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Filed pursuant to Rule 424(b)(3)

File Number 333-178308

PROSPECTUS SUPPLEMENT NO. 5

(To Prospectus Dated April 16, 2012)

Puma Biotechnology, Inc.

16,000,000

Shares of Common Stock

This prospectus supplement no. 5 supplements the prospectus dated April 16, 2012, relating to the offering of up to 16,000,000 shares of our
common stock that were privately issued to selling stockholders in connection with a merger transaction and a private placement.

This prospectus supplement incorporates into our prospectus the information contained in our attached quarterly report on Form 10-Q, which
was filed with the Securities and Exchange Commission on August 14, 2012.

You should read this prospectus supplement in conjunction with the prospectus, including any supplements and amendments thereto. This
prospectus supplement is qualified by reference to the prospectus except to the extent that the information in the prospectus supplement
supersedes the information contained in the prospectus.

This prospectus supplement is not complete without, and may not be delivered or utilized except in connection with, the prospectus, including
any supplements and amendments thereto.

Our common stock is presently quoted for trading on the OTC Bulletin Board and the OTCQB Market under the symbol �PBYI.� On August 13,
2012, the closing price of our common stock, as quoted on the OTC Bulletin Board and the OTCQB Market, was $13.50 per share.

You should carefully consider matters discussed under the caption �Risk Factors� beginning on page 6 of the
prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.
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The date of this prospectus supplement is August 14, 2012.
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended June 30, 2012

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from            to            

Commission File Number: 000-52811

PUMA BIOTECHNOLOGY, INC.
(Exact name of registrant as specified in its charter)
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Delaware 77-0683487
(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification Number)
10880 Wilshire Boulevard, Suite 2150, Los Angeles, CA 90024

(Address of principal executive offices)

(424) 248-6500

(Registrant�s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨.

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate website, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).    Yes  x    No  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check
one):

Large accelerated filer ¨ Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company x
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  x.

Indicate the number of shares outstanding of each of the registrant�s classes of common stock, as of the latest practicable date. 20,040,000 shares
of Common Stock, par value $0.0001 per share, were outstanding as of August 6, 2012.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the
Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Any statements about our
expectations, beliefs, plans, objectives, assumptions or future events or performance are not historical facts and may be forward looking. These
forward-looking statements include, but are not limited to, statements about:

� the development of our drug candidates, including when we expect to undertake, initiate and complete clinical trials of our product
candidates;

� the regulatory approval of our drug candidates;

� our use of clinical research centers and other contractors;

� our ability to find collaborative partners for research, development and commercialization of potential products;

� our ability to market any of our products;

� our history of operating losses;

� our expectations regarding our costs and expenses;

� our anticipated capital requirements and estimates regarding our needs for additional financing;

� our ability to compete against other companies and research institutions;

� our ability to secure adequate protection for our intellectual property;

� our ability to attract and retain key personnel; and

� our ability to obtain adequate financing.
These statements are often, but not always, made through the use of words or phrases such as �anticipate,� �estimate,� �plan,� �project,� �continuing,�
�ongoing,� �expect,� �believe,� �intend� and similar words or phrases. Accordingly, these statements involve estimates, assumptions and uncertainties
that could cause actual results to differ materially from those expressed in them. Discussions containing these forward-looking statements may
be found throughout this Quarterly Report on Form 10-Q, including, in Part I, the section entitled �Item 2. Management�s Discussion and Analysis
of Financial Condition and Results of Operations.� These forward-looking statements involve risks and uncertainties, including the risks
discussed in our Annual Report on Form 10-K for the year ended December 31, 2011, and our Quarterly Report on Form 10-Q for the quarterly
period ended March 31, 2012, in each case, under the caption �Item 1A. Risk Factors,� that could cause our actual results to differ materially from
those in the forward-looking statements. Such risks should be considered in evaluating our prospects and future financial performance. We
undertake no obligation to update the forward-looking statements or to reflect events or circumstances after the date of this document.
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PART I � FINANCIAL INFORMATION:

Item 1. Financial Statements:
PUMA BIOTECHNOLOGY, INC.

(A Development Stage Company)

CONDENSED BALANCE SHEETS

June 30,
2012

(unaudited)

December 31,

2011
(Note 1)

ASSETS
Current assets:
Cash and cash equivalents $ 41,001,998 $ 53,381,734
Prepaid expenses and other assets 825,966 281,096

Total current assets 41,827,964 53,662,830
Property and equipment, net 1,228,039 682,053
Restricted cash 1,210,176 1,053,284
Deposits 170,250 �  

Total assets $ 44,436,429 $ 55,398,167

LIABILITIES AND STOCKHOLDERS� EQUITY
Current liabilities:
Accounts payable $ 2,410,026 $ 86,669
Accrued expenses 13,131,701 499,542

Total current liabilities 15,541,727 586,211
Deferred rent 855,859 439,421

Total liabilities 16,397,586 1,025,632

Commitments and contingencies (Note 6)
Stockholders� equity:
Common stock�$.0001 par value; 100,000,000 shares authorized; 20,040,000 shares issued and
outstanding at June 30, 2012 and December 31, 2011 2,004 2,004
Additional paid-in capital 64,857,524 64,610,340
Deficit accumulated during the development stage (36,820,685) (10,239,809) 

Total stockholders� equity 28,038,843 54,372,535

Total liabilities and stockholders� equity $ 44,436,429 $ 55,398,167

SEE ACCOMPANYING NOTES TO THE CONDENSED FINANCIAL STATEMENTS

1
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PUMA BIOTECHNOLOGY, INC.

(A DEVELOPMENT STAGE COMPANY)

CONDENSED STATEMENTS OF OPERATIONS

Three Months Ended Six Months Ended Period from

September 15, 2010

(date of inception) to
June 30, 2012June 30, 2012 June 30, 2011 June 30, 2012 June 30, 2011

Operating expenses:
General and administrative $ 1,701,877 $ 34,097 $ 2,936,503 $ 38,038 $ 12,263,021
Research and development 13,005,907 �  23,574,289 �  24,400,661
Depreciation and amortization 69,495 168 118,236 168 128,938

Totals 14,777,279 34,265 26,629,028 38,206 36,792,620

Loss from operations (14,777,279) (34,265) (26,629,028) (38,206) (36,792,620) 

Other income (expenses):
Interest income 22,516 �  48,152 �  51,935
Other income (expense) �  �  �  �  (80,000) 

Totals 22,516 �  48,152 �  (28,065) 

Net loss $ (14,754,763) $ (34,265) $ (26,580,876) $ (38,206) $ (36,820,685) 

Net loss applicable to common stock $ (14,754,763) $ (34,265) $ (26,580,876) $ (38,206) $ (36,820,685) 

Net loss per common share�basic and diluted $ (0.74) $ (0.009) $ (1.326) $ (0.01) 

Weighted-average common shares
outstanding�basic and diluted 20,040,000 4,000,000 20,040,000 4,000,000

SEE ACCOMPANYING NOTES TO THE CONDENSED FINANCIAL STATEMENTS

2
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PUMA BIOTECHNOLOGY, INC.

(A DEVELOPMENT STAGE COMPANY)

CONDENSED STATEMENTS OF STOCKHOLDERS� EQUITY

THE PERIOD FROM SEPTEMBER 15, 2010 (DATE OF INCEPTION) THROUGH JUNE 30, 2012

Common Stock Additional

Paid-in

Capital

Deficit

Accumulated

During the

Development
Stage TotalShares Amount

Balances, beginning �  $ �  $ �  $ �  $ �  
Common stock issued for cash at $0.0001 per share 4,000,000 400 �  �  400
Paid-in capital �  �  6,531 �  6,531
Net loss �  �  �  (6,931) (6,931) 

Balance at December 31, 2010 4,000,000 400 6,531 (6,931) �  
Paid-in capital �  �  61,983 �  61,983
Issuance of shares of common stock through private
placements at $3.75 per share, net of issuance costs 16,000,000 1,600 56,739,208 �  56,740,808
Conversion of stockholder�s note payable to equity 40,000 4 149,996 �  150,000
Stock option compensation �  �  67,022 �  67,022
Anti-dilutive warrant �  �  7,585,600 �  7,585,600
Net loss �  �  �  (10,232,878) (10,232,878) 

Balance at December 31, 2011 20,040,000 2,004 64,610,340 (10,239,809) 54,372,535
Stock option compensation �  �  461,775 �  461,775
Anti-dilutive warrant �  �  (214,591) �  (214,591) 
Net loss �  �  �  (26,580,876) (26,580,876) 

Balance at June 30, 2012 20,040,000 $ 2,004 $ 64,857,524 $ (36,820,685) $ 28,038,843

SEE ACCOMPANYING NOTES TO THE CONDENSED FINANCIAL STATEMENTS

3
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PUMA BIOTECHNOLOGY, INC.

(A DEVELOPMENT STAGE COMPANY)

CONDENSED STATEMENTS OF CASH FLOWS

Six Months Ended

June 30,

Period from

September 15, 2010

(date of

inception) to

June 30,
20122012 2011

Operating activities:
Net loss $ (26,580,876) $ (38,206) $ (36,820,685) 
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization 118,236 168 128,938
Build-out allowance received from landlord 236,533 �  675,954
Stock option expense 461,775 �  528,797
Anti-dilutive warrant (214,591) �  7,371,009
Changes in operating assets and liabilities:
Prepaid expenses and other assets (715,120) (1,897) (996,216) 
Accounts payable and accrued expenses 14,955,516 �  15,541,727
Accrual of deferred rent 179,906 �  179,906

Net cash used in operating activities (11,558,621) (39,935) (13,390,570) 

Investing activities:
Purchase of property and equipment (427,690) (3,363) (681,024) 
Expenditures for leasehold improvements (236,533) �  (675,954) 
Restricted cash (156,892) �  (1,210,176) 

Net cash used in investing activities (821,115) (3,363) (2,567,154) 

Financing activities:
Proceeds from issuance of stockholder�s convertible note payable �  �  150,000
Net proceeds from issuance of common stock �  �  56,741,208
Capital contributions by stockholder �  43,298 68,514

Net cash provided by financing activities �  43,298 56,959,722

Net increase (decrease) in cash and cash equivalents (12,379,736) �  41,001,998
Cash and cash equivalents, beginning of period 53,381,734 �  �  

Cash and cash equivalents, end of period $ 41,001,998 $ �  $ 41,001,998

Supplemental disclosures of non-cash investing and financing activities:
Conversion of stockholder�s note payable to common stock $ �  $ �  $ 150,000

SEE ACCOMPANYING NOTES TO THE CONDENSED FINANCIAL STATEMENTS
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PUMA BIOTECHNOLOGY, INC.

(A Development Stage Company)

NOTES TO CONDENSED FINANCIAL STATEMENTS

Note 1�Business and Basis of Presentation:

Business:

Puma Biotechnology, Inc. is a development stage biopharmaceutical company based in Los Angeles, California. References in these Notes to
Condensed Financial Statements to the �Company� refer to Puma Biotechnology, Inc., a private Delaware company formed on September 15,
2010, for periods prior to the Merger (as defined below), which took place on October 4, 2011, and Puma Biotechnology, Inc., a Delaware
company formed on April 27, 2007 and formerly known as Innovative Acquisitions Corp., for periods following the Merger. The Company�s
strategy is to license and develop novel therapeutics for the treatment of cancer that have previously been tested in clinical trials, enabling it to
obtain an initial indication of the drug�s safety and biological activity in humans before committing capital to the drug�s development.

Basis of Presentation:

The Company is a development stage enterprise since it has not yet generated any revenue from the sale of products and, through June 30, 2012,
its primary focus has been the transition of operational responsibility for its lead drug candidate from the licensor to the Company (see the
Company�s Annual Report on Form 10-K for the fiscal year ended December 31, 2011, for details of the license agreement). The accompanying
unaudited condensed interim financial statements have been prepared in accordance with accounting principles generally accepted in the United
States of America (�GAAP�), pursuant to the rules and regulations of the Securities and Exchange Commission, or the SEC, for interim financial
information. Accordingly, the financial statements do not include all information and footnotes required by GAAP for complete annual financial
statements. In the opinion of management, the accompanying unaudited condensed interim financial statements reflect all adjustments,
consisting of normal recurring adjustments, considered necessary for a fair presentation. Interim operating results are not necessarily indicative
of results that may be expected for the year ending December 31, 2012, or for any subsequent period. These unaudited condensed interim
financial statements should be read in conjunction with the Company�s audited financial statements and notes thereto included in the Company�s
Annual Report on Form 10-K for the year ended December 31, 2011. The condensed balance sheet at December 31, 2011 has been derived from
the audited financial statements included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2011.

The Company has reported a net loss of $14,754,763 and $26,580,876 for the three and six months ended June 30, 2012, respectively. The
Company also reported negative cash flows from operating activities of $8,774,379 and $11,558,621 for the three and six months ended June 30,
2012, respectively. The net loss from the date of inception, September 15, 2010, to June 30, 2012, amounted to $36,820,685, and negative cash
flows from operating activities amounted to $13,390,570 for the same period. Management believes that the Company will continue to incur net
losses and negative net cash flows from operating activities through the drug development process.

The Company�s continued operations will depend on its ability to raise funds through various potential sources such as equity and debt financing.
Through June 30, 2012, the Company�s financing has been primarily through private equity placements. The Company will continue to fund
operations through sources of capital similar to those previously described. The Company can give no assurances that any additional capital that
it is able to obtain will be sufficient to meet its needs. Given the current and desired pace of clinical development of its three product candidates,
management estimates that the Company has sufficient cash on hand to fund clinical development through 2012 and into 2013. The Company
will need additional financing thereafter until it can achieve profitability, if ever. The Company may choose to raise additional capital before
2013 in order to fund its future development activities. There can be no assurance that such capital will be available on favorable terms or at all.
If it is unable to raise additional capital, the Company could likely be forced to curtail desired development activities, which will delay the
development of its product candidates.

Merger with Public Company:

On September 29, 2011, the Company entered into an agreement and plan of merger (the �Merger Agreement�), with Innovative Acquisitions
Corp. (�IAC�) and IAC�s wholly-owned subsidiary, IAC Merger Corporation (�Merger Sub�). On October 4, 2011, the Company completed a reverse
merger in which Merger Sub merged with and into the Company and the Company became a wholly-owned subsidiary of IAC (the �Merger�).
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At the effective time of the Merger, the Company�s then issued and outstanding 18,666,733 shares of common stock were exchanged for
18,666,733 shares of common stock of IAC and each share of the Company�s common stock that was outstanding immediately prior to the
effective time was cancelled, with one share of the Company common stock issued to IAC. Concurrently, IAC redeemed all of its shares from its
pre-Merger stockholders in exchange for an aggregate consideration of $40,000 paid by the Company. The Company also paid $40,000 for IAC�s
professional fees associated with the Merger, directly to legal counsel for IAC�s former stockholders. Following the Merger and the redemption,
the Company�s prior stockholders owned the same percentage of IAC�s common stock as they held of the Company�s common stock prior to the
Merger.

Upon completion of the Merger, the Company merged with and into IAC, and IAC adopted the Company�s business plan and changed its name
to �Puma Biotechnology, Inc.� Further, upon completion of the Merger, the existing officers and directors of IAC resigned and the existing
officers and directors of the Company were appointed officers and directors of IAC.

The Merger was accounted for as a reverse acquisition with the Company as the accounting acquirer and IAC as the accounting acquiree. The
merger of a private operating company into a non-operating public shell corporation with nominal net assets is considered to be a capital
transaction, in substance, rather than a business combination for accounting purposes. Accordingly, the Company treated this transaction as a
capital transaction without recording goodwill or adjusting any of its other assets or liabilities. Consideration in the amount of $80,000 paid to
the former stockholders of IAC and their attorney was recorded as an other expense item and included in the Company�s net loss for the year
ending December 31, 2011.

Note 2�Significant Accounting Policies:

The significant accounting policies followed in the preparation of these financial statements are as follows:

Use of Estimates:

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the balance sheet and reported amounts of expenses for the period presented. Accordingly, actual results could differ
from those estimates. Significant estimates include the valuation of the warrant issued to the Chief Executive Officer, or CEO (Note 4). The
value of the warrant includes estimates based on future events which are difficult to predict. It is at least reasonably possible that a change in the
estimates used to value the warrant will occur in the near term. Significant estimates also include the cost of services provided by consultants
who conduct research on behalf of the Company that are billed on a delayed basis. As the actual costs become known, the Company adjusts its
estimated cost in that period.

Cash and Cash Equivalents:

The Company considers all highly-liquid investments with original maturities of three months or less to be cash equivalents. Cash equivalents
are carried at cost, which approximates fair value.

Investment Securities:

The Company classifies all investment securities (short-term and long-term) as available-for-sale, as the sale of such securities may be required
prior to maturity to implement management�s strategies. These securities are carried at fair value, with the unrealized gains and losses, if
material, reported as a component of accumulated other comprehensive income (loss) in stockholders� equity until realized. Realized gains and
losses from the sale of available-for-sale securities, if any, are determined on a specific identification basis. A decline in the market value of any
available-for-sale security below cost that is determined to be other than temporary results in a revaluation of its carrying amount to fair value.
The impairment is charged to earnings and a new cost basis for the security is established. Premiums and discounts are amortized or accreted
over the life of the related security as an adjustment to yield using the straight-line method. Interest income is recognized when earned.

6
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Assets Measured at Fair Value on a Recurring Basis:

Accounting Standards Codification (�ASC�) 820, Fair Value Measurement, or ASC 820, provides a single definition of fair value and a common
framework for measuring fair value as well as new disclosure requirements for fair value measurements used in financial statements. Under ASC
820, fair value is determined based upon the exit price that would be received by a company to sell an asset or paid by a company to transfer a
liability in an orderly transaction between market participants, exclusive of any transaction costs. Fair value measurements are determined by
either the principal market or the most advantageous market. The principal market is the market with the greatest level of activity and volume for
the asset or liability. Absent a principal market to measure fair value, the Company uses the most advantageous market, which is the market
from which the Company would receive the highest selling price for the asset or pay the lowest price to settle the liability, after considering
transaction costs. However, when using the most advantageous market, transaction costs are only considered to determine which market is the
most advantageous and these costs are then excluded when applying a fair value measurement. ASC 820 creates a three-level hierarchy to
prioritize the inputs used in the valuation techniques to derive fair values. The basis for fair value measurements for each level within the
hierarchy is described below, with Level 1 having the highest priority and Level 3 having the lowest.

Level 1: Quoted prices in active markets for identical assets or liabilities.

Level 2: Quoted prices for similar assets or liabilities in active markets; quoted prices for identical or similar instruments in markets
that are not active; and model-derived valuations in which all significant inputs are observable in active markets.

Level 3: Valuations derived from valuation techniques in which one or more significant inputs are unobservable.
Following are the major categories of assets measured at fair value on a recurring basis as of June 30, 2012 and December 31, 2011, using
quoted prices in active markets for identical assets (Level 1), significant other observable inputs (Level 2), and significant unobservable inputs
(Level 3):

June 30, 2012 Level 1 Level 2 Level 3 Total
Cash equivalents $38,499,196 $�  $�  $38,499,196

December 31, 2011 Level 1 Level 2 Level 3 Total
Cash equivalents $53,003,450 $�  $�  $53,003,450
The Company�s investments in short-term and long-term investment securities are exposed to price fluctuations. The fair value measurements for
short-term and long-term investment securities are based upon the quoted price in active markets multiplied by the number of securities owned,
exclusive of any transaction costs and without any adjustments to reflect discounts that may be applied to selling a large block of securities at
one time.

Concentration of Risk:

Financial instruments, which potentially subject the Company to concentrations of credit risk, principally consist of cash and cash equivalents.
The Company�s cash and cash equivalents in excess of the Federal Deposit Insurance Corporation and the Securities Investor Protection
Corporation insured limit at June 30, 2012 were approximately $39,720,000. The Company does not believe it is exposed to any significant
credit risk.

Property and Equipment:

Property and equipment are recorded at cost and depreciated over estimated useful lives ranging from three to five years using the straight-line
method. Leasehold improvements are recorded at cost and amortized over the shorter of their useful lives or the term of the lease by use of the
straight-line method. Maintenance and repair costs are charged to operations as incurred.

The Company assesses the impairment of long-lived assets, primarily property and equipment, whenever events or changes in business
circumstances indicate that carrying amounts of the assets may not be fully recoverable. When such events occur, management determines
whether there has been an impairment by comparing the asset�s carrying value with its fair value, as measured by the anticipated undiscounted
net cash flows of the asset. Should impairment exist, the asset is written down to its estimated fair value. The Company has not recognized any
impairment losses through June 30, 2012.
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Research and Development Expenses:

Research and development expenses are charged to operations as incurred. Research and development expenses include costs associated with
services provided by consultants who conduct clinical services on behalf of the Company, contract organizations for manufacturing of clinical
materials and clinical trials. In the case of clinical trials, a portion of the estimated cost normally relates to the projected cost to treat a patient in
the trials, and this cost is recognized over the estimated term of the study based on the number of patients enrolled in the trial on an ongoing
basis, beginning with patient enrollment. The Company determines the total cost of a given study based on the terms of the related contract. The
Company accrues for costs incurred as services are being provided by monitoring the status of the trial and the invoices received from its
external service providers. As actual costs become known, the Company adjusts its accruals in that period. Costs related to the acquisition of
technology rights and patents for which development work is still in process are charged to operations as incurred and considered a component
of research and development costs.

Stock-Based Compensation:

Stock option awards:

ASC 718, Compensation-Stock Compensation, or ASC 718, requires the fair value of all share-based payments to employees, including grants of
stock options, to be recognized in the statement of operations over the requisite service period. Under ASC 718, employee option grants are
generally valued at the date of grant (grant date) and those valuations do not change once they have been established. The fair value of each
option award is estimated on the date of grant using the Black-Scholes option-pricing model. As allowed by ASC 718 for companies with a short
period of publicly-traded stock history, the Company�s estimate of expected volatility is based on the average expected volatilities of a sampling
of five companies with similar attributes to the Company, including industry, stage of life cycle, size and financial leverage. The risk-free rate
for periods within the contractual life of the option is based on the U.S. Treasury yield curve in effect at the time of grant valuation. ASC 718
does not allow companies to account for option forfeitures as they occur; instead, estimated option forfeitures must be calculated when the
option is granted to reduce the option expense to be recognized over the life of the award and updated upon receipt of further information as to
the amount of options expected to be forfeited. Due to its limited history, the Company uses the simplified method to determine the expected life
of the option grants.

Warrants:

Warrants granted to employees are normally valued at the fair value of the instrument on the grant date and are recognized in the statement of
operations over the requisite service period. When the requisite service period precedes the grant date and a market condition exists in the
warrant, the Company values the warrant using the Monte Carlo Simulation Method. As allowed by ASC 718 for companies with a short period
of publicly-traded stock history, the Company�s estimate of expected volatility is based on the average volatilities of a sampling of nine
companies with similar attributes to the Company, including industry, stage of life cycle, size and financial leverage. The risk-free rate for
periods within the contractual life of the warrant is based on the U.S. Treasury yield curve in effect at the time of grant valuation. In determining
the value, the Company factors in the probability of the market condition occurring and several possible scenarios. When the requisite service
period precedes the grant date and is deemed to be complete, the Company records the fair market value of the warrant at the time of issuance as
an equity stock-based compensation transaction. The grant date is determined when all pertinent information, such as exercise price and quantity
are known. The warrant is revalued each reporting period up to the grant date when the final fair value of the warrant is established and
recorded.

Net Loss per Common Share:

Basic net loss per common share is computed by dividing net loss applicable to common stockholders by the weighted average number of
common shares outstanding during the periods presented as required by ASC 260, Earnings Per Share. Diluted earnings per common share have
not been presented because the assumed exercise of the Company�s outstanding options would have been anti-dilutive. For the three and six
months ended June 30, 2012, potentially dilutive securities excluded from the calculations were 1,392,500 shares issuable upon exercise of
options.

Deferred Rent:

The Company has entered into an operating lease agreement for its corporate offices that contain provisions for future rent increases, a leasehold
improvement allowance and rent abatement. The Company records monthly rent expense equal to the total of the payments due over the lease
term, divided by the number of months of the lease term. The difference between the rent expense recorded and the amount paid is credited or
charged to deferred rent, which is reflected as a separate line item in the accompanying condensed balance sheets. Additionally, the Company
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Recently Issued Accounting Pronouncements:

The Company has adopted all recently issued accounting pronouncements. The adoption of the accounting pronouncements is not anticipated to
have a material effect on the operations of the Company.

In May 2011, the Financial Accounting Standards Board, or FASB, issued Accounting Standards Update (�ASU�) 2011-04, Fair Value
Measurement (Topic 820): Amendments to Achieve Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRS, or
ASU 2011-04, which clarifies some existing concepts and expands the disclosures for fair value measurements that are estimated using
significant unobservable (Level 3) inputs. ASU 2011-04 was effective for the Company beginning January 1, 2012, and the adoption of ASU
2011-04 did not have a material effect on the Company�s financial condition.

In June 2011, FASB issued ASU 2011-05, Comprehensive Income (Topic 220): Presentation of Comprehensive Income, or ASU 2011-5, which
requires an entity to present the total of comprehensive income, the components of net income, and the components of other comprehensive
income either in a single continuous statement of comprehensive income, or in two separate but consecutive statements and which eliminates the
option to present components of other comprehensive income as part of the statement of equity. In December 2011, the FASB issued ASU
2011-12, Comprehensive Income (Topic 220): Deferral of the Effective Date for Amendments to the Presentation of Reclassifications of Items
Out of Accumulated Other Comprehensive Income in Accounting Standards Update No. 2011-05, or ASU 2011-12, which deferred the guidance
on whether to require entities to present reclassification adjustments out of accumulated other comprehensive income by component in both the
statement where net income is presented and the statement where other comprehensive income is presented for both interim and annual financial
statements. ASU 2011-12 reinstated the requirements for the presentation of reclassifications that were in place prior to the issuance of ASU
2011-05 and did not change the effective date for ASU 2011-05. ASU 2011-05 and ASU 2011-12 were effective for the Company beginning
January 1, 2012, and the adoption of ASU 2011-05 and ASU 2011-12 did not have a material effect on the Company�s financial condition.

Note 3�Accrued Expenses:

Accrued expenses consisted of the following:

June 30,
2012

December 31,
2011

Accrued licensor transition costs $ 10,751,011 $ �  
Accrued clinical cost 1,298,145 �  
Accrued compensation 975,607 308,936
Accrued legal fees 91,104 149,055
Other 15,834 41,551

Totals $ 13,131,701 $ 499,542

In accordance with the license agreement, the Company requested that the licensor continue direct management of the ongoing clinical trials
until such time as operational responsibility could be absorbed by the Company and/or its agents. The accrued licensor transition costs represents
the Company�s estimate of such costs for the six months ended June 30, 2012, and will be adjusted accordingly as the actual costs become
known.

Note 4�Stockholders� Equity:

Warrants:

In October 2011, the Company issued anti-dilutive warrants to 27 investors pursuant to a securities purchase agreement. These warrants were
exercisable only if the Company sold securities at a price below $3.75 per share on or prior to the date on which the Company�s common stock
was first quoted in an over-the-counter market or listed for quotation on a national securities exchange or trading system. The Company�s
common stock was quoted and began trading
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on the OTC Bulletin Board and the OTCQB under the symbol �PBYI� on April 18, 2012 and the Company did not sell securities at a price below
$3.75 per share on or prior to such date. Accordingly, these warrants subsequently terminated unexercised in accordance with their terms.

Following the October 2011 private placement, Alan H. Auerbach, the Company�s founder, CEO and President held approximately 21% of the
18,666,733 outstanding shares of the Company�s common stock. Pursuant to the terms of the Securities Purchase Agreement, the Company
issued an anti-dilutive warrant to Mr. Auerbach, as the Company�s founder. The warrant was issued to provide Mr. Auerbach with the right to
maintain ownership of at least 20% of the Company�s common stock in the event that the Company raises capital through the sale of its securities
in the future.

The warrant has a ten-year term and is exercisable only in the event of the first subsequent financing, excluding certain types of financings set
forth in the warrant, that results in gross cash proceeds to the Company of at least $15 million. The warrant has an exercise price equal to the
price paid per share in such financing and is exercisable for the number of shares of the Company�s common stock necessary for Mr. Auerbach to
maintain ownership of at least 20% of the outstanding shares of Company common stock after such financing. Upon the occurrence of the first
subsequent financing of at least $15 million, the warrant may be exercised any time up to the ten�year expiration date of October 4, 2021. The
grant date of the warrant will occur on the date of the subsequent financing when the aggregate number of shares exercisable and the price per
share will be determined. The Company determined that the warrant has an implied service requisite period in 2011 that is prior to its grant date.
The Company also determined that a market condition subsequent to the implied service period exists as the exercise or partial exercise of the
warrant can only occur if there is a subsequent financing.

The warrant was valued at approximately $6,900,000 at the time of issuance and recorded to the statement of operations. The warrant was
revalued at approximately $7,600,000 on December 31, 2011, in accordance with ASC 718. The fair market value of the warrant as of June 30,
2012, using the below assumptions, was approximately $7,371,000 resulting in an adjustment to the fair value of ($65,300) and ($214,591),
which are included in general and administrative expense in the accompanying condensed statements of operations for the three and six months
ended June 30, 2012, respectively.

The fair market value at June 30, 2012, was determined by the following assumptions using the Monte Carlo Simulation method:

2012
Common stock price $ 11.25
Dividend yield 0.00% 
Expected volatility 76.40% 
Risk-free interest rate 1.67% 
Warrant term in years 10

Additionally, the fair value was estimated based on projected equity raises ranging from $15 million to $100 million in 2013 using weighted
probability factors.

Stock-Based Compensation:

The Company�s 2011 Incentive Award Plan, or the 2011 Plan, was adopted by the Board of Directors on September 15, 2011. Pursuant to the
2011 Plan, the Company may grant incentive stock options and nonqualified stock options, as well as other forms of equity-based compensation.
Incentive stock options may be granted only to employees, while consultants, employees, officers and directors are eligible for the grant of
nonqualified options under the 2011 Plan. The maximum term of stock options granted under the 2011 Plan is 10 years. The exercise price of
incentive stock options granted under the 2011 Plan must be at least equal to the fair market value of such shares on the date of grant. Through
June 30, 2012, a total of 3,529,412 shares of the Company�s common stock have been reserved for issuance under the 2011 Plan.

In February 2012, the Company granted, in aggregate, 670,000 stock options to employees hired prior to December 31, 2011. The vesting period
for the option grants commenced on each employee�s date of hire (i.e., the commencement of their respective service periods). The Company
also granted 482,500 stock options in the three months ended March 31, 2012 and 240,000 stock options in the three months ended June 30,
2012 to employees hired during 2012. The Company awarded only �plain vanilla options� as determined by the SEC Staff Accounting Bulletin
107, �Share Based Payment.� As of June 30, 2012, 1,392,500 shares of the Company�s common stock are issuable upon the exercise of outstanding
awards granted under the 2011 Plan, and 2,136,912 shares of the Company�s common stock are available for future issuance under the 2011 Plan.
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The fair value of options granted to employees was estimated using the Black-Scholes option-pricing model (see Note 2) with the following
weighted-average assumptions used during the six month period ended June 30:

2012
Dividend yield 0.0% 
Expected volatility 85.5% 
Risk-free interest rate 1.1% 
Expected life in years 5.82

The Company recognized expense (fair value of the stock option grants) of $263,715 and $461,775 for the three and six months ended June 30,
2012, respectively. For the three and six months ended June 30, 2012, $101,317 and $178,722 were recorded as general and administrative
expense and $162,398 and $283,053 were recorded as research and development expense, respectively.

Activity with respect to options granted under the 2011 Plan is summarized as follows:

Shares

Weighted
Average
Exercise
Price

Weighted Average
Remaining
Contractual

Term
(years)

Aggregate Intrinsic
Value

Outstanding at December 31, 2011 �  �  �  $ �  
Options granted in the period ended March 31, 2012 for which
compensation was recognized during 2011 670,000 $ 3.75 �  �  
Granted in the 3 month period ended March 31, 2012 482,500 $ 3.75 �  �  
Granted in the 3 month period ended June 30, 2012 240,000 $ 10.81 �  �  

Outstanding at June 30, 2012 1,392,500 $ 4.97 9.7 $ �  

Unvested at June 30, 2012 1,392,500 $ 4.97 9.7 $ �  

Exercisable at June 30, 2012 �  $ �  �  $ �  

At June 30, 2012, total estimated unrecognized employee compensation cost related to non-vested stock options granted prior to that date was
$3,669,475, which is expected to be recognized over a weighted-average period of 1.4 years. The weighted-average grant date fair value of
options granted during the three and six months ended June 30, 2012 was $7.59 and $4.30 per share, respectively.

Note 5�401(k) Savings Plan:

During 2012, the Company adopted a 401(k) savings plan for the benefit of its employees. The Company is required to make matching
contributions to the 401(k) plan equal to 100% of the first 3% of wages deferred by each participating employee and 50% on the next 2% of
wages deferred by each participating employee. The Company incurred expenses for employer matching contributions of approximately $36,000
and $56,500 for the three and six months ended June 30, 2012, respectively.

Note 6�Commitments and Contingencies:

Office Lease:

On June 7, 2012, the Company entered into a long-term lease agreement for office space in South San Francisco, California. The initial term of
the lease is for seven years and is expected to commence on or about October 1, 2012. The base rent will be approximately $20,250 per month
during the first year and will increase over the course of the initial term, up to approximately $30,820 per month during the seventh year. In
addition, the Company has an option to extend the lease for an additional five-year term, which would commence upon the expiration of the
initial term. In the event the Company elects to extend the lease, the minimum monthly rent payable for the additional term will be the
then-current fair market rent calculated in accordance with the terms of the lease. The Company provided the landlord an automatically
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Item 2. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited
condensed financial statements and the notes thereto included in Item 1 in this Quarterly Report on Form 10-Q. The following discussion should
also be read in conjunction with our audited financial statements and the notes thereto and �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� included in our Annual Report on Form 10-K for the year ended December 31, 2011.

Unless otherwise provided in this Quarterly Report, references to the �Company,� �we,� �us,� and �our� refer to Puma Biotechnology, Inc., a Delaware
corporation formed on April 27, 2007 and formerly known as Innovative Acquisitions Corp., and all references to �Puma� refer to Puma
Biotechnology, Inc., a privately-held Delaware corporation formed on September 15, 2010, prior to giving effect to the reverse merger
transaction between the Company and Puma that closed on October 4, 2011. This transaction was accounted for as a reverse acquisition whereby
Puma was deemed to be the acquirer for accounting and financial reporting purposes and we were deemed to be the acquired party.
Consequently, our financial statements prior to the reverse merger transaction reflect the assets and liabilities and the historical operations of
Puma from its inception on September 15, 2010 through the closing of the reverse merger transaction on October 4, 2011. Our financial
statements after completion of the reverse merger transaction include the assets and liabilities of us and Puma, the historical operations of Puma,
and our operations following the closing date of the reverse merger transaction.

Overview

We are a development-stage biopharmaceutical company based in Los Angeles, California with a focus on the acquisition, development and
commercialization of innovative products to enhance cancer care. We aim to acquire proprietary rights to these products, by license or
otherwise, fund their research and development and bring the products to market. Our efforts and resources to date have been focused primarily
on acquiring and developing our pharmaceutical technologies, raising capital and recruiting personnel. As a development-stage company, we
have had no product sales to date and we will have no product sales until we receive approval from the United States Food and Drug
Administration, or FDA, or equivalent foreign regulatory bodies to begin selling our pharmaceutical candidates. Developing pharmaceutical
products, however, is a lengthy and very expensive process. Assuming we do not encounter any unforeseen safety issues during the course of
developing our product candidates, we do not expect to receive approval of a product candidate until approximately 2015.

We currently license the rights to three drug candidates:

� PB272 (neratinib (oral)), which we are developing for the treatment of advanced breast cancer patients, non-small cell lung cancer
patients and gastric cancer patients;

� PB272 (neratinib (intravenous)), which we are developing for the treatment of advanced cancer patients; and

� PB357, which we believe can serve as a backup compound to PB272, and which we plan to evaluate for further development in
2012.

A large portion of our expenses to date have been related to our assuming clinical development of our lead product candidate, PB272 (neratinib
(oral)), and the transition of the neratinib program from the licensor. During this transition period, as we built up our infrastructure and assumed
responsibility for the neratinib program, a duplication of effort took place that resulted in higher than normal operating expenses. We estimate
the duplication of effort had an impact on R&D operating expense of approximately $3 million. The transition, which was the major expense for
the second quarter of 2012 has largely been completed. We believe this expense will decrease over the subsequent quarters.

Additionally, our expenses to date have been related to hiring staff and the build out of our corporate infrastructure. As we proceed with clinical
development of PB272 (neratinib (oral)), and as we further develop PB272 (neratinib (intravenous)), and PB357, our second and third product
candidates, respectively, we expect our internal research and development, or R&D, expenses and expenses related to our third party contractors
will increase.

To the extent we are successful in acquiring additional product candidates for our development pipeline, our need to finance research and
development will increase. Accordingly, our success depends not only on the safety and efficacy of our product candidates, but also on our
ability to finance product development. Our major sources of working capital have been proceeds from private sales of our common stock.
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R&D expenses include costs associated with services provided by consultants who conduct clinical services on our behalf, contract
organizations for manufacturing of clinical materials and clinical trials. During the three and six months ended June 30, 2012, our R&D
expenses consisted primarily of transition costs, as clinical trial responsibilities shifted to us and our outside clinical research organization, or
CRO, salaries and related personnel costs, and fees paid to other consultants. We expense our R&D costs as they are incurred.
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General and administrative, or G&A, expenses consist primarily of salaries and related personnel costs including stock-based compensation
expense, professional fees, business insurance, rent, general legal activities, and other corporate expenses.

Critical Accounting Policies

As of the date of the filing of this quarterly report, we believe there have been no material changes to our critical accounting policies and
estimates during the six months ended June 30, 2012 from our accounting policies at December 31, 2011, as reported in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2011.

Results of Operations

Three Months Ended June 30, 2012 Compared to Three Months Ended June 30, 2011

General and administrative expenses:

For the three months ended June 30, 2012, G&A expenses were approximately $1.7 million. G&A expenses for the three months ended June 30,
2011, were nominal as we had not commenced meaningful operations during that period. G&A expenses for the three months ended June 30,
2012, were as follows:

General and administrative expenses
Professional fees $ 647,724
Payroll and related costs 503,780
Business taxes and licenses 154,078
Facility and equipment costs 132,622
Employee stock-based compensation 36,007
Other 227,666

$ 1,701,877

Major expenses incurred in professional fees were legal fees for SEC filings, intellectual property review, contract review and general legal
support. We expect to continue to incur significant legal fees in the coming periods. We expect the facility expense to remain at least at
comparable levels to the three months ended June 30, 2012, for the next several months; however, we have recently entered into a lease for
satellite office space in the San Francisco area and will have additional rent expense beginning in September 2012 for the term of the lease. The
monetary increase in rent expense will be approximately $20,250 per month in the first year and up to approximately $30,820 per month during
the seventh year over the life of the lease. Employee stock-based compensation included in G&A expenses for the three months ended June 30,
2012 was approximately $101,000, offset by a reduction in the valuation of the outstanding anti-dilutive warrant held by our CEO and President
of approximately $65,000, compared to $0 for the three months ended June 30, 2011. This decrease to the valuation of the warrant was due to
two factors:

(1) The price per share of common stock increased from $3.75 at March 31, 2012, to $11.25 on June 29, 2012. Because of this increase in stock
price, the number of shares needed to fulfill the subsequent financing of at least $15 million decreased substantially. The Company will continue
to revalue the warrant each reporting period until such time as the grant date of the warrant is determined.

(2) The remaining term on the warrant decreases based on the passage of time.

All other costs such as IT support, travel, recruiting and postage were approximately $228,000 for the three months ended June 30, 2012.
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Research and development expenses:

For the three months ended June 30, 2012, R&D expenses were approximately $13.0 million compared to $0 for the three months ended
June 30, 2011. R&D expenses for the three months ended June 30, 2012 were as follows:

Research and development expenses
Outside clinical development services $ 10,286,870
Regulatory affairs and quality assurance 1,189,093
Internal clinical development 1,258,189
Employee stock-based compensation 162,398
Contract manufacturing 109,357

$ 13,005,907

Ongoing outside clinical trial cost of approximately $10.3 million during the three months ended June 30, 2012, included approximately $3.0
million of duplicate costs from licensor services for the ongoing clinical trials. When the transition is complete, we expect these duplicate
charges to cease. We accrued approximately $3.0 million for licensor services provided during the three months ended June 30, 2012 and
approximately $4.3 million for pass-through costs related to the clinical trials. We also incurred approximately $3.0 million for services rendered
by a CRO who is taking over operational responsibility for our existing clinical trials. The licensor transition cost represents our estimate of such
costs for the three months ended June 30, 2012, and will be adjusted accordingly as the actual costs become known. Internal clinical
development expenses, which include payroll and employee related expenses and expenses for travel and other consultant services of
approximately $1.3 million, were also incurred in the three months ended June 30, 2012. Regulatory affairs and quality assurance expenses of
approximately $1.2 million consisted of approximately $955,000 of payroll and employee-related expenses, approximately $104,000 of IT and
software related expenses, and approximately $93,000 of consultant expenses, with the remaining approximately $37,000 of expenses related to
travel, supplies and office facilities. Employee stock-based compensation included in R&D expenses for the three months ended June 30, 2012,
was approximately $162,000. Contract manufacturing costs were approximately $109,000, and consist primarily of employee and
employee-related expenses and expenses for travel and consulting services.

Interest income:

For the three months ended June 30, 2012, we recognized approximately $23,000 in interest income compared to $0 in interest income for the
three months ended June 30, 2011. Based on market conditions, we placed our excess funds in money market accounts and �high yield� savings
accounts.

Six Months Ended June 30, 2012 Compared to Six Months Ended June 30, 2011

General and administrative expenses:

For the six months ended June 30, 2012, G&A expenses were approximately $2.9 million. G&A expenses for the six months ended June 30,
2011, were nominal as we had not commenced meaningful operations during that period. G&A expenses for the six months ended June 30,
2012, were as follows:

General and administrative expenses
Professional fees $ 1,155,917
Payroll and related costs 993,679
Facility and equipment costs 279,143
Business taxes and licenses 155,678
Employee stock-based compensation (35,869) 
Other 387,955

$ 2,936,503
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Major expenses incurred in professional fees were legal fees for SEC filings, intellectual property review, contract review and general legal
support. We expect to continue to incur significant legal fees in the coming periods. We expect the facility expense to remain at least at
comparable levels to the six months ended June 30, 2012, for the next several months; however, we have recently entered into a lease for
satellite office space in San Francisco and will have additional rent expense going forward for the term of the lease. Employee stock-based
compensation included in G&A expenses for the six months ended June 30, 2012 was approximately $178,000, offset by a reduction in the
valuation of the outstanding anti-dilutive warrant held by our CEO and President of approximately $214,000, compared to $0 for the six months
ended June 30, 2011.

14

Edgar Filing: PUMA BIOTECHNOLOGY, INC. - Form 424B3

Table of Contents 29



Table of Contents

All other costs such as IT support, travel, recruiting and postage were approximately $388,000 for the six months ended June 30, 2012.

Research and development expenses:

For the six months ended June 30, 2012, R&D expenses were approximately $23.6 million compared to $0 for the six months ended June 30,
2011. R&D expenses for the six months ended June 30, 2012 were as follows:

Research and development expenses
Outside clinical development services $ 18,442,898
Regulatory affairs and quality assurance 2,613,217
Internal clinical development 2,018,273
Employee stock-based compensation 283,053
Contract manufacturing 216,848

$ 23,574,289

Ongoing outside clinical trial cost of approximately $18.4 million during the six months ended June 30, 2012 included approximately $3.0
million of duplicate costs from licensor services for the ongoing clinical trials. When the transition is complete, we expect these duplicate
charges to cease. We accrued approximately $5.8 million for licensor services provided during the six months ended June 30, 2012 and
approximately $9.4 million for pass-through costs related to the clinical trials. We also incurred approximately $3.2 million for services rendered
by a CRO who is taking over operational responsibility for our existing clinical trials. The licensor transition cost represents our estimate of such
costs for the six months ended June 30, 2012, and will be adjusted accordingly as the actual costs become known. Other R&D expenses, which
include payroll and employee related expenses and expenses for travel and other consultant services of approximately $2.0 million, were also
incurred in the six months ended June 30, 2012. Regulatory affairs and quality assurance expenses of approximately $2.6 million consisted of
approximately $1.8 million of payroll and employee-related expenses, approximately $584,000 of IT and software related expenses, and
approximately $94,000 of consultant expenses, with the remaining approximately $146,000 of expenses related to travel, supplies and office
facilities. Employee stock-based compensation included in R&D expenses for the six months ended June 30, 2012, was approximately $283,000.
Contract manufacturing costs were approximately $217,000, and consisted primarily of employee and employee-related expenses and expenses
for travel and consulting services.

While expenditures on current and future clinical development programs, particularly our PB272 program, are expected to be substantial and to
increase, they are subject to many uncertainties, including the results of clinical trials and whether we develop any of our drug candidates with a
partner or independently. As a result of such uncertainties, we cannot predict with any significant degree of certainty the duration and
completion costs of our research and development projects or whether, when and to what extent we will generate revenues from the
commercialization and sale of any of our product candidates. The duration and cost of clinical trials may vary significantly over the life of a
project as a result of unanticipated events arising during clinical development and a variety of other factors, including:

� the number of trials and studies in a clinical program;

� the number of patients who participate in the trials;

� the number of sites included in the trials;

� the rates of patient recruitment and enrollment;

� the duration of patient treatment and follow-up;
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� the costs of manufacturing our drug candidates; and

� the costs, requirements, timing of, and ability to secure regulatory approvals.
Interest income:

For the six months ended June 30, 2012, we recognized approximately $48,000 in interest income compared to $0 in interest income for the six
months ended June 30, 2011. Based on market conditions, we placed our excess funds in money market accounts and �high yield� savings
accounts.
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Liquidity and Capital Resources

The following table summarizes our liquidity and capital resources as of June 30, 2012 and is intended to supplement the more detailed
discussion that follows:

Liquidity and capital resources June 30, 2012
Cash and cash equivalents $ 41,001,998
Working capital 26,286,237
Stockholders� equity 28,038,843

Six months ended
June 30, 2012

Cash provided by (used in):
Operating activities $ (11,558,621) 
Investing activities (821,115) 
Financing activities �  

Increase (decrease) in cash $ (12,379,736) 

Operating Activities:

We reported a net loss of approximately $26.6 million and negative cash flows from operating activities of approximately $11.6 million for the
six months ended June 30, 2012. Our net loss from Puma�s date of inception, September 15, 2010, to June 30, 2012, amounted to approximately
$36.8 million, while negative cash flows from operating activities amounted to approximately $13.4 million for the same period.

Net cash used in operating activities through June 30, 2012, includes a net loss of $26.6 million, reduced by approximately $15.0 million of
adjustments to reconcile net loss to net cash used in operating activities. Adjustments include non-cash items related to expense of
approximately $462,000 from the issuance of stock options, adjustments to the warrant valuation of $215,000, depreciation and amortization of
approximately $118,000 and an allowance of approximately $236,000 received from the landlord for our corporate headquarters. Other items
included in the adjustment of net loss were an increase of approximately $15 million in accounts payable and accrued expenses, an increase of
$180,000 in the accrual of deferred rent, and an increase of $715,000 in prepaid expenses and other assets. The increase in accounts payable and
accrued expenses reflects charges from transition activities billed to us as we assume clinical trial responsibilities from the licensor of the
Company�s lead product candidate, of which approximately $3.0 million represents duplication of effort as the licensor transferred clinical trial
knowledge and responsibility to us.

Investing Activities:

Net cash used in investing activities was approximately $821,000 for the six months ended June 30, 2012. Payments of approximately $428,000
for the purchase of computer equipment and systems and approximately $237,000 related to leasehold improvements were included in net cash
used in investing activities. Additionally, to secure the office lease located in the San Francisco area, a standby letter of credit was required. As
collateral to that standby letter of credit, approximately $157,000 was moved to the restricted cash account held by Wells Fargo.

Financing Activities:

We did not engage in any financing activities during the six months ended June 30, 2012.

Current and Future Financing Needs:

We have incurred negative cash flows from operations since we started our business, and we expect to continue incurring significant losses for
the foreseeable future. We have spent, and expect to continue to spend, substantial amounts in connection with implementing our business
strategy, including our planned product development efforts, our clinical trials, and our research and development efforts. We anticipate that our
cash on hand, including our cash equivalents as of June 30, 2012, will be sufficient to enable us to meet our anticipated expenditures for at least
the next 12 months. Given the current and desired pace of clinical development of our three product candidates, over the next 12 months we
estimate that our research and development spending will be approximately $30 million to $35 million. We will need approximately $5 million
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to $6 million for general and administrative expenses over the next 12 months. The actual amount of funds we will need to operate is subject to
many factors, some of which are beyond our control.

Our continued operations will depend on whether we are able to raise additional funds through a strategic alliance with a third party concerning
one or more of our product candidates, public or private sales of equity or debt and other sources of
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funds. Through June 30, 2012, a significant portion of our financing has been through private placements of our equity securities. We may seek
to access the public or private equity markets when conditions are favorable due to our long-term capital requirements. We do not have any
committed sources of financing at this time, and in light of current economic conditions, including the lack of access to the capital markets being
experienced by small companies, particularly in our industry, there can be no assurance that such capital will be available to us on favorable
terms or at all. In addition, we can give no assurances that any additional capital raised will be sufficient to meet our needs. If we raise funds by
selling additional shares of common stock or other securities convertible into common stock, the ownership interests of our existing stockholders
will be diluted. If we are not able to obtain financing when needed, we may be unable to carry out our business plan. As a result, we may have to
significantly limit our operations, delay or discontinue the development of one or more of our product candidates or forego attractive business
opportunities, and our business, financial condition and results of operations would be materially harmed. In such an event, we will be required
to undertake a thorough review of our programs, and the opportunities presented by such programs, and allocate our resources in the manner
most prudent.

Off-Balance Sheet Arrangements

We do not have any �off-balance sheet agreements,� as defined by SEC regulations.

Contractual Obligations

As a smaller reporting company, we are not required to provide this information.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
As a smaller reporting company, we are not required to disclose the information required by this Item.

Item 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures designed to ensure that information required to be disclosed in our reports under the Exchange
Act is recorded, processed, summarized and reported within the timelines specified in the SEC�s rules and forms, and that such information is
accumulated and communicated to our management, including our Chief Executive Officer (the Company�s principal executive officer) and
Senior Vice President, Finance (the Company�s principal financial and accounting officer), as appropriate, to allow timely decisions regarding
required disclosure. In designing and evaluating the disclosure controls and procedures, management recognized that any controls and
procedures, no matter how well designed and operated, can only provide reasonable assurance of achieving the desired control objectives, and in
reaching a reasonable level of assurance, management necessarily was required to apply its judgment in evaluating the cost-benefit relationship
of possible controls and procedures.

Under the supervision and with the participation of our management, including our Chief Executive Officer and Senior Vice President, Finance,
we have evaluated the effectiveness of our disclosure controls and procedures (as defined under Exchange Act Rule 13a-15(e)), as of June 30,
2012. Based on that evaluation, our Chief Executive Officer and Senior Vice President, Finance have concluded that these disclosure controls
and procedures were effective as of June 30, 2012.

Changes in Internal Control over Financial Reporting

There was no change in our internal control over financial reporting that occurred during the fiscal quarter ended June 30, 2012, that has
materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

PART II � OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS
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We are not involved in any pending legal proceedings and are not aware of any threatened or contemplated legal proceedings against us.

Item 1A. RISK FACTORS
For a discussion of risks and uncertainties that may affect our business, please see Part I, Item 1A. �Risk Factors� in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2011 and Part II, Item 1A. �Risk Factors� in our Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2012. There has been no material change in this information for the current quarter.
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Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
During the quarter ended June 30, 2012, the Company did not sell any of its equity securities without registration under the Securities Act of
1933, as amended, and did not repurchase any of its securities.

Item 3. DEFAULTS UPON SENIOR SECURITIES
None.

Item 4. MINE SAFETY DISCLOSURES
Not applicable.

Item 5. OTHER INFORMATION
None.

Item 6. EXHIBITS

(a) Exhibits required by Item 601 of Regulation S-K.

Exhibit Description

  10.1 Office Lease by and between the Company and DWF III Gateway, LLC, executed on June 7, 2012 (filed as Exhibit 10.1 to the
Company�s Current Report on Form 8-K filed with the SEC on June 13, 2012 and incorporated herein by reference)

  10.2 Letter Agreement by and between the Company and Richard P. Bryce (filed as Exhibit 10.1 to the Company�s Current Report on
Form 8-K filed with the SEC on June 26, 2012 and incorporated herein by reference)

  31.1 Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, with respect to the
registrant�s Quarterly Report on Form 10-Q for the quarter ended June 30, 2012

  31.2 Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, with respect to the
registrant�s Quarterly Report on Form 10-Q for the quarter ended June 30, 2012

  32.1 Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

  32.2 Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

101.INS XBRL Instance Document
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Exhibit Description

101.SCH XBRL Taxonomy Extension Schema

101.CAL XBRL Taxonomy Extension Calculation Linkbase

101.DEF XBRL Taxonomy Extension Definition Linkbase

101.LAB XBRL Taxonomy Extension Label Linkbase

101.PRE XBRL Taxonomy Extension Presentation Linkbase
* Pursuant to applicable securities laws and regulations, we are deemed to have complied with the reporting obligation relating to the submission
of interactive data files in such exhibits and are not subject to liability under any anti-fraud provisions of the federal securities laws as long as we
have made a good faith attempt to comply with the submission requirements and promptly amend the interactive data files after becoming aware
that the interactive data files fail to comply with the submission requirements. Users of this data are advised that, pursuant to Rule 406T, these
interactive data files are deemed not filed and otherwise are not subject to liability.

19

Edgar Filing: PUMA BIOTECHNOLOGY, INC. - Form 424B3

Table of Contents 37



Table of Contents

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

PUMA BIOTECHNOLOGY, INC.

Dated: August 14, 2012 By: /s/ Alan H. Auerbach
Alan H. Auerbach
President and Chief Executive Officer
(Principal Executive Officer)

Dated: August 14, 2012 By: /s/ Charles R. Eyler
Charles R. Eyler
Senior Vice President, Finance and Administration and
Treasurer
(Principal Financial and Accounting Officer)
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Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Alan H. Auerbach, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Puma Biotechnology, Inc. for the quarter ended June 30, 2012;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant�s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant�s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant�s internal control over financial reporting that occurred during the registrant�s most recent
fiscal quarter (the registrant�s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant�s internal control over financial reporting; and

5. The registrant�s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant�s auditors and the audit committee of the registrant�s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant�s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant�s internal
control over financial reporting.

Date: August 14, 2012 /s/ Alan H. Auerbach
Alan H. Auerbach
Principal Executive Officer
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Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Charles R. Eyler, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Puma Biotechnology, Inc. for the quarter ended June 30, 2012;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant�s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant�s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant�s internal control over financial reporting that occurred during the registrant�s most recent
fiscal quarter (the registrant�s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant�s internal control over financial reporting; and

5. The registrant�s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant�s auditors and the audit committee of the registrant�s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant�s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant�s internal
control over financial reporting.

Date: August 14, 2012 /s/ Charles R. Eyler
Charles R. Eyler
Principal Financial and Accounting Officer
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Exhibit 32.1

CERTIFICATION

PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The following certification is being furnished solely to accompany the Quarterly Report of Puma Biotechnology, Inc. for the quarter ended
June 30, 2012 pursuant to 18 U.S.C. § 1350 and in accordance with SEC Release No. 33-8238. This certification shall not be deemed �filed� for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, nor shall it be incorporated by reference in any filing of Puma
Biotechnology, Inc. under the Securities Act of 1933, as amended, whether made before or after the date hereof, regardless of any general
incorporation language in such filing.

Certification of Principal Executive Officer

I, Alan H. Auerbach, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the
Quarterly Report of Puma Biotechnology, Inc. for the quarter ended June 30, 2012 fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934, as amended, and that the information contained in such report fairly presents, in all material
respects, the financial condition and results of operations of Puma Biotechnology, Inc.

Date: August 14, 2012 /s/ Alan H. Auerbach
Alan H. Auerbach
Principal Executive Officer

A signed original of this written statement required by Section 906 has been provided to Puma Biotechnology, Inc. and will be retained by Puma
Biotechnology, Inc. and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 32.2

CERTIFICATION

PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The following certification is being furnished solely to accompany the Quarterly Report of Puma Biotechnology, Inc. for the quarter ended
June 30, 2012 pursuant to 18 U.S.C. § 1350 and in accordance with SEC Release No. 33-8238. This certification shall not be deemed �filed� for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, nor shall it be incorporated by reference in any filing of Puma
Biotechnology, Inc. under the Securities Act of 1933, as amended, whether made before or after the date hereof, regardless of any general
incorporation language in such filing.

Certification of Principal Financial Officer

I, Charles R. Eyler, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the
Quarterly Report of Puma Biotechnology, Inc. for the quarter ended June 30, 2012 fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934, as amended, and that the information contained in such report fairly presents, in all material
respects, the financial condition and results of operations of Puma Biotechnology, Inc.

Date: August 14, 2012 /s/ Charles R. Eyler
Charles R. Eyler
Principal Financial and Accounting Officer

A signed original of this written statement required by Section 906 has been provided to Puma Biotechnology, Inc. and will be retained by Puma
Biotechnology, Inc. and furnished to the Securities and Exchange Commission or its staff upon request.
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