE-U, a Phase 1b/2 clinical trial of vepdegestrant in
combination with multiple targeted therapies.

◦ Androgen Receptor Program

▪ Announced interim data from the ARV-766 Phase 1/2 dose escalation and expansion trial showing promising signals of efficacy
in late-line mCRPC, including patients with AR L702H mutations;

▪ Selected our second generation PROTAC® AR degrader, ARV-766, as the lead program in prostate cancer and prioritized the
initiation of a Phase 3 trial with ARV-766 in metastatic castrate resistant prostate cancer (mCRPC); and

▪ Completed enrollment in the bavdegalutamide Phase 1b combination trial with abiraterone.

• Preclinical Pipeline and Platform

◦ Received authorization from U.S. Food and Drug Administration for investigational new drug application for ARV-393 and from
European Medicines Agency for clinical trial application for ARV-102;

◦ Nominated additional clinical candidates and transitioned lead optimizations;

◦ Progressed multiple pipeline programs; and

◦ Achieved certain platform goals.

• Corporate

◦ Oversubscribed private investment in public equity transaction executed in November 2023 for $350 million, with participation from
existing and new institutional;

◦ Extended cash runway by 12 months; and

◦ Executed multiple transactions to maximize overall program value, including a collaboration agreement with Pfizer, Inc. to co-create
ligands for novel E3 ligases and a research collaboration.
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The following table presents the annual cash bonuses for each of our named executive officers for 2023, as approved by our board of directors and
compensation committee, as applicable, which were based on the 120% achievement of our previously-established corporate goals, as described above.

Name

2023 Annualized
Salary

($)
2023 Target Bonus
(% of base salary)

2023 Target Bonus
($)

Ratio
(%)

2023 Actual
Bonus (1)

($)

John Houston, Ph.D. 657,697 60 394,618 120.0 473,600 
Sean Cassidy 460,617 45 207,278 120.0 248,800 
Ronald Peck, M.D. 473,443 45 213,049 120.0 255,700 
Ian Taylor, Ph.D. 466,856 45 210,085 120.0 252,200 

(1) Based on past historical practice, annual bonuses actually awarded to each of Dr. Houston, Mr. Cassidy, Dr. Peck and Dr. Taylor were rounded up to the
next hundred dollars from $473,542, $248,733, $255,659, $252,102, respectively, at the discretion of our compensation committee and board of directors,
as applicable.

Long-term Incentives

Our equity awards program is designed to:

• reward demonstrated leadership and performance;

• align our executive officers’ interests with those of our stockholders;

• retain our executive officers at least through the term of the awards;

• maintain competitive levels of executive compensation; and

• motivate our executive officers for outstanding future performance.

The market for qualified and talented executives in the biopharmaceutical industry is highly competitive and we compete for talent with many companies
that have greater resources than we do. Accordingly, we believe equity compensation is a crucial component of any competitive executive compensation
package we offer.

Historically, our equity awards have generally taken the form of stock options. In February 2023, our compensation committee determined that, in 2023 our
annual equity incentive awards granted to our named executive officers would be in the form of stock options and RSUs, with two thirds of such award in
the form of stock options and one third in the form of RSUs. We typically make equity award grants to each of our executive officers upon commencement
of employment, annually in conjunction with our review of executive compensation, in connection with a promotion, or as a special incentive.

All equity awards to our executive officers are approved by our compensation committee and, other than equity awards to new hires, are typically granted
by our compensation committee in the first quarter of the year. The size of equity awards varies among our executive officers based on their positions and
annual performance assessments. All stock options granted to our executive officers have exercise prices equal to the fair market value of our common
stock on the date of grant, so that the recipient will not realize any value from his options unless our share price increases above the exercise price on the
date of grant. Accordingly, this portion of our executive officers’ compensation is at risk and is directly aligned with stockholder value creation.

In addition, equity grants to our executive officers typically vest over four years, which we believe provides an incentive to our executives to add value
over the long-term and to remain with our company. Typically, the stock options we grant to our executives have a ten-year term and vest as to 25% of the
shares on the first anniversary of their grant date and then in equal monthly installments thereafter until the fourth anniversary of such date, and RSU
awards we grant to our executives vest as to 25% of the shares on the first anniversary of their grant and then in equal annual installments thereafter until
the fourth anniversary of such date. Vesting of equity granted to employees ceases upon termination of employment and exercise rights typically cease
three months following termination of employment, except in the case of death or disability, for grants made under our 2018 Plan. Prior to the exercise of
an option, or settlement of an RSU, the stock option or RSU holder, as applicable, does not have any rights as a stockholder with respect to the shares
subject to such option or RSU, as applicable, including voting rights or the right to receive dividends or dividend equivalents. The compensation committee
may approve different award types in the future as part of the overall compensation strategy. Awards made in connection with a new, extended or expanded
employment relationship may involve a different mix of equity awards, depending on the compensation committee’s assessment of the total compensation
package being offered.
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In connection with the annual review of each executive officer’s individual performance and consistent with our compensation philosophy, based on a long-
term incentive value in line with our 30-day stock price and Black Scholes percentage, in February 2023, our compensation committee approved annual
equity incentive awards for our named executive officers. The number of stock options awarded and RSUs to each named executive officer was based on
the 30-day average stock price of our common stock on the Nasdaq Global Select Market as of January 6, 2023, which was of $35.00, and Black Scholes
percentage of 67.5% of face value. The exercise price for each of these stock options was $34.37, which was equal to the closing price of our common
stock on the Nasdaq Global Select Market on the date of grant. The annual equity incentive awards granted to our named executive officers are set forth in
the table below:

Named Executive Officer
Stock Options

(#)
RSUs

(#)

John Houston, Ph.D. 186,250 61,975 
Sean Cassidy 57,450 19,125 
Ronald Peck, M.D. 57,450 19,125 
Ian Taylor, Ph.D. 57,450 19,125 

Other Benefits

Other compensation to our executives consists primarily of the broad-based benefits we provide to all full-time employees in the United States, including
medical, dental and vision insurance, health spending accounts, short and long-term disability, accidental death and dismemberment, and life insurance, an
employee stock purchase plan and a 401(k) plan. Pursuant to our 2018 employee stock purchase plan, or 2018 ESPP, employees, including our named
executive officers, have an opportunity to purchase our common stock at a discount on a tax-qualified basis through payroll deductions. The 2018 ESPP is
designed to qualify as an “employee stock purchase plan” under Section 423 of the Internal Revenue Code. The purpose of the 2018 ESPP is to encourage
our employees, including our named executive officers, to become our stockholders and better align their interests with those of our other stockholders. We
make discretionary matching contributions and other employer contributions on behalf of eligible employees under our 401(k) plan. For fiscal year 2023,
we matched a portion of eligible employee contributions equal to 100% of the first 4% of eligible contributions pursuant to our 401(k) plan’s matching
formula.

Currently, we do not view perquisites or other personal benefits as a significant component of our executive compensation program. Accordingly, we do
not provide perquisites to our named executive officers, except in situations where we believe it is appropriate to assist an individual in the performance of
his duties, to make him more efficient and effective, and for recruitment and retention purposes. None of our named executive officers received perquisites
or other personal benefits with an aggregate value of $10,000 or more in 2023. All future practices with respect to perquisites or other personal benefits will
be approved and subject to periodic review by our compensation committee.

Tax and Accounting Considerations

While our compensation committee generally considers the tax and accounting implications of its executive compensation decisions, neither element was a
material consideration in the compensation awarded to our named executive officers in 2023.

Compensation Practices and Risk

As part of its responsibilities, the compensation committee reviews the impact of our executive compensation program and the associated incentives to
determine whether they present a significant risk to us. The compensation committee has concluded, based on its reviews and analysis of our compensation
policies and procedures, that such policies and procedures are not reasonably likely to have a material adverse effect on us. In making this determination,
our compensation committee considered the following:

• our use of different types of compensation vehicles provides a balance of long-term and short-term incentives with fixed and variable
components;

• our grant of equity-based awards with time-based vesting, which encourage our named executive officers to look to long-term appreciation in
equity values;
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• our annual bonus determinations for each employee are dependent on the achievement of company goals, which we believe promote long-term
value;

• our compensation committee’s ability to exercise discretion in determining cash bonus payouts and long-term incentive awards for executive
officers other than the Chief Executive Officer;

• our system of internal control over financial reporting and Code of Conduct, among other things, reduce the likelihood of manipulation of our
financial performance to enhance payments under any of our incentive plans; and

• our prohibition on hedging or pledging of company stock.

Overview of Our Other Policies and Practices

Highlighted policies and practices that we use to ensure effective governance of compensation plans and decisions include:

• our compensation committee has the authority to hire independent counsel and other advisors;

• our compensation committee conducts a regular review and assessment of risk as it relates to our compensation policies and practices;

• as part of our Insider Trading Policy, our executive officers are prohibited from engaging in any hedging transactions of our common stock,
including using prepaid variable forward contracts, equity swaps, collars, and exchange funds, or from pledging our common stock;

• we have no perquisites other than broad-based health, relocation, 401(k) plan and insurance-related benefits that we make available to all of our
employees;

• our 2018 Plan prohibits option repricing (absent stockholder approval) and option backdating;

• our employment agreements do not provide for tax gross-ups;

• all of our non-employee directors are independent, including all members of our compensation committee; and

• if we are required to restate our financial results due to our material noncompliance with any financial reporting requirements under the
applicable securities laws as a result of misconduct, our Chief Executive Officer and Chief Financial Officer may be legally required to
reimburse us for any bonus or other incentive-based or equity-based compensation they receive in accordance with the provisions of section 304
of the Sarbanes-Oxley Act of 2002.

We have adopted a Dodd-Frank Compensation Recovery Policy, or Clawback Policy, in accordance with Rule 10D-1 of the Exchange Act and Nasdaq
listing standards, which is applicable to all of our current or former executive officers, or the Covered Persons. The Clawback Policy is administered and
interpreted by our compensation committee. In the event we are required to prepare an accounting restatement due to material noncompliance with any
financial reporting requirement under U.S. federal securities laws, including any required restatement to correct an error in previously issued financial
statements that is material to the previously issued financial statements or that would result in a material misstatement if the error were corrected in the
current period or left uncorrected in the current period, it is our policy to attempt to recover reasonably promptly the amount of erroneously awarded
incentive-based compensation received by Covered Persons. The recovery of such compensation applies regardless of whether an executive engaged in
misconduct or otherwise caused or contributed to the requirement for the accounting restatement. This policy is filed as an exhibit to our Annual Report
on Form 10-K for the year ended December 31, 2023.
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2023 Summary Compensation Table

The following table sets forth information regarding compensation awarded to, earned by or paid to each of our named executive officers during the fiscal
years ended December 31, 2023, 2022 and 2021 (unless otherwise specified).

Name and Principal Position Year
Salary

($)

Stock
Awards (1)

($)

Option
Awards (1)

($)

Non-Equity
Incentive Plan

Compensation (2)
($)

All Other Compensation
(3)
($)

Total 
($)

John Houston, Ph.D. 2023 657,697 2,130,081 4,352,454 473,600 13,200 7,627,032 
President and Chief 2022 632,401 — 8,467,445 433,800 12,200 9,545,846 
Executive Officer 2021 584,051 — 11,532,263 473,100 11,600 12,601,014 
Sean Cassidy 2023 460,617 657,326 1,343,303 248,800 13,200 2,723,246 
Former Chief Financial 2022 442,901 — 2,829,043 227,900 12,200 3,512,044 
Officer (4) 2021 408,126 — 3,572,466 248,000 11,600 4,240,192 
Ronald Peck, M.D. 2023 473,443 657,326 1,343,303 255,700 13,200 2,742,972 
Former Chief Medical 2022 455,233 — 2,829,043 234,200 12,200 3,530,676 
Officer (5) 2021 435,630 — 3,572,466 264,700 11,600 4,284,396 
Ian Taylor, Ph.D. 2023 466,856 657,326 1,343,303 252,200 13,200 2,732,885 
Chief Scientific Officer 2022 448,900 — 2,829,043 230,900 12,200 3,521,043 

2021 420,000 — 3,572,466 255,200 11,600 4,259,266 

(1) Reflects the aggregate grant date fair value of option awards and restricted stock units granted during the years in question calculated in
accordance with the provisions of Financial Accounting Standards Board Accounting Standard Codification Topic 718, Compensation-Stock
Compensation. See Note 9 to our audited consolidated financial statements appearing in our 2023 Annual Report for assumptions underlying the
valuation of equity awards. All options were issued at exercise prices equal to the fair market value of our common stock on the date of grant.

(2) The amounts reported in the “Non-Equity Incentive Plan Compensation” column represent awards to our named executive officers under our
annual performance-based cash bonus program. See “—Annual Cash Bonuses” for a description of this program. Annual performance-based
bonus compensation for 2023 was earned in 2023 and paid in 2024. Annual performance-based bonus compensation for 2022 was earned in 2022
and paid in 2023. Annual performance-based bonus compensation for 2021 was earned in 2021 and paid in 2022.

(3) Reflects matching contributions paid under the terms of our 401(k) plan.

(4) Sean Cassidy served as Chief Financial Officer until February 29, 2024.

(5) Ronald Peck, M.D. served as Chief Medical Officer until March 18, 2024.

Grants of Plan-Based Awards

The following table sets forth information regarding non-equity and equity awards granted to each of our named executive officers during the year ended
December 31, 2023. All non-equity incentive plan awards were made pursuant to our annual cash incentive plan described in more detail above. We
granted stock option and RSUs to our named executive officers in 2023 in recognition of performance in 2022. All stock options granted in 2023 consisted
of options to purchase shares of our common stock with an exercise price equal to the fair market value of our common stock on the date of grant. All such
equity
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awards were granted under our 2018 Plan, unless otherwise disclosed below. The vesting schedule of each option and RSU included in the following table
is described in the footnotes to the Outstanding Equity Awards at Fiscal Year-End table.

Name Grant Date

Compensation
Committee or

Board of Directors
Approval
Date (1)

Estimated
Future Payouts

Under
Non-Equity

Incentive Plan
Awards Target

(2)
($)

All Other Stock
Awards: 

 Number of Shares
of Stock or Units (3)

  (#)

All Other Option
Awards:

Number of
Securities

Underlying
Options

(#)

Exercise or Base
Price

of Option
Awards

($/Share)

Grant Date Fair
Value

of Stock and Option
Awards (4)

($)

John Houston, Ph.D. 2/22/2023 2/22/2023 394,618 61,975 186,250 34.37 6,482,534 
Sean Cassidy 2/22/2023 2/22/2023 207,278 19,125 57,450 34.37 2,000,629 
Ronald Peck, M.D. 2/22/2023 2/22/2023 213,049 19,125 57,450 34.37 2,000,629 
Ian Taylor, Ph.D. 2/22/2023 2/22/2023 210,085 19,125 57,450 34.37 2,000,629 

(1) Our compensation committee approves the compensation of our non-Chief Executive Officer executive officers and our board of directors
approves the compensation of our Chief Executive Officer.

(2) These amounts relate to our annual cash incentive plan. The amounts shown in this column represent the 2024 target payout amount based on the
target percentage applied to each named executive officer’s base salary as of December 31, 2023, assuming 100% corporate goal achievement.
There were no threshold or maximum amounts. As described in more detail above, in 2023 each of our named executive officers, other than Dr.
Houston, had an individual bonus target of 45% of his base salary, which was tied solely to the achievement of our corporate goals for 2023. Dr.
Houston had an individual bonus target of 60% of his base salary, which was likewise tied solely to the achievement of our corporate goals for
2023. Actual amounts paid to each named executive officer under our annual cash incentive plan are included in the “Non-Equity Incentive Plan
Compensation” column of the 2023 Summary Compensation Table above.

(3) Represents a grant of RSUs to each named executive officer. All RSU awards vest as to 25% of the shares on the first anniversary of their grant
date and then in equal annual installments thereafter until the fourth anniversary of such date.

(4) Reflects the fair value of time-based stock option awards and RSUs on the date of grant calculated in accordance with ASC 718. For a discussion
of the assumptions used in the valuation of the time-based stock option and RSU awards granted to our named executive officers in 2023, see
footnote 1 to the 2023 Summary Compensation Table above.
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Outstanding Equity Awards at 2023 Fiscal Year End

The following table sets forth information regarding outstanding equity awards held by our named executive officers as of December 31, 2023.

Option Awards Stock Awards

Name

Number of
Securities

underlying
unexercised
options (#)
exercisable

Number of
securities

underlying
unexercised
options (#)

unexercisable

Option
exercise

price
($)

Option
expiration

date

Number of
shares
that

have not
vested (#)

Market
value

of shares
that have

not vested (1)
($)

John Houston, Ph.D. 267,432 — 16.00 9/25/2028
254,597 — 19.36 2/28/2029
225,208 9,792 (2) 47.38 2/26/2030
155,479 64,021 (3) 78.30 2/25/2031

91,895 108,605 (4) 64.19 2/22/2032
186,250 (5) 34.37 2/21/2033

61,975 (6) 2,550,891 
Sean Cassidy 54,413 — 16.00 9/25/2028

87,752 — 19.36 2/28/2029
71,875 3,125 (2) 47.38 2/26/3030
48,166 19,834 (3) 78.30 2/25/2031
30,708 36,292 (4) 64.19 2/22/2032

57,450 (5) 34.37 2/21/2033
19,125 (6) 787,185 

Ronald Peck, M.D. 46,559 — 26.58 7/28/2029
37,500 3,125 (2) 47.38 2/26/2030
48,166 19,834 (3) 78.30 2/25/2031
30,708 36,292 (4) 64.19 2/22/2032

57,450 (5) 34.37 2/21/2033
19,125 (6) 787,185 

Ian Taylor, Ph.D. 20,836 — 16.00 9/25/2028
37,633 — 19.36 2/28/2029
71,875 3,125 (2) 47.38 2/26/2030
48,166 19,834 (3) 78.30 2/25/2031
30708 36292 (4) 64.19 2/22/2032

57450 (5) 34.37 2/21/2033
19,125 (6) 787,185 

(1) Amounts shown are based on a price of $41.16 per share, which was the closing price of our common stock as reported on the Nasdaq Global
Select Market on December 29, 2023, the last trading day of the year.

(2) 25% of the shares underlying this option vested on February 27, 2021 and the remainder vested in equal monthly increments until February 27,
2024.

(3) 25% of the shares underlying this option vested on February 26, 2022 and the remainder vest in equal monthly increments until February 26, 2025.

(4) 25% of the shares underlying this option vested on February 23, 2023 and the remainder vest in equal monthly increments until February 23, 2026.

(5) 25% of the shares underlying this option vested on February 22, 2024 and the remainder vest in equal monthly increments until February 22, 2027.

(6) 25% of the shares underlying this RSU vested on February 22, 2024 and the remainder vest in equal annual increments until February 22, 2027.
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Option Exercises and Stock Vested Table

The following table sets forth certain information regarding the exercise of options to purchase our common stock and the vesting of restricted stock and
RSUs that were held by our named executive officers during the year ended December 31, 2023.

Stock Awards

Name

Number of Shares
Acquired on Vesting

(#)

Value
Realized on Vesting (1)

($)

John Houston 17,510 534,931 
Sean Cassidy (2) 4,791 146,365 
Ronald Peck (3) 4,010 89,904 
Ian Taylor 2,685 82,027 

(1) The value realized when the stock awards vested represents the number of shares underlying the RSUs vested multiplied by market value of the
shares on the vesting date.

(2) Mr. Cassidy served as Chief Financial Officer until February 29, 2024.

(3) Dr. Peck served as Chief Medical Officer until March 18, 2024.

Employment Agreements with our Named Executive Officers

We have entered into written employment agreements with each of our named executive officers. These agreements set forth the terms of the executive
officer’s compensation, including his base salary and annual performance bonus opportunity. In addition, the agreements provide that subject to eligibility
requirements under the plan documents governing such programs and our policies, the executive officers are eligible, on the same basis as other employees
of the company to participate in company-sponsored medical, vision and dental benefit programs. Each executive officer will also be eligible to receive
equity awards at such times and on such terms and conditions as the board of directors may determine.

Pursuant to their respective employment agreements, as subsequently modified by our board of directors, each of our currently serving named executive
officers is entitled to an annual base salary, effective as of January 1, 2024, as follows: Dr. Houston is entitled to receive an annual base salary of $684,000;
and and Dr. Taylor is entitled to receive an annual bases salary of $505,530. Prior to their departure, Mr. Cassidy was entitled to receive an annual base
salary of $479,042 and Dr. Peck was entitled to receive an annual base salary of $492,381. in each case, effective as of January 1, 2024. Each executive
officer’s base salary is reviewed by our compensation committee and the board of directors on an annual or more frequent basis and is subject to change in
the discretion of our board of directors or compensation committee.

Under their respective employment agreements, each of our named executive officers is also eligible to earn an annual performance bonus, with a target
bonus amount equal to a specified percentage of such officer’s annual base salary, based upon the board’s assessment of the executive’s performance and
our attainment of targeted goals as set by the board of directors in its sole discretion. The bonus may be in the form of cash, equity award, or a combination
of cash and equity. Dr. Houston is eligible for an annual bonus of up to 60% of his base salary. Dr. Taylor is eligible for an annual bonus of up to 45% of his
base salary. Mr. Cassidy was eligible for an annual bonus of up to 45% of his base salary. Dr. Peck was eligible for an annual bonus of up to 45% of his
base salary. 

Mr. Cassidy and Dr. Peck departed from the Company in February 2024 and March 2024, respectively.

Potential Payments upon Termination or Change in Control

The employment agreements and the employment of each of our named executive officers may be (or could have been, in the case of Mr. Cassidy and Dr.
Peck) terminated as follows: (1) upon the death or “disability” (as disability is defined in the applicable employment agreement) of such named executive
officer; (2) at our election, with or without “cause” (as cause is defined in the applicable employment agreement); and (3) at such named executive officer’s
election, with or without “good reason” (as good reason is defined in the applicable employment agreement).
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In the event of the termination of Dr. Houston’s employment by us without cause, or by him for good reason, prior to or more than twelve months
following a “change in control” (as change in control is defined in his employment agreement), Dr. Houston is entitled to his base salary that has accrued
and to which he is entitled as of the termination date and accrued but unused paid time off through and including the termination date and other accrued
benefits, which we refer to collectively as, the accrued obligations. In addition, subject to his execution and nonrevocation of a release of claims in our
favor and his continued compliance with his proprietary rights, non-disclosure, developments, non-competition and non-solicitation agreement and any
similar agreement with us, he is entitled to (1) continued payment of his base salary, in accordance with our regular payroll procedures, for a period of
12 months and (2) provided he is eligible for and timely elects to continue receiving group medical insurance under COBRA and the payments would not
result in the violation of nondiscrimination requirements of applicable law, payment by us of the portion of health coverage premiums we pay for similarly-
situated, active employees who receive the same type of coverage, for a period of up to 12 months following his date of termination.

In the event of the termination of Dr. Houston’s employment by us without cause, or by him for good reason within twelve months following a change in
control, Dr. Houston is entitled to the accrued obligations. In addition, subject to his execution and nonrevocation of a release of claims in our favor and his
continued compliance with his proprietary rights, non-disclosure, developments, non-competition and non-solicitation agreement and any similar
agreement with us, Dr. Houston is entitled to (1) continued payment of his base salary, in accordance with our regular payroll procedures, for a period of 18
months, (2) provided he is eligible for and timely elects to continue receiving group medical insurance under COBRA and the payments would not result in
the violation of nondiscrimination requirements of applicable law, payment by us of the portion of health coverage premiums we pay for similarly-situated,
active employees who receive the same type of coverage, for a period of up to 18 months following his date of termination, (3) a lump sum payment equal
to 150% of his target bonus for the year in which his employment is terminated or, if higher, his target bonus immediately prior to the change in control and
(4) full vesting acceleration of his then-unvested equity awards, such that his equity awards become fully exercisable and non-forfeitable as of the
termination date.

If Dr. Houston’s employment is terminated for any other reason, including as a result of his death or disability, for cause, or voluntarily by Dr. Houston
without good reason, our obligations under the employment agreement cease immediately, and Dr. Houston is only entitled to the accrued obligations.

In the event of the termination of Dr. Taylor’s employment by us without cause, or by Dr. Taylor for good reason prior to, or more than twelve months
following, a “change in control” (as change in control is defined in his employment agreement), Dr. Taylor is entitled to the accrued obligations. In
addition, subject to his execution and nonrevocation of a release of claims in our favor and his continued compliance with his proprietary rights, non-
disclosure, developments, non-competition and non-solicitation agreement and any similar agreement with us, Dr. Taylor is entitled to (1) continued
payment of his base salary, in accordance with our regular payroll procedures, for a period of nine months and (2) provided he is eligible for and timely
elects to continue receiving group medical insurance under COBRA and the payments would not result in the violation of nondiscrimination requirements
of applicable law, payment by us of the portion of health coverage premiums we pay for similarly-situated, active employees who receive the same type of
coverage, for a period of up to nine months following his date of termination.

In the event of the termination of Dr. Taylor’s employment by us without cause, or by Dr. Taylor for good reason within twelve months following a change
in control, Dr. Taylor is entitled to the accrued obligations. In addition, subject to his execution and nonrevocation of a release of claims in our favor and
his continued compliance with his proprietary rights, non-disclosure, developments, non-competition and non-solicitation agreement and any similar
agreement with us, Dr. Taylor is entitled to (1) continued payment of his base salary, in accordance with our regular payroll procedures, for a period of 12
months, (2) provided he is eligible for and timely elects to continue receiving group medical insurance under COBRA and the payments would not result in
the violation of nondiscrimination requirements of applicable law, payment by us of the portion of health coverage premiums we pay for similarly-situated,
active employees who receive the same type of coverage, for a period of up to 12 months following his date of termination, (3) a lump sum payment equal
to 100% of his target bonus for the year in which his employment is terminated or, if higher, his target bonus immediately prior to the change in control and
(4) full vesting acceleration of his then-unvested equity awards, such that his equity awards become fully exercisable and non-forfeitable as of the
termination date.

If Dr. Taylor’s employment is terminated for any other reason, including as a result of his death or disability, for cause, or voluntarily by him without good
reason, our obligations under the employment agreement cease immediately, and he is only entitled to the accrued obligations.
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Mr. Cassidy and Dr. Peck departed from the Company in February 2024 and March 2024, respectively. Mr. Cassidy was entitled to the accrued obligations
under this employment agreement. Subject to execution and nonrevocation of a release of claims in our favor and his continued compliance with his
proprietary rights, non-disclosure, developments, non-competition and non-solicitation agreement, Dr. Peck is entitled to the severance benefits provided
under his employment agreement in connection with a termination of his employment without cause or for good reason. These severance benefits include,
subject to the terms of his employment agreement, (1) continued payment of his base salary for a period of nine months and (2) payment of the portion of
health coverage premiums paid for similarly-situated, active employees who receive the same type of coverage, for a period of up to nine months.

Other Agreements

In connection with entering into these agreements, each of Dr. Houston, Mr. Cassidy, Dr. Peck and Dr. Taylor signed a proprietary rights, non-disclosure,
developments, non-competition and non-solicitation agreement. Under this agreement, each executive officer has agreed not to compete with us during his
employment and for a period of one year after the termination of his employment, not to solicit our employees, consultants, or actual or prospective
customers or business relations during his employment and for a period of one year after the termination of his employment, and to protect our confidential
and proprietary information indefinitely. In addition, under this agreement, each executive officer has agreed that we own all inventions that are developed
by such executive officer during his employment and that there is a presumption that we own inventions made by the executive officer during a period of
six months after the termination of his employment that are related to the executive officer’s activities while employed by us. Each executive officer also
agreed to provide us with a non-exclusive, royalty-free, perpetual license for any prior inventions that such executive officer incorporates into any of our
products, processes, research or development programs or other works in the course of such executive officer’s employment with us.
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Potential Payments Upon Termination or Change of Control

The following table presents our estimate of the amount of severance benefits to which each of our named executive officers would have been entitled if a
termination occurred on December 31, 2023 under the circumstances set forth in the column headings.

Name

Executive Payments
and Benefits

upon Termination (1)

Termination by the
Company

without Cause or by
Executive for Good

Reason
(No Change in

Control)
$

Termination by the
Company

without Cause or by
Executive for Good

Reason
(Change in Control)

$
John Houston Cash Severance (2) 657,697 986,546 

Non-Equity Incentive Plan Compensation
(3) — 591,927 
Equity (4)  

Options — 1,264,638 
RSUs — 2,550,891 

Other Benefits (5) 17,283 25,925 

Total 674,980 5,419,927 

   
Sean Cassidy (6) Cash Severance (2) 345,463 460,617 

Non-Equity Incentive Plan Compensation
(3) — 207,278 
Equity (4)

Options — 390,086 
RSUs — 787,185 

Other Benefits (5) 17,410 23,213 

Total 362,873 1,868,379 

Ronald Peck (7) Cash Severance (2) 355,082 473,443 
Non-Equity Incentive Plan Compensation
(3) — 213,049 
Equity (4)  

Options — 390,086 
RSUs — 787,185 

Other Benefits (5) 17,410 23,213 

Total 372,492 1,886,976 

Ian Taylor Cash Severance (2) 350,142 466,856 
Non-Equity Incentive Plan Compensation
(3) — 210,085 
Equity (4)  

Options — 390,086 
RSUs — 787,185 

Other Benefits (5) 17,410 23,213 

Total 367,552 1,877,425 

(1) Represents amounts payable under the terms of the employment agreements with our executive officers. All amounts listed in the table are in
addition to any amounts earned or accrued but unpaid as of the date of termination.

(2) Represents 12 months of base salary continuation under no change in control and 18 months of base salary continuation under a change in control
for Dr. Houston. Represents nine months of base salary continuation under no change in control and 12 months of base salary continuation under a
change in control for Mr. Cassidy, Dr. Peck and Dr. Taylor.

(3) Non-equity incentive plan compensation payment amount assumes no bonus amounts for 2023 have been paid to the executive as of December 31,
2023, and that all 2022 bonus amounts have been paid as of such date, in each case, as
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would be consistent with the company’s historical practice. Represents an amount equal to 150% of Dr. Houston’s annual target bonus for 2023.
Represents an amount equal to 100% of the annual target bonus for 2023 for Mr. Cassidy, Dr. Peck and Dr. Taylor.

(4) With respect to options, reflects the in-the-money value of the unvested portion of such named executive officer’s options. The value is calculated
by multiplying the amount (if any) by which $41.16, the closing price of our common stock on The Nasdaq Global Select Market on December
29, 2023, exceeds the exercise price of the option by the number of shares subject to the accelerated portion of the option. With respect to RSUs
and restricted stock, the value is calculated by multiplying the number of unvested RSUs and restricted stock with vesting provisions based solely
on time by $41.16, the closing price of our common stock on The Nasdaq Global Select Market on December 30, 2023.

(5) Represents 12 months and 18 months of reimbursement of a portion of Dr. Houston’s and dependents’ health and dental COBRA premiums to the
same extent as if the executive remained employed for no change in control and change in control respectively. Represents nine months and 12
months of reimbursement of a portion of Mr. Cassidy’s, Dr. Peck’s and Dr. Taylor’s and dependents’ health and dental COBRA premiums to the
same extent as if the executive remained employed for no change in control and change in control respectively.

(6) Mr. Cassidy served as Chief Financial Officer until February 29, 2024.

(7) Dr. Peck served as Chief Medical Officer until March 18, 2024.

Compensation Committee Report

The compensation committee has reviewed and discussed the disclosure included in the Compensation Discussion and Analysis section of this Proxy
Statement with management. Based on this review and discussion, the compensation committee recommended to the board of directors that the disclosure
in the Compensation Discussion and Analysis section be included in this Proxy Statement for the year ended December 31, 2023.

Respectfully submitted by the compensation committee,

Wendy Dixon, Ph.D., Chairperson
John Young
Laurie Smaldone Alsup, M.D.

Pay Ratio

As required by the Dodd-Frank Act and SEC rules, we are providing the following information about the relationship of the annual total compensation of
our employees and the annual total compensation of John Houston, our President and Chief Executive Officer.

For 2023, we estimate the pay ratio of the annual total compensation of our President and Chief Executive Officer ($7,627,032 as reported in the 2023
Summary Compensation Table above) to the annual total compensation of our median employee ($266,130) to be approximately 29 to 1. We believe this
ratio represents a reasonable estimate calculated in a manner consistent with Item 402(u) of Regulation S-K.

There have been no changes in our employee population or employee compensation arrangements that we believe would significantly impact the
calculations of this pay ratio and require us to identify a new median employee. Last year’s reported median employee had anomalous compensation,
therefore, consistent with SEC rules, for 2023, we chose to use a substitute employee that was identified near the median and who was viewed as more
representative.

In 2022, the median employee was identified by examining our total employee population at October 15, 2022 of approximately 400 full-time employees,
excluding our President and Chief Executive Officer. We then used base salary, incentive compensation (including annual cash bonuses and long-term
incentives) and other incentive payments, as applicable, to determine the annual total compensation of our median employee. We did not make any cost-of-
living or other adjustments.

The SEC rules for identifying the median compensated employee and calculating the pay ratio based on that employee’s annual total compensation allow
companies to adopt a variety of methodologies, to apply certain exclusions and to make reasonable estimates and assumptions that reflect their employee
populations and compensation practices. As a result, the pay
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ratio reported by other companies may not be comparable to the pay ratio reported above as other companies have different employee populations and
compensation practices and may utilize different methodologies, exclusions, estimates and assumptions in calculating their own pay ratios.

Pay Versus Performance Disclosure

In accordance with rules adopted by the U.S. Securities and Exchange Commission pursuant to the Dodd-Frank Wall Street Reform and Consumer
Protection Act of 2010, we provide the following disclosure regarding executive compensation for our principal executive officer, or PEO, and non-PEO
named executive officers, or Non-PEO NEOs, and our performance for the fiscal years listed below. We did not use any financial performance measures to
link Compensation Actually Paid to our performance in 2023. Therefore, this disclosure presents neither a Tabular List of most important financial
performance measures nor a Company-Selected Measure. Further, The Compensation Committee did not consider the pay versus performance disclosure
below in making its pay decisions for any of the years shown. The Compensation Committee did not consider the pay versus performance disclosure below
in making its pay decisions for any of the years shown.

Year

Summary Compensation
Table Total for 

John Houston, Ph.D.¹
 ($)

Compensation Actually
Paid to 

John Houston,
Ph.D.¹˒²˒³

 ($)

Average Summary
Compensation Table

Total for 
 Non-PEO NEOs¹

 ($)

Average
Compensation

Actually Paid to 
 Non-PEO NEOs¹˒²˒³

 ($)

Value of Initial Fixed $100
Investment based on:

Net Income
 ($ Millions)

Total Shareholder
Return

($)

Peer Group
Total

Shareholder
Return

 ($)

2023 7,627,032 5,982,932 2,733,034 2,167,245 100.17 118.87 (367)
2022 9,545,846 (6,680,330) 3,521,254 (1,686,145) 83.26 113.65 (283)
2021 12,601,014 9,298,565 4,261,285 3,296,740 199.90 126.45 (191)
2020 8,019,781 26,459,622 2,892,630 8,267,864 206.69 126.42 (119)

(1) John Houston, Ph.D. was our PEO for each year presented. The individuals comprising the Non-PEO NEOs for each year presented are listed
below.

2020 - 2023

Sean Cassidy
Ronald Peck, M.D.
Ian Taylor, Ph.D.

(2) The amounts shown for Compensation Actually Paid have been calculated in accordance with Item 402(v) of Regulation S-K and do not reflect
compensation actually earned, realized, or received by our named executive officers during the applicable years. These amounts reflect the
Summary Compensation Table Total with certain adjustments made in accordance with Item 402(v) and as described in footnote 3 below.

(3) Compensation Actually Paid reflects the exclusions and inclusions of certain amounts for the PEO and the Non-PEO NEOs as set forth below.
Equity values are calculated in accordance with FASB ASC Topic 718. Amounts in the Exclusion of Option Awards column are the totals from the
Option Awards column set forth in the Summary Compensation Table.

Year

Summary Compensation Table
Total for PEO

 ($)

Exclusion of Equity Awards for
PEO

 ($)

Inclusion of Equity Values for
PEO

 ($)

Compensation Actually Paid to
PEO

 ($)

2023 7,627,032 (6,482,535) 4,838,435 5,982,932

Year

Average Summary
Compensation Table Total for

Non-PEO NEOs 
 ($)

Average Exclusion of Equity
Awards for Non-PEO NEOs 

 ($)

Average Inclusion of Equity
Values for Non-PEO NEOs 

 ($)

Average Compensation Actually
Paid to Non-PEO NEOs 

 ($)

2023 2,733,034 (2,000,629) 1,434,840 2,167,245

4
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The amounts in the Inclusion of Equity Values in the tables above are derived from the amounts set forth in the following tables:

Year

Year-End Fair Value
of Equity Awards

Granted During Year
That Remained

Outstanding and
Unvested as of Last

Day of Year for PEO
 ($)

Change in Fair Value
from Last Day of
Prior Year to Last

Day of Year of
Outstanding and
Unvested Equity

Awards Granted in
any Prior Year for

PEO
 ($)

Vesting-Date Fair
Value of Equity
Awards Granted
During Year that

Vested During Year
for PEO

 ($)

Change in Fair Value
from Last Day of

Prior Year to Vesting
Date of Unvested
Equity Awards

Granted in any Prior
Year that Vested

During Year for PEO
 ($)

Fair Value at Last
Day of Prior Year of

Equity Awards
Forfeited During Year

for PEO
 ($)

Total - Inclusion of
Equity Values for

PEO
 ($)

2023 5,482,420 521,962 — (1,165,947) — 4,838,435

Year

Average Year-End
Fair Value of Equity

Awards Granted
During Year That

Remained
Outstanding and

Unvested as of Last
Day of Year for Non-

PEO NEOs 
 ($)

Average Change in
Fair Value from Last
Day of Prior Year to
Last Day of Year of

Outstanding and
Unvested Equity

Awards Granted in
any Prior Year for
Non-PEO NEOs 

 ($)

Average Vesting-Date
Fair Value of Equity

Awards Granted
During Year that

Vested During Year
for Non-PEO NEOs

  ($)

Average Change in
Fair Value from Last
Day of Prior Year to

Vesting Date of
Unvested Equity

Awards Granted in
any Prior Year that
Vested During Year
for Non-PEO NEOs 

 ($)

Average Fair Value at
Last Day of Prior

Year of Equity
Awards Forfeited

During Year for Non-
PEO NEOs 

 ($)

Total - Average
Inclusion of Equity

Values for Non-PEO
NEOs

  ($)

2023 1,691,434 170,296 — (426,890) — 1,434,840

(4) The Peer Group TSR set forth in this table utilizes the Nasdaq Biotechnology Index, which we also utilize in the stock performance graph required
by Item 201(e) of Regulation S-K included in our Annual Report for the year ended December 31, 2023. The comparison assumes $100 was
invested for the period starting December 31, 2019, through the end of the listed year in the Company and in the Nasdaq Biotechnology Index,
respectively. Historical stock performance is not necessarily indicative of future stock performance.
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Relationship Between PEO and Non-PEO NEO Compensation Actually Paid and Company Total Shareholder Return, or TSR

The following chart sets forth the relationship between Compensation Actually Paid to our PEO, the average Compensation Actually Paid to our Non-PEO
NEOs, and the Company’s cumulative TSR over the four most recently completed fiscal years and the Nasdaq Biotechnology Index TSR over the same
period.

Relationship Between PEO and Non-PEO NEO Compensation Actually Paid and Net Income

The following chart sets forth the relationship between Compensation Actually Paid to our PEO, the average Compensation Actually Paid to our Non-PEO
NEOs, and our net income during the four most recently completed fiscal years.
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Stock Option and Other Compensation Plans

The three equity incentive plans described in this section are our Incentive Share Plan, our 2018 Plan and our 2018 ESPP. Prior to our IPO, we granted
awards to eligible participants under our Incentive Share Plan. Following the closing of our IPO, we have granted awards to eligible participants under the
2018 Plan. We have also made inducement awards to certain new hires, which awards were not approved by our stockholders.

Securities Authorized for Issuance under Equity Compensation Plans

The following table contains information about our equity compensation plans as of December 31, 2023. As of December 31, 2023, we had three equity
compensation plans: our Incentive Share Plan, our 2018 Plan and our 2018 ESPP, each of which was approved by our stockholders.

Equity Compensation Plan Information

Plan category

Number of securities
to be issued 

upon exercise of
outstanding options,
warrants and RSUs

Weighted-average
exercise price of

outstanding options,
warrants and rights

(1)

Number of securities
remaining available

for
future issuance under
equity compensation

plans
(excluding securities

reflected in column(a))
(2)

(a) (b) (c)

Equity compensation plans approved by security holders 9,085,650 $ 45.22 4,539,596 
Equity compensation plans not approved by security holders — — — 
Total 9,085,650 $ 45.22 4,539,596 

(1) The weighted-average exercise price does not include RSUs, which have no exercise price.

(2) Consists of our Incentive Share Plan, as amended to date, the 2018 Plan, and the 2018 ESPP. The amounts disclosed do not reflect an additional
2,721,117 shares of common stock authorized for issuance under the 2018 Plan as of January 1, 2024 and an additional 680,279 shares of common
stock authorized for issuance under the 2018 ESPP as of January 1, 2024, in each case in accordance with the terms of the applicable plan. The
2018 Plan provides for further annual increases, to be added as of the first day of each fiscal year until, and including, January 1, 2028, equal to
the lesser of 4,989,593 shares of our common stock, 4% of the number of shares of our common stock outstanding on such first day of the fiscal
year in question or an amount determined by our board of directors. The 2018 ESPP provides for further annual increases, to be added as of the
first day of each fiscal year until, and including, January 1, 2029, in an amount equal to the lesser of 1,247,398 shares of our common stock, 1% of
the total number of shares of our common stock outstanding on the first day of the applicable year, or an amount determined by our board of
directors.

Incentive Share Plan

The Incentive Share Plan, which became effective as of January 1, 2015 and which our board of directors amended on October 16, 2015, December 22,
2016, September 8, 2017 and March 29, 2018 (and which, as amended, we refer to as the Incentive Plan) provided for the grant of incentive units to our
managers, directors, officers, employees, advisors and consultants, those of our majority-owned subsidiaries and those of any other entity which was
designated by us from time to time as a participating employer under the Incentive Plan. Subject to adjustment, a maximum aggregate of 6,199,476
incentive units were authorized for issuance under the Incentive Plan. Incentive unit awards were governed by the terms of the Incentive Plan, the terms of
the award agreement documenting the grant and the limited liability company agreement of Arvinas Holding Company, LLC, or the LLC Agreement, and
were intended to qualify as “profits interests” within the meaning of Revenue Procedure 93-27 as clarified by Revenue Procedures 2001-43. The Incentive
Plan terminated upon our conversion from an LLC to a corporation in 2018.
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Incentive units granted to eligible recipients generally were to vest, except as otherwise approved by our board of directors, over a period of four years,
with 25% vesting following 12 months of continued employment or service and the balance vesting in equal monthly installments over the remaining three-
year period, provided the holder continued to be employed by, or provide services to, us (or a related entity) on the applicable vesting date. Our board of
directors may accelerate the vesting of any incentive units granted under the Incentive Plan at such times and upon such terms and conditions as the board
of directors may deem advisable, which determination is made on an individual by individual basis. The Incentive Plan provided that in the event we sold
outstanding equity securities in our subsidiaries and received cash proceeds in excess of a certain threshold amount, the incentive units would vest in full.
In addition, any unvested incentive units held by a recipient would vest in full if his or her continuous service to us, or any related entity, was terminated
without cause, as determined by our board of directors, within 12 months of a sale transaction (as that term is defined in the LLC Agreement).

Upon the Conversion, the Incentive Plan terminated and each participant in the Incentive Plan had his or her incentive units converted into shares of our
common stock, which conversion was based on a conversion price determined by our board of directors immediately prior to the Conversion. To the extent
an incentive unit award was subject to vesting, the common stock issued upon conversion continues to be subject to the same vesting schedule.

2018 Stock Incentive Plan

In September 2018, our board of directors adopted and our stockholders approved 2018 Plan, which became effective immediately prior to our IPO. The
2018 Plan provides for the grant of incentive stock options, nonstatutory stock options, stock appreciation rights, awards of restricted stock, RSUs and
other stock-based awards. The number of shares of our common stock that are reserved for issuance under the 2018 Plan is the sum of (1) 4,067,007 shares
of common stock; plus (2) the number of shares (up to 1,277,181) equal to the number of shares of our common stock issued in respect of incentive units
granted under the Incentive Plan that were subject to vesting immediately prior to the effectiveness of the registration statement for our initial public
offering that expire, terminate or are otherwise surrendered, cancelled, forfeited or repurchased by us at their original issuance price pursuant to a
contractual repurchase right; plus (3) an annual increase, to be added the first day of each fiscal year, beginning with the fiscal year ending December 31,
2019 and continuing until, and including, the fiscal year ending December 31, 2028, equal to the lesser of 4,989,593 shares of our common stock, 4% of the
number of shares of our common stock outstanding on the first day of the fiscal year or an amount determined by our board of directors. As of December
31, 2023, 2,099,162 shares were available for issuance under the 2018 Plan.

Our employees, officers, directors, consultants, and advisors are eligible to receive awards under the 2018 Plan; however, incentive stock options may only
be granted to our employees. The shares of common stock underlying any awards that are forfeited, cancelled, held back upon exercise or settlement of an
award to satisfy the exercise price or tax withholding, reacquired by us prior to vesting, satisfied without the issuance of stock, expire, or are otherwise
terminated (other than by exercise) under our 2018 Plan will be added back to the shares of common stock available for issuance under our 2018 Plan.

Pursuant to the terms of the 2018 Plan, our board of directors (or a committee delegated by our board of directors) administers the 2018 Plan and, subject to
any limitations set forth in the 2018 Plan, will select the recipients of awards and determine:

• the number of shares of common stock covered by options and the dates upon which those options become exercisable;

• the type of options to be granted;

• the exercise price of options, which price must be at least equal to the fair market value of our common stock on the date of
grant;

• the duration of options, which may not be in excess of ten years;

• the methods of payment of the exercise price of options; and

• the number of shares of our common stock subject to and the terms and conditions of any stock appreciation rights, awards of
restricted stock, RSUs, other stock-based awards, including conditions for repurchase, measurement price, issue price and
repurchase price and performance conditions (though the measurement price of stock appreciation rights must be at least equal
to the fair market value of our common stock on the date of grant and the duration of such awards may not be in excess of ten
years), if any.
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If our board of directors delegates authority to an officer to grant awards under the 2018 Plan, the officer will have the power to make awards to all of our
employees, except officers and executive officers (as such terms are defined in the 2018 Plan). Our board of directors will fix the terms of the awards to be
granted by such officer, the maximum number of shares subject to awards that such officer may grant and the time period in which such awards may be
granted.

The 2018 Plan contains limits on awards that may be made under the 2018 Plan to our non-employee directors. In any calendar year, the sum of cash
compensation paid to any non-employee director for service as a director and the value of awards under the 2018 Plan made to such non-employee director
(calculated based on the grant date fair value of such awards for financial reporting purposes) may not exceed $1.0 million. However, our board of directors
may make exceptions to this limit for individual non-employee directors in extraordinary circumstances, provided that the non-employee director receiving
such additional compensation may not participate in the decision to award such compensation.

In the event of any stock split, reverse stock split, stock dividend, recapitalization, combination of shares, reclassification of shares, spin-off or other similar
change in capitalization or event, or any dividend or distribution to holders of our common stock other than an ordinary cash dividend, we are required by
the 2018 Plan to make equitable adjustments (or make substitute awards, if applicable), in a manner determined by our board, to:

• the number and class of securities available under the 2018 Plan;

• the share counting rules and sublimits under the 2018 Plan;

• the number and class of securities and exercise price per share of each outstanding option;

• the share and per-share provisions and measurement price of each outstanding stock appreciation right;

• the number of shares and the repurchase price per share subject to each outstanding restricted stock award; and

• the share and per-share related provisions and purchase price, if any, of each outstanding RSU award and other stock-based
award.

Upon a merger or other reorganization event (as defined in our 2018 Plan), our board of directors, may, on such terms as our board determines (except to
the extent specifically provided otherwise in an applicable award agreement or other agreement between the participant and us), take any one or more of
the following actions pursuant to the 2018 Plan, as to some or all outstanding awards, other than awards of restricted stock:

• provide that all outstanding awards will be assumed or substantially equivalent awards will be substituted by the acquiring or
succeeding corporation (or an affiliate thereof);

• upon written notice to a participant, provide that all of the participant’s unvested awards will be forfeited immediately prior to
the consummation of the reorganization event and/or unexercised awards will terminate immediately prior to the
consummation of such transaction unless exercised to the extent exercisable, by the participant within a specified period
following the date of such notice;

• provide that outstanding awards will become exercisable, realizable, or deliverable, or restrictions applicable to an award will
lapse, in whole or in part, prior to or upon the reorganization event;

• in the event of a reorganization event pursuant to which holders of our common stock will receive a cash payment for each
share surrendered in the reorganization event, make or provide for a cash payment to the participants with respect to each
award held by a participant equal to (1) the number of shares of our common stock subject to the vested portion of the award
(after giving effect to any acceleration of vesting that occurs upon or immediately prior to such reorganization event)
multiplied by (2) the excess, if any, of the cash payment for each share surrendered in the reorganization event over the
exercise, measurement or purchase price of such award and any applicable tax withholdings, in exchange for the termination
of such award;

• provide that, in connection with our liquidation or dissolution, awards convert into the right to receive liquidation proceeds (if
applicable, net of exercise, measurement or purchase price thereof and any applicable tax withholdings); or

• any combination of the foregoing.
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Our board of directors is not obligated by the 2018 Plan to treat all awards, all awards held by a participant, or all awards of the same type, identically.

In the case of certain RSUs, no assumption or substitution is permitted, and the RSUs will instead be settled in accordance with the terms of the applicable
RSU agreement.

Upon the occurrence of a reorganization event other than our liquidation or dissolution, the repurchase and other rights with respect to each outstanding
award of restricted stock will continue for the benefit of the successor company and will, unless our board of directors determines otherwise, apply to the
cash, securities, or other property which our common stock is converted into or exchanged for pursuant to the reorganization event. However, our board
may provide for the termination or deemed satisfaction of such repurchase or other rights under the restricted stock award agreement or any other
agreement between the participant and us, either initially or by amendment. Upon the occurrence of a reorganization event involving our liquidation or
dissolution, all restrictions and conditions on each outstanding restricted stock award will automatically be deemed terminated or satisfied, unless otherwise
provided in the agreement evidencing the restricted stock award or in any other agreement between the participant and us.

Our board of directors may at any time provide that any award under the 2018 Plan shall become immediately exercisable in whole or in part, free of some
or all restrictions or conditions, or otherwise realizable in whole or in part, as the case may be.

Unless our stockholders approve such action, the 2018 Plan provides that we may not (except as otherwise permitted in connection with a change in
capitalization or reorganization event):

• amend any outstanding stock option or stock appreciation right granted under the 2018 Plan to provide an exercise or
measurement price per share that is lower than the then-current exercise or measurement price per share of such outstanding
award;

• cancel any outstanding option or stock appreciation right (whether or not granted under the 2018 Plan) and grant a new award
under the 2018 Plan in substitution for the cancelled award (other than substitute awards permitted in connection with a
merger or consolidation of an entity with us or our acquisition of property or stock of another entity) covering the same or a
different number of shares of our common stock and having an exercise or measurement price per share lower than the then-
current exercise or measurement price per share of the cancelled award;

• cancel in exchange for a cash payment any outstanding option or stock appreciation right with an exercise or measurement
price per share above the then-current fair market value of our common stock (valued in the manner determined by (or in the
manner approved by) our board of directors); or

• take any other action that constitutes a “repricing” within the meaning of Nasdaq Global Select Market rules or rules of any
other exchange or marketplace on which our common stock is listed or traded.

No award may be granted under the 2018 Plan after ten years from the effectiveness of the 2018 Plan. Our board of directors may amend, suspend, or
terminate the 2018 Plan at any time, except that stockholder approval will be required to comply with applicable law or stock market requirements.

2018 Employee Stock Purchase Plan

In September 2018, our board of directors adopted and our stockholders approved the 2018 ESPP, which became effective immediately prior to the
effectiveness of the registration statement for our IPO. The 2018 ESPP is administered by our board of directors or by a committee appointed by our board
of directors. The 2018 ESPP initially provided participating employees with the opportunity to purchase an aggregate of 311,850 shares of our common
stock. The number of shares of our common stock reserved for issuance under the 2018 ESPP increased, pursuant to the terms of the 2018 ESPP, by
additional shares equal to 1% of our then-outstanding common stock, effective as of January 1 of each year. As of December 31, 2023, 2,044,434 shares
remained available for purchase.
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All of our employees and employees of any of our designated subsidiaries, as defined in the 2018 ESPP, are eligible to participate in the 2018 ESPP,
provided that:

• such person is customarily employed by us or a designated subsidiary for more than 20 hours a week and for more than five
months in a calendar year;

• such person has been employed by us or by a designated subsidiary for at least three months prior to enrolling in the 2018
ESPP; and

• such person was our employee or an employee of a designated subsidiary on the first day of the applicable offering period
under the 2018 ESPP.

We retain the discretion to determine which eligible employees may participate in an offering under applicable Treasury regulations.

We expect to make one or more offerings to our eligible employees to purchase stock under the 2018 ESPP beginning at such time and on such dates as our
board of directors may determine, or the first business day thereafter. Each offering will consist of a six-month offering period during which payroll
deductions will be made and held for the purchase of our common stock at the end of the offering period. Our board of directors or a committee appointed
by our board, may, at its discretion, choose a different period of not more than 12 months for offerings. The first offering period under our 2018 ESPP
commenced on January 1, 2020.

On each offering commencement date, each participant will be granted the right to purchase, on the last business day of the offering period, a number of
shares of our common stock determined by multiplying $2,083 by the number of full months in the offering period and dividing that product by the closing
price of our common stock on the first day of the offering period. No employee may be granted an option under the 2018 ESPP that permits the employee’s
rights to purchase shares under the 2018 ESPP and any other employee stock purchase plan of ours or of any of our subsidiaries to accrue at a rate that
exceeds $25,000 of the fair market value of our common stock (determined as of the first day of each offering period) for each calendar year in which the
option is outstanding. (Our board or a committee appointed by our board may also set a fixed maximum number of shares that a participant in the 2018
ESPP may purchase in any offering period provided that the number may not be greater than the number described in the first sentence of this paragraph
and must be subject to the limit described in the second sentence of this paragraph). In addition, no employee may purchase shares of our common stock
under the 2018 ESPP that would result in the employee owning 5% or more of the total combined voting power or value of our stock or the stock of any of
our subsidiaries.

On the commencement date of each offering period, each eligible employee may authorize up to a maximum of 15% of the compensation he or she
receives during the offering period to be deducted by us during the offering period. Each employee who continues to be a participant in the 2018 ESPP on
the last business day of the offering period will be deemed to have exercised an option to purchase from us the number of whole shares of our common
stock that his or her accumulated payroll deductions on such date will buy, not in excess of the maximum numbers set forth above. Under the terms of the
2018 ESPP, the purchase price shall be determined by our board of directors for each offering period and will be at least 85% of the applicable closing price
of our common stock. If our board of directors does not make a determination of the purchase price, the purchase price will be 85% of the lesser of the
closing price of our common stock on the first business day of the offering period or the last business day of the offering period.

An employee may at any time prior to the close of business on the fifteenth business day (or such other number of days as we may determine) prior to the
end of an offering period, and for any reason, permanently withdraw from participation in an offering prior to the end of an offering period and
permanently withdraw the balance accumulated in the employee’s account. If an employee elects to discontinue his or her payroll deductions during an
offering period but does not elect to withdraw his or her funds, funds previously deducted will be applied to the purchase of common stock at the end of the
offering period. If a participating employee’s employment ends before the last business day of an offering period, no additional payroll deductions will be
taken and the balance in the employee’s account will be paid to the employee.

We will be required to make equitable adjustments to the extent determined by our board of directors or a committee of our board of directors to the
number and class of securities available under the 2018 ESPP, the share limitations under the 2018 ESPP and the purchase price for an offering period
under the 2018 ESPP to reflect stock splits, reverse stock splits, stock dividends, recapitalizations, combinations of shares, reclassifications of shares, spin-
offs and other similar changes in capitalization or events or any dividends or distributions to holders of our common stock other than ordinary cash
dividends.
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In connection with a merger or other reorganization event (as defined in the 2018 ESPP), our board of directors or a committee of our board of directors
may take any one or more of the following actions as to outstanding options to purchase shares of our common stock under the 2018 ESPP on such terms
as our board of directors or committee determines:

• provide that options shall be assumed, or substantially equivalent options shall be substituted, by the acquiring or succeeding
corporation (or an affiliate thereof);

• upon written notice to employees, provide that all outstanding options will be terminated immediately prior to the
consummation of such reorganization event and that all such outstanding options will become exercisable to the extent of
accumulated payroll deductions as of a date specified by our board of directors or committee in such notice, which date shall
not be less than ten days preceding the effective date of the reorganization event;

• upon written notice to employees, provide that all outstanding options will be cancelled as of a date prior to the effective date
of the reorganization event and that all accumulated payroll deductions will be returned to participating employees on such
date;

• in the event of a reorganization event under the terms of which holders of our common stock will receive upon consummation
thereof a cash payment for each share surrendered in the reorganization event, change the last day of the offering period to be
the date of the consummation of the reorganization event and make or provide for a cash payment to each employee equal to
(1) the cash payment for each share surrendered in the reorganization event times the number of shares of our common stock
that the employee’s accumulated payroll deductions as of immediately prior to the reorganization event could purchase at the
applicable purchase price, where the cash payment for each share surrendered in the reorganization event is treated as the fair
market value of our common stock on the last day of the applicable offering period for purposes of determining the purchase
price and where the number of shares that could be purchased is subject to the applicable limitations under the 2018 ESPP
minus (2) the result of multiplying such number of shares by the purchase price; and/or

• provide that, in connection with our liquidation or dissolution, options shall convert into the right to receive liquidation
proceeds (net of the purchase price thereof).

Our board of directors may at any time, and from time to time, amend or suspend the 2018 ESPP, or any portion of the 2018 ESPP. We will obtain
stockholder approval for any amendment if such approval is required by Section 423 of the Code. Further, our board of directors may not make any
amendment that would cause the 2018 ESPP to fail to comply with Section 423 of the Code. The 2018 ESPP may be terminated at any time by our board of
directors. Upon termination, we will refund all amounts in the accounts of participating employees.

Limitations on Liability and Indemnification

Our restated certificate of incorporation limits the personal liability of directors for breach of fiduciary duty to the maximum extent permitted by the
Delaware General Corporation Law and provides that no director will have personal liability to us or to our stockholders for monetary damages for breach
of fiduciary duty or other duty as a director. However, these provisions do not eliminate or limit the liability of any of our directors:

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

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

• for voting for or assenting to unlawful payments of dividends, stock repurchases or other distributions; or

• for any transaction from which the director derived an improper personal benefit.

Any amendment to or repeal of these provisions will not eliminate or reduce the effect of these provisions in respect of any act, omission or claim that
occurred or arose prior to such amendment or repeal. If the Delaware General Corporation Law is amended to provide for further limitations on the
personal liability of directors of corporations, then the personal liability of our directors will be further limited to the greatest extent permitted by the
Delaware General Corporation Law.
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In addition, our restated certificate of incorporation provides that we must indemnify our directors and officers and we must advance expenses, including
attorneys’ fees, to our directors and officers in connection with legal proceedings, subject to very limited exceptions.

We maintain a general liability insurance policy that covers specified liabilities of our directors and officers arising out of claims based on acts or omissions
in their capacities as directors or officers. We have entered into indemnification agreements with all of our directors and executive officers. These
indemnification agreements may require us, among other things, to indemnify each such director or officer for some expenses, including attorneys’ fees,
judgments, fines, and settlement amounts incurred by him in any action or proceeding arising out of his or her service as one of our directors or officers.

Some of our non-employee directors may, through their relationships with their employers, be insured or indemnified against specified liabilities incurred
in their capacities as members of our board of directors.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, or the Securities Act, may be permitted to directors, executive officers or
persons controlling us, in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.

Rule 10b5-1 Sales Plans

Our directors and executive officers may adopt written plans, known as Rule 10b5-1 plans, in which they will contract with a broker to buy or sell shares of
our common stock on a periodic basis. Under a Rule 10b5-1 plan, a broker executes trades pursuant to parameters established by the director or officer
when entering into the plan, without further direction from the director or officer. The director or officer may amend or terminate the plan in some
circumstances. Our directors and executive officers may also buy or sell additional shares outside of a Rule 10b5-1 plan when they are not in possession of
material, nonpublic information subject to compliance with the terms of our Insider Trading Policy and our pre-clearance procedures.

Director Compensation

We do not pay any compensation to our President and Chief Executive Officer in connection with his service on our board of directors. The compensation
that we pay to our President and Chief Executive Officer is discussed earlier in this “Executive and Director Compensation” section.

Under our director compensation program, we pay our non-employee directors a cash retainer for service on the board of directors and for service on each
committee on which the director is a member. The chairperson of the board and of each committee receive higher retainers for such service. These fees are
payable in arrears in four equal quarterly installments on the last day of each quarter, provided that the amount of such payment will be prorated for any
portion of such quarter that the director is not serving on our board of directors. In June 2023, based on a review of our the cash and equity compensation
paid to our board of directors versus directors of our peer companies, and with assistance of Aon, our compensation consultant, we amended our director
compensation program to add fees for the lead independent director and approve fees for the science and technology committee, as follows:

Non-Employee
Member

Annual Fee
($)

Non-Employee
Chairperson
Incremental
Annual Fee

($)

Lead
Independent Director

($)

Board of Directors 40,000 35,000 25,000 
Audit Committee 10,000 10,000 — 
Compensation Committee 7,500 7,500 — 
Nominating and Corporate Governance Committee 5,000 5,000 — 
Science and Technology Committee 7,500 7,500 — 

We also reimburse our non-employee directors for reasonable travel and other expenses incurred in connection with attending our board of director and
committee meetings.
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In addition, under our director compensation program, as amended in June 2023, each non-employee director receives under the 2018 Plan, upon his or her
initial election to our board of directors, equity having an aggregate grant date fair value of $750,000 as calculated by the company in accordance with ASC
Topic 718, with two-thirds of the value of such award being issued as an option to purchase common stock, or the Initial Option Grant and one-third of the
value of such award being issued in RSUs, or the Initial RSU Grant, subject to the maximum annual compensation limits set forth in the program and such
other limits as may be set forth in the 2018 Plan. Subject to the non-employee director’s continued service as a director, (a) the Initial Option Grant will
vest with respect to 1/36th of the shares of common stock subject thereto at the end of each successive one-month period following the grant date until the
third anniversary of the grant date and (b) the Initial RSU Grant will vest annually over three years until the third anniversary of the grant date, and in the
event of a change in control of the Company, the vesting schedule of the Initial Option Grant and the Initial RSU Grant will accelerate in full. The exercise
price of the Initial Option Grant will be equal to the fair market value of the common stock on the date of grant, which shall be the closing trading price.

Further, on the date of each of our annual meetings of stockholders, each non-employee director who has served on our board of directors for at least six
months receives, under the 2018 Plan, equity having an aggregate grant date fair value of $375,000 as calculated by the company in accordance with ASC
Topic 718, with two-thirds of the value of such award being issued as an option to purchase common stock, or the Annual Option Grant, and one-third of
the value of such award being issued in RSUs, or the Annual RSU Grant, subject to the maximum annual compensation limits set forth in the program and
such other limits as may be set forth in the 2018 Plan. Each of the Annual Option Grant and Annual RSU Grant will vest in full on the earlier of the first
anniversary of the grant date or the first board of directors meeting held after the following annual meeting of stockholders, subject to the non-employee
director’s continued service as a director. All options issued to our non-employee directors under our director compensation program are issued at exercise
prices equal to the fair market value of our common stock on the date of grant.

Prior to June 2023, each non-employee director received under the 2018 Plan, upon his or her initial election to our board of directors, an option to
purchase approximately $750,000 of shares of our common stock based on the closing price of our common stock on the date of grant, subject to the
maximum annual compensation limits set forth in the program and such other limits as may be set forth in the 2018 Plan. Each of these options vested in
equal monthly installments at the end of each month following the date of grant through the third anniversary of the date of grant, subject to the non-
employee director’s continued service as a director, employee, or consultant. Further, on the date of each of our annual meetings of stockholders, each non-
employee director who has served on our board of directors for at least six months received, under the 2018 Plan, an option to purchase approximately
$375,000 of shares of our common stock, based on the closing price of our common stock on the date of grant, subject to the maximum annual
compensation limits set forth in the program and such other limits as may be set forth in the 2018 Plan. Each of these options vested in full on the one-year
anniversary of the date of grant (or, if earlier, the date of our next annual meeting of stockholders following the date of grant), subject to the non-employee
director’s continued service as a director. All options issued to our non-employee directors under our director compensation program were issued at
exercise prices equal to the fair market value of our common stock on the date of grant.

The following table sets forth information regarding compensation earned by our non-employee directors during the year ended December 31, 2023. There
were no outstanding equity awards held by our non-employee directors as of December 31, 2023 other than as described in footnote 1 to the following
table.

Name

Fees earned or paid in
cash
($)

Stock awards (1)
($)

Option awards (1)
($)

Total
($)

Timothy Shannon, M.D. (2) 41,250 124,990 249,996 416,236 
Sunil Agarwal, M.D. (3) 32,500 249,980 502,261 784,741 
Linda Bain 60,000 124,990 249,996 434,986 
Everett Cunningham 50,000 124,990 249,996 424,986 
Wendy Dixon, Ph.D. 50,417 124,990 249,996 425,403 
Edward Kennedy, Jr. 47,708 124,990 249,996 422,694 
Briggs Morrison, M.D. 66,771 124,990 249,996 441,757 
Leslie V. Norwalk, Esq. 50,000 124,990 249,996 424,986 
Laurie Smaldone Alsup, M.D. 55,313 124,990 249,996 430,299 
John Young 47,500 124,990 249,996 422,486 
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(1) Reflects the aggregate grant date fair value of restricted stock unit awards and option awards granted during the year in question calculated in
accordance with the provisions of Financial Accounting Standards Board Accounting Standard Codification Topic 718, Compensation—Stock
Compensation. See Note 9 to our audited consolidated financial statements appearing in our 2023 Annual Report for assumptions underlying the
valuation of equity awards. The following non-employee directors held the following number of option awards as of December 31, 2023: Dr.
Agrawal, 24,948;. Bain, 54,490; Mr. Cunningham, 42,882; Dr. Dixon, 54,490; Mr. Kennedy, 88,283; Dr. Morrison, 62,867; Ms. Norwalk, 68,336;
Dr. Smaldone Alsup, 68,336; and Mr. Young, 37,359.

(2) Dr. Shannon served as a director until June 15, 2023.

(3) Dr. Agarwal joined our board of directors on June 15, 2023.
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PROPOSAL NO. 3—RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2024

Our stockholders are being asked to ratify the appointment by the audit committee of the board of directors of Deloitte & Touche LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2024.

The audit committee is solely responsible for selecting our independent registered public accounting firm for the fiscal year ending December 31, 2024.
Stockholder approval is not required to appoint Deloitte & Touche LLP as our independent registered public accounting firm. However, our board of
directors believes that submitting the appointment of Deloitte & Touche LLP to the stockholders for ratification is good corporate governance. If the
stockholders do not ratify this appointment, the audit committee will reconsider whether to retain Deloitte & Touche LLP. If the selection of Deloitte &
Touche LLP is ratified, the audit committee, in its discretion, may direct the appointment of a different independent registered public accounting firm at any
time it decides that such a change would be in the best interest of our company and our stockholders.

A representative of Deloitte & Touche LLP is expected to virtually attend the Annual Meeting and will have an opportunity to make a statement if he or she
desires to do so and to respond to appropriate questions from our stockholders.

We incurred the following fees from Deloitte & Touche LLP for the audit of the consolidated financial statements and for other services provided during
the years ended December 31, 2023 and 2022.

2023 2022

Audit fees (1) $ 971,250 $ 869,000 
Audit-related fees — — 
Tax fees (2) — 25,000 
All other fees (3) 1,895 — 
Total fees $ 973,145 $ 894,000 

(1) Audit fees consist of fees billed for professional services by Deloitte & Touche LLP for audit and quarterly review of our consolidated financial
statements and related services that are normally provided in connection with statutory and regulatory filings or engagements, including
registration statements.

(2) Tax fees consist of fees billed for professional services by Deloitte & Touche LLP for tax consultation.

(3) All other fees consist of user access fees to Deloitte Accounting Research Tool.

The aggregate fees included in the audit fees and tax fees are those fees billed for the fiscal year.

Audit Committee Pre-Approval Policy and Procedures

The audit committee of our board of directors has adopted policies and procedures for the pre-approval of audit and non-audit services for the purpose of
maintaining the independence of our independent auditor. We may not engage our independent auditor to render any audit or non-audit service unless either
the service is approved in advance by the audit committee, or the engagement to render the service is entered into pursuant to the audit committee’s pre-
approval policies and procedures.

From time to time, our audit committee may pre-approve services that are expected to be provided to us by the independent auditor during the following 12
months. At the time such pre-approval is granted, the audit committee must identify the particular pre-approved services in a sufficient level of detail so
that our management will not be called upon to make a judgment as to whether a proposed service fits within the pre-approved services and, at each
regularly scheduled meeting of the audit committee following such approval, management or the independent auditor shall report to the audit committee
regarding each service actually provided to us pursuant to such pre-approval. The audit committee has delegated to its chairperson the authority to grant
pre-approvals of audit or non-audit services to be provided by the independent auditor. Any approval of services by the chairperson of the audit committee
is reported to the committee at its next regularly scheduled meeting.
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During our 2023 and 2022 fiscal years, no services were provided to us by Deloitte & Touche LLP other than in accordance with the pre-approval policies
and procedures described above.

The board of directors recommends voting “FOR” Proposal No. 3 to ratify the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2024.

Any properly submitted proxy will be voted in favor of the ratification of the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2024 unless a contrary specification is made in the proxy.
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REPORT OF THE AUDIT COMMITTEE

Our audit committee has reviewed our audited financial statements for the year ended December 31, 2023 and discussed them with our management and
our independent registered public accounting firm, Deloitte & Touche LLP.

Our audit committee has also received from, and discussed with, Deloitte & Touche LLP various communications that Deloitte & Touche LLP is required
to provide to our audit committee, including the matters required to be discussed by the applicable requirements of the Public Company Accounting
Oversight Board and the SEC.

In addition, Deloitte & Touche LLP provided our audit committee with the written disclosures and the letter required by applicable requirements of the
Public Company Accounting Oversight Board regarding the independent registered public accounting firm’s communications with the audit committee
concerning independence, and the audit committee has discussed with the company’s independent registered public accounting firm their independence.

Based on the review and discussions referred to above, our audit committee recommended to our board of directors that our financial statements audited by
Deloitte & Touche LLP be included in our Annual Report on Form 10-K for the year ended December 31, 2023.

By the audit committee of the board of directors of Arvinas, Inc.

Linda Bain, Chairperson
Everett Cunningham
Leslie V. Norwalk, Esq.
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PRINCIPAL STOCKHOLDER

The following table sets forth information with respect to the beneficial ownership of our common stock, as of March 31, 2024 by:

• each person known by us to beneficially own more than 5% of our common stock;

• each of our directors;

• each of our named executive officers; and

• all of our executive officers and directors as a group.

The column entitled “Percentage of Shares Beneficially Owned” is based on a total of 68,308,405 shares of our common stock outstanding as of March 31,
2024.

The number of shares beneficially owned by each stockholder is determined under rules issued by the Securities and Exchange Commission and includes
voting or investment power with respect to securities. Under these rules, beneficial ownership includes any shares as to which the individual or entity has
sole or shared voting power or investment power. Unless otherwise indicated, in computing the number of shares beneficially owned by an individual or
entity and the percentage ownership of that person, shares of common stock subject to options, warrants, or other rights held by such person that are
currently exercisable or will become exercisable within 60 days after March 31, 2024 are considered outstanding, although these shares are not considered
outstanding for purposes of computing the percentage ownership of any other person. Therefore, the denominator used in calculating beneficial ownership
of each of the stockholders may be different. Unless otherwise indicated, the address of all listed stockholders is 5 Science Park, 395 Winchester Ave., New
Haven, CT 06511. Each of the stockholders listed has sole voting and investment power with respect to the shares beneficially owned by the stockholder
unless noted otherwise, subject to community property laws where applicable.

Name of Beneficial Owner
Shares

Beneficially Owned
Percentage of Shares
Beneficially Owned

5% Stockholders
EcoR1 Capital, LLC 6,800,493 9.96 %
BlackRock, Inc. 5,353,605 7.84 %
The Vanguard Group 4,851,390 7.10 %
RTW Investments, LP 4,213,483 6.17 %
T. Rowe Price Associates, Inc. 3,835,364 5.61 %
Pfizer Inc. 3,457,815 5.06 %

Named Executive Officers and Directors
John Houston, Ph.D. 1,972,106 2.84 %
Sean Cassidy 483,599 *
Ronald Peck, M.D. 206,569 *
Ian Taylor, Ph.D. 338,287 *
Sunil Agarwal 7,623 *
Linda Bain 41,703 *
Everett Cunningham 14,211 *
Wendy Dixon, Ph.D. 46,703 *
Edward Kennedy, Jr. 118,214 *
Briggs Morrison, M.D. 70,056 *
Leslie V. Norwalk, Esq. 55,549 *
Laurie Smaldone Alsup, M.D. 55,549 *
John Young 14,333 *

All Executive Officers and Directors as a Group (15 persons) 3,700,940 5.23 %

* Less than 1%.

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

(20)
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(1) These figures and the accompanying notes are based on information set forth in Schedule 13G/A filed with the SEC on February 14, 2024. Under
this report, EcoR1 Capital, LLC a general partner and investment adviser of investment funds, and Oleg Nodelman, control person of EcoR1, have
shared voting and dispositive power as to 6,800,493 shares, and EcoR1 Capital Fund Qualified, L.P., an investment fund, has shared voting and
dispositive power with respect to 6,422,250 shares, though it expressly disclaims membership in a group. The shares reported consist of 6,726,491
shares of common stock held by EcoR1 Capital Fund Qualified, L.P. and other private investment funds managed by EcoR1 Capital, LLC and
3,422,380 shares of common stock issuable to those funds pursuant to pre-funded warrants issued by us, which warrants are subject to a 9.99%
beneficial ownership limitation. The address of each of the aforementioned is 357 Tehama Street #3, San Francisco, CA 94103.

(2) These figures and the accompanying notes are based on information set forth in Schedule 13G/A filed with the SEC on January 26, 2024. Under
this report, there is sole voting power as to 5,181,336 shares and sole dispositive power as to 5,353,605 shares. Various persons have the right to
receive or the power to direct the receipt of dividends from, or the proceeds from the sale of the common stock of Arvinas, Inc. No one person's
interest in our common stock is more than five percent of the total outstanding common shares. The address of BlackRock, Inc. is 55 East 52nd
Street, New York, NY 10055.

(3) These figures and the accompanying notes are based on information set forth in Schedule 13G/A filed with the SEC on February 13, 2024. Under
this report, there is shared voting power as to 86,243 shares, sole dispositive power over 4,714,354 shares and shared dispositive power as to
137,036 shares. Various persons have the right to receive or the power to direct the receipt of dividends from, or the proceeds from the sale of the
common stock of Arvinas, Inc. No one person's interest in our common stock of is more than five percent of the total outstanding common shares.
The address of The Vanguard Group is 100 Vanguard Blvd., Malvern, PA 19355.

(4) These figures and the accompanying notes are based on information set forth in Schedule 13G filed with the SEC on February 14, 2024. Under
this report, RTW Investments, LP, an investment adviser to certain funds, and Roderick Wong, M.D., managing partner and chief investment
officer of RTW Investments, LP, have shared voting and dispositive power as to 4,213,483 shares. The address of each of the aforementioned is 40
10th Avenue, Floor 7, New York, New York 10014.

(5) These figures and the accompanying notes are based on information set forth in Schedule 13G filed with the SEC on February 14, 2024. Under
this report, there is sole voting power as to 824,854 shares and sole dispositive power over 3,832,123 shares. The address of T. Rowe Price
Associates, Inc. is 100 E. Pratt Street, Baltimore, MD 21202.

(6) These figures and the accompanying notes are based on information set forth in Schedule 13G filed with the SEC on September 20, 2021. The
address of Pfizer Inc. is 235 E. 42nd Street, New York, NY 10017.

(7) Consists of (i) 865,750 shares of common stock and (ii) 1,106,356 shares of common stock issuable upon the exercise of options exercisable
within 60 days after March 31, 2024.

(8) Consists of (i) 167,572 shares of common stock and (ii) 316,027 shares of common stock issuable upon the exercise of options exercisable within
60 days after March 31, 2024.

(9) Consists of (i) 13,922 shares of common stock and (ii) 192,647 shares of common stock issuable upon the exercise of options exercisable within
60 days after March 31, 2024.

(10) Consists of (i) 93,928 shares of common stock and (ii) 244,359 shares of common stock issuable upon the exercise of options exercisable within
60 days after March 31, 2024.

(11) Consists of 7,623 shares of common stock issuable upon the exercise of options exercisable within 60 days after March 31, 2024.

(12) Consists of 41,703 shares of common stock issuable upon the exercise of options exercisable within 60 days after March 31, 2024.

(13) Consists of 14,211 shares of common stock issuable upon the exercise of options exercisable within 60 days after March 31, 2024.

(14) Consists of (i) 5,000 shares of common stock and (ii) 41,703 shares of common stock issuable upon the exercise of options exercisable within 60
days after March 31, 2024.

(15) Consists of (i) 42,718 shares of common stock and (ii) 75,496 shares of common stock issuable upon the exercise of options exercisable within 60
days after March 31, 2024.
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(16) Consists of (i) 19,976 shares of common stock and (ii) 50,080 shares of common stock issuable upon the exercise of options exercisable within 60
days after March 31, 2024.

(17) Consists of 55,549 shares of common stock issuable upon the exercise of options exercisable within 60 days after March 31, 2024.

(18) Consists of 55,549 shares of common stock issuable upon the exercise of options exercisable within 60 days after March 31, 2024.

(19) Consists of 14,333 shares of common stock issuable upon the exercise of options exercisable within 60 days after March 31, 2024.

(20) Consists of (i) 1,222,233 shares of common stock and (ii) 2,478,707 shares of common stock issuable upon exercise of options exercisable within
60 days after March 31, 2024. Includes named executive officers, executive officers and directors.
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TRANSACTIONS WITH RELATED PERSONS

The following is a description of transactions since January 1, 2023, to which we have been a party, and in which any of our directors, executive officers,
and holders of more than 5% of our voting securities and affiliates of our directors, executive officers, and holders of more than 5% of our voting securities,
had or will have a direct or indirect material interest. We believe that all of the transactions described below were made on terms no less favorable to us
than could have been obtained from unaffiliated third parties.

November 2023 Offering

On November 24, 2023 owe entered into a securities purchase agreement with respect to the sale and issuance of shares of our common stock and pre-
funded warrants to purchase shares of common stock to certain institutional accredited investors in a private placement undertaken in reliance on Section
4(a)(2) of the Securities Act of 1933, as amended. In connection with the offering, we sold and issued shares of common stock and pre-funded warrants to
certain persons, or such person’s affiliates, who beneficially owned greater than 5% of our voting securities for the aggregate purchase price of up to the
amount listed opposite such person’s name, as noted below:

Purchaser
Number of Shares Purchased

(#)

Number of Warrant Shares 
Underlying Pre-Funded

Warrants Purchased
 (#)

Aggregate Purchase Price
($ Millions)

EcoR1 Capital, LLC or its affiliated entities 1,259,428 3,422,380 100 
Avidity Partners Management LP or its affiliated entities 1,872,659 — 40 

Employment Agreements

See the “Executive and Director Compensation—Employment Agreements with our Executive Officers” section of this proxy statement for further
discussion of these arrangements.

Indemnification Agreements

Our restated certificate of incorporation provides that we will indemnify our directors and officers to the fullest extent permitted by Delaware law. In
addition, we entered into indemnification agreements with all of our directors and executive officers. See the “Executive and Director Compensation—
Limitation of Liability and Indemnification” section of this proxy statement for additional information regarding these agreements.

Policies and Procedures for Related Person Transactions

We have adopted a written related person transaction policy to set forth policies and procedures for the review and approval or ratification of related person
transactions. We amended this policy in June 2022 to make certain clarifying adjustments. This policy covers any transaction, arrangement, or relationship,
or any series of similar transactions, arrangements, or relationships, in which we were or are to be a participant, the amount involved exceeds $120,000, and
a related person had or will have a direct or indirect material interest, including, without limitation, purchases of goods or services by or from the related
person or entities in which the related person has a material interest, indebtedness, guarantees of indebtedness, and employment by us of a related person.
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Our related person transaction policy contains exceptions for any transaction or interest that is not considered a related person transaction under SEC rules
as in effect from time to time. In addition, the policy provides that an interest arising solely from a related person’s position as an executive officer of
another entity that is a participant in a transaction with us will not be subject to the policy if each of the following conditions is met:

• the related person and all other related persons own in the aggregate less than a 10% equity interest in such entity;

• the related person and his or her immediate family members are not involved in the negotiation of the terms of the transaction;
and

• the amount involved in the transaction equals less than the greater of $200,000 or 5% of the annual gross revenue of the
company.

The policy provides that any related person transaction proposed to be entered into by us must be reported to our Chief Financial Officer and will be
reviewed and approved by our audit committee in accordance with the terms of the policy, prior to effectiveness or consummation of the transaction
whenever practicable. The policy provides that if our Chief Financial Officer determines that advance approval of a related person transaction is not
practicable under the circumstances, our audit committee will review and, in its discretion, may ratify the related person transaction at the next meeting of
the audit committee following such transaction or following the date that such transaction comes to the attention of the Chief Financial Officer. The policy
also provides that alternatively, our Chief Financial Officer may present a related person transaction arising in the time period between meetings of the
audit committee to the chair of the audit committee, who will review and may approve the related person transaction, subject to ratification by the audit
committee at the next meeting of the audit committee.

In addition, the policy provides that any related person transaction previously approved by the audit committee or otherwise already existing that is ongoing
in nature will be reviewed by the audit committee annually to ensure that such related person transaction has been conducted in accordance with the
previous approval granted by the audit committee, if any, and that all required disclosures regarding the related person transaction are made.

The policy provides that transactions involving compensation of executive officers will be reviewed and approved by our compensation committee in the
manner to be specified in the charter of the compensation committee.

A related person transaction reviewed under this policy will be considered approved or ratified if it is authorized by the audit committee in accordance with
the standards set forth in the policy after full disclosure of the related person’s interests in the transaction. As appropriate for the circumstances, the policy
provides that the audit committee will review and consider:

• the related person’s interest in the related person transaction;

• the approximate dollar value of the amount involved in the related person transaction, including the related person’s
position(s) or relationship(s) with, or ownership in, a firm, corporation or other entity that is a party to, or has an interest in,
the related person transaction;

• the approximate dollar value of the amount of the related person’s interest in the related person transaction without regard to
the amount of any profit or loss;

• whether the related person transaction was undertaken in the ordinary course of business of our company;

• whether the related person transaction with the related person is proposed to be, or was, entered into on terms no less
favorable to us than the terms that could have been reached with an unrelated third party;

• the purpose of, and the potential benefits to us of, the related person transaction; and

• any other information regarding the related person transaction or the related person in the context of the proposed transaction
that would be material to investors in light of the circumstances of the particular transaction.

The policy provides that the audit committee will review all relevant information available to it about the related person transaction. The policy provides
that the audit committee may approve or ratify the related person transaction only if the
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audit committee determines that, under all of the circumstances, the transaction is in, or is not inconsistent with, our best interests. The policy provides that
the audit committee may, in its sole discretion, impose such conditions as it deems appropriate on us or the related person in connection with approval of
the related person transaction.
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STOCKHOLDER PROPOSALS

A stockholder who would like to have a proposal considered for inclusion in our 2025 proxy statement must submit the proposal in accordance with the
procedures outlined in Rule 14a-8 of the Exchange Act so that it is received by us no later than December 17, 2024. However, if the date of the 2025 annual
meeting of stockholders is changed by more than 30 days from the date of the previous year’s meeting, then the deadline is a reasonable time before we
begin to print and send our proxy statement for the 2025 annual meeting of stockholders. SEC rules set standards for eligibility and specify the types of
stockholder proposals that may be excluded from a proxy statement.

If a stockholder wishes to propose a nomination of persons for election to our board of directors or present a proposal at an annual meeting but does not
wish to have the proposal considered for inclusion in our proxy statement and proxy card, our bylaws establish an advance notice procedure for such
nominations and proposals. Stockholders at an annual meeting may only consider proposals or nominations specified in the notice of meeting or brought
before the meeting by or at the direction of the board of directors or by a stockholder of record on the record date for the meeting, who is entitled to vote at
the meeting and who has delivered timely notice in proper form to our corporate secretary of the stockholder’s intention to bring such business before the
meeting.

The required notice must meet the requirements set forth in our bylaws (including providing the information required by Rule 14a-19 under the Exchange
Act if the stockholder intends to comply with the SEC’s universal proxy rules and to solicit proxies in support of director nominees other than the
company’s nominees. The required notice must be in writing and received by our corporate secretary at our principal executive offices not less than 90 days
nor more than 120 days prior to the first anniversary of the preceding year’s annual meeting. However, in the event that the date of the annual meeting is
advanced by more than 30 days, or delayed by more than 60 days, from the first anniversary of the preceding year’s annual meeting, a stockholder’s notice
must be so received no earlier than the 120th day prior to such annual meeting and not later than the close of business on the later of (A) the 90th day prior
to such annual meeting and (B) the tenth day following the day on which notice of the date of such annual meeting was mailed or public disclosure of the
date of such annual meeting was made, whichever first occurs. For stockholder proposals to be brought before the 2025 annual meeting of stockholders, the
required notice must be received by our corporate secretary at our principal executive offices no earlier than January 29, 2025 and no later than February
28, 2025.

Stockholder proposals should be addressed to Arvinas, Inc., 5 Science Park, 395 Winchester Ave., New Haven, CT 06511, Attention: Investor Relations.
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HOUSEHOLDING

Some banks, brokers and other nominee record holders may be participating in the practice of “householding” proxy statements, annual reports, and notices
of Internet availability of proxy materials. This means that only one copy of our documents, including the Notice, may have been sent to multiple
stockholders in your household. We will promptly deliver a separate copy of any such document to you upon written or oral request to Arvinas, Inc.,
5 Science Park, 395 Winchester Ave., New Haven, CT 06511, Attention: Investor Relations, telephone: 203-535-1456. If you want to receive separate
copies of our proxy statements, annual reports, or notices of Internet availability of proxy materials in the future, or if you are receiving multiple copies and
would like to receive only one copy per household, you should contact your bank, broker or other nominee record holder, or you may contact us at the
above address and phone number.
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OTHER MATTERS

Our board of directors does not know of any other matters to be brought before the Annual Meeting. If any other matters not mentioned in this proxy
statement are properly brought before the meeting, the individuals named in the enclosed proxy intend to use their discretionary voting authority under the
proxy to vote the proxy in accordance with their best judgment on those matters.

By Order of the Board of Directors

/s/ John G. Houston, Ph.D.
John G. Houston, Ph.D.
Chairperson, President and Chief Executive Officer
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