Edgar Filing: Corvus Pharmaceuticals, Inc. - Form PRE 14A

Corvus Pharmaceuticals, Inc.
Form PRE 14A

April 05, 2017
Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934
(Amendment No. )

Filed by the Registrant X

Filed by a Party other than the Registrant O

Check the appropriate box:

X

o © 0 ©

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

Definitive Proxy Statement
Definitive Additional Materials
Soliciting Material under §240.14a-12

Corvus Pharmaceuticals, Inc.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

X
o

No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(€))
(@3]
3

@
(&)

Fee paid previously with preliminary materials.

Title of each class of securities to which transaction applies:

Aggregate number of securities to which transaction applies:

Per unit price or other underlying value of transaction computed
pursuant to Exchange Act Rule 0-11 (set forth the amount on which the
filing fee is calculated and state how it was determined):

Proposed maximum aggregate value of transaction:

Total fee paid:



Edgar Filing: Corvus Pharmaceuticals, Inc. - Form PRE 14A

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the
offsetting fee was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and
the date of its filing.

1) Amount Previously Paid:
2) Form, Schedule or Registration Statement No.:
3) Filing Party:

@) Date Filed:




Edgar Filing: Corvus Pharmaceuticals, Inc. - Form PRE 14A

Table of Contents

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 8, 2017
AT 1:00 P.M. PACIFIC TIME

Dear Stockholder:

You are cordially invited to attend the annual meeting of stockholders (the Annual Meeting ) of Corvus Pharmaceuticals, Inc., a Delaware
corporation ( Corvus ,we , us or our ). The Annual Meeting will be held on June 8, 2017, at 1:00 p.m., Pacific Time, at 863 Mitten Road,
Suite 102, Burlingame, CA 94010, for the following purposes:

L. To elect two Class I Directors with terms to expire at the 2020 annual meeting of stockholders;

2. To ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2017;

3. To ratify the Corvus Pharmaceuticals, Inc. Amended and Restated Certificate of Incorporation (our Charter );
4. To ratify the Corvus Pharmaceuticals, Inc. Amended and Restated Bylaws (our Bylaws ); and
5. To conduct any other business properly brought before the Annual Meeting.

These items of business are more fully described in the proxy statement accompanying this Notice of Annual Meeting of Stockholders. Only
stockholders of record at the close of business on April 17,2017 (the Record Date ) are entitled to notice of, and to vote at, the Annual Meeting
or any adjournment thereof.
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We have elected to use the Internet as our primary means of providing our proxy materials to stockholders. Consequently, stockholders will not
receive paper copies of our proxy materials, unless they specifically request them. We will send a Notice of Internet Availability of Proxy
Materials on or about , 2017 to our stockholders of record as of the close of business on the Record Date. We are also providing access to
our proxy materials over the Internet beginning on or about , 2017. Electronic delivery of our proxy materials will significantly reduce
our printing and mailing costs, and the environmental impact of the proxy materials.

Your vote is very important. Whether or not you attend the Annual Meeting in person, it is important that your shares be represented. You may
vote your proxy on the Internet, by phone or by mail in accordance with the instructions in the Notice of Availability of Proxy Materials. Please
review the instructions on the proxy card or the information forwarded by your bank, broker or other holder of record regarding each of these
voting options.

Our board of directors recommends that you vote FOR the election of the director nominees named in Proposal 1 of the proxy statement, FOR
the ratification of the selection, by the audit committee of our board of directors, of PricewaterhouseCoopers LLP as our independent registered
public accounting firm as described in Proposal 2 of the proxy statement, FOR the ratification of the Corvus Pharmaceuticals, Inc. Amended and
Restated Certificate of Incorporation as described in Proposal 3 of the proxy statement and FOR the ratification of the Corvus

Pharmaceuticals, Inc. Amended and Restated Bylaws as described in Proposal 4 of the proxy statement.

On behalf of the board of directors, thank you for your participation in this important annual process.

By Order of the Board of Directors

Richard A. Miller, M.D.
President and Chief Executive Officer

Burlingame, California

You are cordially invited to attend the Annual Meeting in person. Whether or not you expect to attend the Annual Meeting, please vote
on the Internet, by phone or by mail as instructed in the notice of availability of proxy materials, as promptly as possible in order to
ensure your representation. Even if you have voted by proxy, you may still vote in person if you attend the Annual Meeting. Please note,
however, that if your shares are held of record by a broker, bank or other nominee and you wish to vote at the Annual Meeting, you
must obtain a proxy issued in your name from the record holder.
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 8, 2017
AT 1:00 P.M. PACIFIC TIME

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING PROCEDURES

Why am I receiving these materials?

We sent you a Notice of Availability of Proxy Materials ( Notice ) because the board of directors of Corvus Pharmaceuticals, Inc. is soliciting
your proxy to vote at our annual meeting of stockholders (the Annual Meeting ) to be held on June 8, 2017 at 1:00 p.m., Pacific Time, at 863
Mitten Road, Suite 102, Burlingame, CA 94010. We invite you to attend the Annual Meeting to vote on the proposals described in this proxy
statement. However, you do not need to attend the Annual Meeting to vote your shares. Instead, you may vote by proxy over the Internet or by
phone by following the instructions provided in the Notice or, if you request printed copies of the proxy materials by mail, you may vote by
mail.

The Notice is being sent or made available on or about , 2017 to all stockholders of record entitled to vote at the Annual Meeting.

As used in this proxy statement, Corvus, the Company, we or us referto Corvus Pharmaceuticals, Inc., a Delaware corporation.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on April 17, 2017 (the Record Date ) will be entitled to vote at the Annual Meeting. On the
Record Date, there were shares of our common stock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name
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If, on the Record Date, your shares were registered directly in your name with our transfer agent, Computershare Trust Company, N.A., then you
are a stockholder of record. The Notice will be sent to you by mail directly by us. As a stockholder of record, you may vote in person at the
Annual Meeting or vote by proxy. Whether or not you plan to attend the Annual Meeting, we urge you to vote on the Internet or by phone as
instructed in the Notice or by proxy by mail by requesting a paper copy of the proxy materials as instructed in the Notice to ensure your vote is
counted.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent

If, on the Record Date, your shares were held in an account at a brokerage firm, bank or other agent, then you are the beneficial owner of shares
held in street name and the Notice is being forwarded to you by such brokerage firm, bank or other agent. The brokerage firm, bank or other
agent holding your account is considered the stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you
have the right to direct your broker, bank or other agent on how to vote the shares in your account. Your brokerage firm, bank or other agent will
not be able to vote in the election of directors unless they have your voting instructions, so it is very important that you indicate your voting
instructions to the institution holding your shares.

You are also invited to attend the Annual Meeting. However, since you are not the stockholder of record, you may not vote your shares in person
at the Annual Meeting unless you request and obtain a valid proxy from your broker, bank or other agent.
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What am I voting on?

There are four matters scheduled for a vote:

. Proposal 1: To elect two Class I Directors with a term to expire at the 2020 annual meeting of stockholders.

. Proposal 2: To ratify the selection of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for our fiscal year ending December 31, 2017.

. Proposal 3: To ratify the Corvus Pharmaceuticals, Inc. Amended and Restated Certificate of Incorporation.

. Proposal 4: To ratify the Corvus Pharmaceuticals, Inc. Amended and Restated Bylaws.

How are proxy materials distributed?

Under rules adopted by the Securities and Exchange Commission ( SEC ), we are sending the Notice to our stockholders of record and beneficial
owners as of the Record Date. Stockholders will have the ability to access the proxy materials, including this proxy statement and our Annual
Report on Form 10-K for the fiscal year ended December 31, 2016, on the Internet at www.envisionreports.com/crvs or to request a printed or
electronic set of the proxy materials at no charge. Instructions on how to access the proxy materials over the Internet and how to request a

printed copy may be found on the Notice and on the website referred to in the Notice, including an option to request paper copies on an ongoing
basis.

How do I vote?

You may either vote For or Against or abstain from voting with respect to the nominee to the board of directors. For each of the other matters to
be voted on, you may vote For or Against or abstain from voting. The procedures for voting are:

Stockholder of Record: Shares Registered in Your Name
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If you are a stockholder of record as of the Record Date, you may vote in person at the Annual Meeting, vote by proxy over the Internet or by
phone by following the instructions provided in the Notice or, if you request printed copies of the proxy materials by mail, you may vote by
mail. If your proxy is properly executed in time to be voted at the Annual Meeting, the shares represented by the proxy will be voted in
accordance with the instructions you provide. Whether or not you plan to attend the Annual Meeting, we urge you to vote by proxy to ensure
your vote is counted. You may still attend the Annual Meeting and vote in person if you have already voted by proxy.

1. To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive.

2. To vote on the Internet, go to www.envisionreports.com/crvs to complete an electronic proxy card. You will
be asked to provide the control number from the Notice and follow the instructions. Your vote must be received by
11:59 p.m., Eastern Time, on June 7, 2017 to be counted.

3. To vote by phone, request a paper or email copy of the proxy materials by following the instructions on the
Notice and call the toll-free number provided on the website referenced to transmit your voting instructions. Your vote
must be received by 11:59 p.m., Eastern Time, on June 7, 2017 to be counted.

4. To vote by mail, request a paper copy of the proxy materials by following the instructions on the Notice and
complete, sign and date the proxy card enclosed with the paper copy of the proxy materials and return it promptly in
the envelope provided. If you return your signed proxy card to us before the Annual Meeting, we will vote your shares
as you direct.
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Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have received a voting card and
voting instructions from that organization rather than from us. Simply follow the instructions to ensure that your vote is counted. To vote in
person at the Annual Meeting, you must obtain a valid proxy from your broker, bank or other agent. Follow the instructions from your broker,
bank or other agent included with the proxy materials, or contact your broker, bank or other agent to request a proxy form.

We provide Internet proxy voting to allow you to vote your shares online, with procedures designed to ensure the authenticity and
correctness of your proxy vote instructions. However, please be aware that you must bear any costs associated with your Internet access,
such as usage charges from Internet access providers and telephone companies.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of common stock you owned as of the Record Date.

What is the quorum requirement?

A quorum of stockholders is necessary to take any action at the meeting, other than to adjourn the meeting. The presence, in person or by proxy
duly authorized, of the holders of a majority of the outstanding shares of stock entitled to vote will constitute a quorum. As of the Record Date,
there were shares of common stock outstanding and entitled to vote.

Your shares will be counted toward the quorum only if you submit a valid proxy or vote in person at the Annual Meeting. Abstentions and
broker non-votes will be counted toward the quorum requirement. If there is no quorum, the chairman of the Annual Meeting or a majority of the
votes present at the Annual Meeting may adjourn the Annual Meeting to another date.

What if I return a proxy card but do not make specific choices?

If you are a stockholder of record and you return a proxy card without marking any voting selections, your shares will be voted:

1. Proposal 1: For election of 2 nominees for director.

10
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2. Proposal 2: For the ratification of the audit committee s selection of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for our fiscal year ending December 31, 2017.

3. Proposal 3: For the ratification of the Corvus Pharmaceuticals, Inc. Amended and Restated Certificate of
Incorporation.
4. Proposal 4: For the ratification of the Corvus Pharmaceuticals, Inc. Amended and Restated Bylaws.

If any other matter is properly presented at the meeting, your proxy (one of the individuals named on your proxy card) will vote your shares
using his best judgment.

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, your shares are held by your broker, bank or
other agent as your nominee, or in street name, and you will need to obtain a proxy form from the organization that holds your shares and follow
the instructions included on that form regarding how to instruct the organization to vote your shares. If you do not give instructions to your

broker, bank or other agent, it can vote your shares with respect to discretionary items but not with respect to non-discretionary items.
Discretionary items are proposals considered routine under the rules of various national securities exchanges, and, in the absence of your voting
instructions, your broker, bank or other agent may vote your shares held in street name on such proposals. Non-discretionary items are proposals
considered non-routine under the rules of various national securities exchanges, and, in the absence of your voting instructions, your broker,

bank or other agent may not vote your shares held in street name on such proposals and the shares will be treated as broker non-votes.

11
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Proposals 1, 3 and 4 are matters considered non-routine under the applicable rules. If you do not give your broker specific instructions, the
broker may not vote your shares on Proposals 1, 3 and 4 and your shares will constitute broker non-votes which will be counted for purposes of
determining whether a quorum exists but will not affect the outcome of these proposals. Proposal 2 involves a matter we believe to be routine
and thus if you do not give instructions to your broker, the broker may vote your shares in its discretion on Proposal 2 and therefore no broker
non-votes are expected to exist in connection with Proposal 2.

How are votes counted?

Votes will be counted by the inspector of election appointed for the Annual Meeting, who will count, with respect to Proposals 1, 2, 3 and 4, For
votes, Against votes and abstentions, and with respect to Proposal 1, 3 and 4, broker non-votes.

How many votes are needed to approve each proposal?

. For Proposal 1, the election of two members of the board of directors, the two nominees receiving the highest
number of For votes will be elected.

. For Proposal 2, the ratification of the audit committee s selection of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for our fiscal year ending December 31, 2017, the proposal must
receive a For vote from the majority of the votes properly cast either in person or by proxy at the Annual Meeting,
excluding abstentions and broker non-votes with respect to the proposal. This is a routine proposal and therefore we
do not expect any broker non-votes.

. For Proposal 3, the ratification of the Corvus Pharmaceuticals, Inc. Amended and Restated Certificate of
Incorporation, the proposal must receive a For vote from the majority of the votes cast properly cast either in person or
by proxy at the Annual Meeting, excluding abstentions and broker non-votes with respect to the proposal.

. For Proposal 4, the ratification of the Corvus Pharmaceuticals, Inc. Amended and Restated Bylaws., the
proposal must receive a For vote from the majority of the votes properly cast either in person or by proxy at the
Annual Meeting, excluding abstentions and broker non-votes with respect to the proposal.

Who is paying for this proxy solicitation?

12
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We will pay for the entire cost of soliciting proxies. In addition to the Notice and the proxy materials, our directors and employees may also
solicit proxies in person, by telephone or by other means of communication. We will not pay our directors and employees any additional
compensation for soliciting proxies. We may also reimburse brokerage firms, banks and other agents for the cost of forwarding the Notice and
any other proxy materials to beneficial owners.

What does it mean if I receive more than one Notice?

If you receive more than one Notice, your shares are registered in more than one name or are registered in different accounts. Please vote by
proxy according to each Notice to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?

Yes, you can revoke your proxy at any time before the final vote at the Annual Meeting. If you are a stockholder of record, you may revoke your
proxy in any one of three ways:

1. A duly executed proxy card with a later date or time than the previously submitted proxy;

2. A written notice that you are revoking your proxy to our Secretary, Corvus Pharmaceuticals, Inc., 863 Mitten
Road, Suite 102, Burlingame, CA 94010; or

3. A later-dated vote on the Internet or by phone or a ballot cast in person at the Annual Meeting (simply
attending the Annual Meeting will not, by itself, revoke your proxy).

13
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If you are a beneficial owner, you may revoke your proxy by submitting new instructions to your broker, bank or other agent, or if you have
received a proxy from your broker, bank or other agent giving you the right to vote your shares at the Annual Meeting, by attending the Annual
Meeting and voting in person.

When are stockholder proposals due for next year s Annual Meeting?

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the Exchange Act ), some stockholder proposals may be eligible
for inclusion in our 2018 proxy statement. Any such proposal must be submitted in writing by December 25, 2017, to our Secretary, Corvus
Pharmaceuticals, Inc., 863 Mitten Road, Suite 102, Burlingame, CA 94010, the current address of our principal executive offices. If we change

the date of our 2018 annual meeting of stockholders by more than 30 days from the date of the previous year s Annual Meeting, the deadline

shall be a reasonable time before we begin to print and send our proxy materials. Stockholders interested in submitting such a proposal are

advised to contact knowledgeable counsel with regard to the detailed requirements of the applicable securities laws and our Bylaws. The
submission of a stockholder proposal does not guarantee that it will be included in our proxy statement.

Our Bylaws provide that if you wish to submit a proposal that is not to be included in next year s proxy statement, a timely written notice of a
stockholder proposal must be delivered to, or mailed and received by, our Secretary, Corvus Pharmaceuticals, Inc., 863 Mitten Road, Suite 102,
Burlingame, CA 94010, no earlier than February 8, 2018 and no later than the close of business on March 12, 2018, which notice must contain
the information specified in our Bylaws. If we change the date of our 2018 annual meeting of stockholders by more than thirty (30) days before,
or more than 60 days after, the one-year anniversary of the Annual Meeting, then the written notice of a stockholder proposal that is not intended

to be included in our proxy statement must be delivered, or mailed and received, not later than the 90th day prior to our 2018 annual
meeting of stockholders or, if later, the 10t day following the day on which certain public disclosure as described in
our Bylaws of the meeting date is made.

Our Bylaws provide that if you wish to submit a proposal that is not to be included in next year s proxy statement, a timely written notice of a
stockholder proposal must be delivered to, or mailed and received by, our Secretary, Corvus Pharmaceuticals, Inc., 863 Mitten Road, Suite 102,

Burlingame, CA 94010, no earlier than February 8, 2018 and no later than the close of business on March 12, 2018, or, if later, the 10th day
following the day on which certain public disclosure as described in our Bylaws of the meeting date is made, which
notice must contain the information specified in our Bylaws.

What is householding and how does it affect me?

We have adopted a procedure approved by the SEC called householding. Under this procedure, stockholders who have the same address may
receive only one copy of the Notice, unless one or more of these stockholders notifies us that they wish to receive individual copies of the Notice
and, if requested, other proxy materials. This process potentially means extra convenience for stockholders and cost savings for the Company.

If you are a beneficial owner of our common stock, once you receive notice from your broker, bank or other agent that they will be householding
communications to your address, householding will continue until you are notified otherwise or until you revoke your consent. If, at any time,
you no longer wish to participate in householding and would prefer to receive separate Notices or other proxy materials, please notify your

14



Edgar Filing: Corvus Pharmaceuticals, Inc. - Form PRE 14A
broker, bank or other agent, direct your written request to our Secretary, Corvus Pharmaceuticals, Inc., 863 Mitten Road, Suite 102, Burlingame,

CA 94010 or at (650) 900-4520. Stockholders who currently receive multiple copies of the Notice or other proxy materials at their address and
would like to request householding of their communications should contact their broker, bank or other agent.

How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. Final voting results will be published in a Current Report on Form 8-K filed
with the SEC within 4 business days following the Annual Meeting.

15
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PROPOSAL 1

ELECTION OF DIRECTORS

Our board of directors is divided into three classes, designated as Class I, Class II and Class III. Under our Charter, our board of directors is
authorized to assign its members in office to each class. Each class has a term of three years. Our Charter provides that the authorized number of
directors may be changed only by resolution of the board of directors. Any additional directorships resulting from an increase in the number of
directors will be distributed among the three classes so that, as nearly as possible, each class will consist of one-third of the directors. Our
directors hold office until their successors have been elected and qualified or appointed, or the earlier of their death, resignation or removal.

Our board of directors currently consists of seven directors, divided into three classes as follows:

. Class I directors: Richard A. Miller, M.D. and Peter Moldt, Ph.D., whose current terms will expire at the
Annual Meeting;
. Class II directors: Steve E. Krognes and Scott W. Morrison, whose current terms will expire at the annual

meeting of stockholders to be held in 2018; and

. Class III directors: Ian T. Clark, Elisha P. (Terry) Gould III and Peter Thompson, M.D., whose current terms
will expire at the annual meeting of stockholders to be held in 2019.

At each annual meeting of stockholders, the successors to directors whose terms will then expire will be elected to serve from the time of
election and qualification until the third subsequent annual meeting of stockholders.

Directors are elected by a majority of the votes cast at the Annual Meeting and entitled to vote on the election of directors. A majority of votes

cast shall mean that the number of shares voted For a director s election exceeds fifty percent (50%) of the number of votes cast with respect to

that director s election, with votes cast including votes Against in each case and excluding abstentions and broker non-votes with respect to that

director s election. Shares represented by executed proxies will be voted for the election of the two nominees named below, unless the Against or
Abstain voting selection has been marked on the proxy card.

Dr. Miller and Dr. Moldt have been nominated for election at the Annual Meeting to serve as Class I directors. If either Dr. Miller or Dr. Moldt
becomes unavailable for election as a result of an unexpected occurrence, shares that would otherwise be voted for them will be voted for the
election of a substitute nominee proposed by the nominating and corporate governance committee and nominated by the board of directors.

16
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Dr. Miller and Dr. Moldt have agreed to serve if elected. Our management has no reason to believe that Dr. Miller or Dr. Moldt will be unable to
serve. If elected at the Annual Meeting, Dr. Miller and Dr. Moldt will serve until the earliest of the 2020 annual meeting of stockholders, a
successor for either of them is elected and qualified or one or both of their death, resignation or removal.

The following is a brief biography of Dr. Miller and Dr. Moldt, the nominees for director, and a discussion of their specific experience,
qualifications, attributes or skills that led the nominating and corporate governance committee of the board of directors to recommend that
Dr. Miller and Dr. Moldt as nominees for director, as of the date of this proxy statement.

17
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Name Position Age
Richard A. Miller, M.D. President, Chief Executive Officer and Chairman of the Board 66

Richard A. Miller, M.D. Dr. Miller has served as our President and Chief Executive Officer since February 2014 and
chairman of our board of directors since January 2014. From April 2012 to October 2014, Dr. Miller was Chairman
and Chief Executive Officer of Graphea, Inc., a privately-held chemical company, which he founded. Dr. Miller
served as Chief Commercialization Officer, Associate Dean and Research Professor in Chemistry at The University of
Texas at Austin from September 2010 to December 2011. Dr. Miller founded Principia Biopharma Inc., a
privately-held biopharmaceutical company, and served as its President and Chief Executive Officer and a member of
its board of directors from January 2009 to February 2011. He served as President, Chief Executive Officer and
Director of Pharmacyclics, Inc., a public biopharmaceutical company, from 1991, when he co-founded the company,
to 2008. At Pharmacyclics, Dr. Miller led the initial discovery and development efforts for ibrutinib. Dr. Miller was a
co-founder, Vice President and Director of IDEC Pharmaceuticals Corporation, a biotechnology company that merged
with Biogen, Inc. in June 2003, where he led research efforts on lymphoma leading to the development of rituximab.
Dr. Miller has been Adjunct Clinical Professor of Medicine (Oncology) at Stanford University Medical Center since
1991. Dr. Miller received a B.A. in Chemistry from Franklin & Marshall College and an M.D. from the State
University of New York Medical School. He is board certified in both Internal Medicine and Medical Oncology. We
believe Dr. Miller s experience as an officer and director of pharmaceutical and biopharmaceutical companies provides
him with the qualifications and skills to serve as a member of our board of directors.

Name Position Age
Peter Moldt, Ph.D. Director 58

Peter Moldt, Ph.D. Dr. Moldt has served as a member of our board of directors since January 2015. Since May 2012,
Dr. Moldt has been employed as a Partner with Novo Ventures (US) Inc., which provides certain consultancy services
to Novo A/S, a Danish limited liability company that manages investments and financial assets. From 2009 to

May 2012, Dr. Moldt was employed as a Partner with Novo A/S. Dr. Moldt founded and served as Chief Executive
Officer of Curalogic A/S, a publicly listed Danish pharmaceutical company, from 2004 through its liquidation in
2009. From 2000 to 2004, Dr. Moldt was Chief Operating Officer of 7TM Pharma A/S, a private biotechnology
company, which he also co-founded. For the prior eleven years, Dr. Moldt held various positions with NeuroSearch
A/S, a publicly listed Danish biotechnology company, including Director of Drug Development where he was
responsible for all aspects of preclinical and clinical drug development. Dr. Moldt currently serves on the boards of
directors of several private biotechnology and biopharmaceutical companies. He received an M.Sc. and a Ph.D. in
Pharmacy and Medicinal Chemistry from the Royal Danish School of Pharmacy. He also holds a post doctorate at
Yale University in the Department of Organic Chemistry. We believe Dr. Moldt is qualified to serve on our board of
directors because of his extensive industry experience, his experience serving on the board of directors of numerous
biopharmaceutical and biotechnology companies and his experience with venture capital investments.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF EACH NAMED CLASS I DIRECTOR
NOMINEE NAMED ABOVE.
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PROPOSAL 2

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee of our board of directors has selected PricewaterhouseCoopers LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2017 and has further directed that management submit the selection of our independent registered public
accounting firm for ratification by the stockholders at the Annual Meeting. PricewaterhouseCoopers LLP has audited our financial statements
for the fiscal years ended December 31, 2016 and 2015. Representatives of PricewaterhouseCoopers LLP are expected to be present at the
Annual Meeting. They will have an opportunity to make a statement if they so desire and will be available to respond to appropriate questions.

Neither our Bylaws nor other governing documents or law require stockholder ratification of the selection of PricewaterhouseCoopers LLP as
our independent registered public accounting firm. However, the audit committee is submitting the selection of PricewaterhouseCoopers LLP to
the stockholders for ratification as a matter of good corporate practice. If the stockholders fail to ratify the selection, the audit committee will
reconsider whether or not to retain PricewaterhouseCoopers LLP. Even if the selection is ratified, the audit committee, in its discretion, may
direct the appointment of a different independent registered public accounting firm at any time during the year if the committee determines that
such a change would be in the best interests of the Company and our stockholders.

Independent Registered Public Accounting Firm Fees And Services

The following table represents aggregate fees billed or to be billed to us for fiscal years ended December 31, 2016 and 2015, respectively, by
PricewaterhouseCoopers LLP, our independent registered public accounting firm.

Fiscal Year Ended
December 31,
2016 2015
Audit Fees(1) $ 642,448 $ 861,159
Audit-Related Fees(2)
Tax Fees(3)
All Other Fees(4) 900
Total $ 643,348 $ 861,159

(1)  Audit Fees. This category consists of fees for professional services rendered in connection with the audit of our
annual financial statements, review of our quarterly financial statements, assistance with registration statements filed
with the SEC and services that are normally provided by the independent registered public accounting firm in
connection with statutory and regulatory filings or engagements. Fees in 2016 and 2015 also include fees associated
with our IPO, which included review of our quarterly financial statements included in our registration statement on
Form S-1 filed with the SEC and delivery of comfort letters, consents and review of documents filed with the SEC.
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(2)  Audit-Related Fees. This category consists of fees for professional services rendered that are reasonably related
to the performance of the audit or review of our financial statements.

(3)  Tax Fees. This category consists of fees for services provided for tax consultation services.

(4)  All Other Fees. This category consists of fees for all other services that are not reported above.

All fees described above were approved by our board of directors of the audit committee of the board of directors.

Pre-Approval Policies and Procedures

The audit committee has adopted policies and procedures for the pre-approval of audit and non-audit services provided by our independent
registered public accounting firm, PricewaterhouseCoopers LLP. The policy generally requires pre-approval for specified services in the defined
categories of audit services, audit-related services and tax services. The pre-approval of services may be delegated to one or more of the audit
committee s members, but the decision must be reported to the full audit committee at its next scheduled meeting.

The audit committee reviews both audit and non-audit services performed by PricewaterhouseCoopers LLP and the fees charged for such
services. Among other things, the audit committee reviews non-audit services proposed to be provided by PricewaterhouseCoopers LLP and
pre-approve such services only if they are compatible with maintaining PricewaterhouseCoopers LLP s status as an independent registered public
accounting firm. All services provided by PricewaterhouseCoopers LLP in 2016 and 2015 were pre-approved by our board of directors or the
audit committee after review of each of the services proposed for approval.

The affirmative vote of the holders of a majority of the shares of our common stock present in person or represented by proxy at the Annual
Meeting and cast on this proposal will be required to ratify the selection of PricewaterhouseCoopers LLP for our fiscal year ending

December 31, 2017. Abstentions will not be counted as votes cast on this proposal. No broker non-votes are expected to exist in connection with
this proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSAL 2.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The material in this report is being furnished and shall not be deemed filed with SEC for purposes of Section 18 of the Exchange Act, or
otherwise subject to the liability of that section, nor shall the material in this section be deemed to be soliciting material or incorporated by
reference in any registration statement or other document filed with the SEC under the Securities Act or the Exchange Act, except as otherwise
expressly stated in such filing.

The audit committee of the board of directors (has furnished this report concerning the independent audit of the Company s financial statements.
Each member of the audit committee meets the enhanced independence standards established by the Sarbanes-Oxley Act of 2002 and
rulemaking of the SEC and NASDAQ regulations. A copy of the audit committee Charter is available on our website at
www.corvuspharma.com.

The audit committee s responsibilities include assisting the board of directors regarding the oversight of the integrity of the Company s financial
statements, the Company s compliance with legal and regulatory requirements, the independent registered public accounting firm s qualifications
and independence, and the performance of the independent registered public accounting firm.

In fulfilling its oversight responsibilities, the audit committee reviewed and discussed the Company s financial statements for the fiscal year
ended December 31, 2016 with the Company s management and PricewaterhouseCoopers LLP. In addition, the audit committee has discussed
with PricewaterhouseCoopers LLP, with and without management present, their evaluation of the Company s internal accounting controls and
overall quality of the Company s financial reporting. The audit committee also discussed with PricewaterhouseCoopers LLP the matters required
to be discussed by Statement on Auditing Standards No. 114 (formerly SAS 61), as amended (AICPA, Professional Standards, Vol. 1 AU
section 380), as adopted by the Public Company Accounting Oversight Board in Rule 3200T. The audit committee also received the written
disclosures and the letter from PricewaterhouseCoopers LLP required by the Public Company Accounting Oversight Board Rule 3526 and the
audit committee discussed the independence of PricewaterhouseCoopers LLP with that firm.

Based on the audit committee s review and discussions noted above, the audit committee recommended to the Board of Directors, and the Board
of Directors approved, that the audited financial statements be included in the Company s Annual Report on Form 10-K for the fiscal year ended
December 31, 2016.

The audit committee and the board of directors have recommended the selection of PricewaterhouseCoopers LLP as the Company s independent
registered public accounting firm for the year ending December 31, 2017.

Audit Committee

Scott W. Morrison (Chairperson)
Peter Moldt, Ph.D.

Steve E. Krognes
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PROPOSAL 3

RATIFICATION OF OUR AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

On December 21, 2015, our board of directors unanimously approved our Charter, on January 15, 2016, our stockholders approved our Charter,
and immediately prior to the closing of our initial public offering ( IPO ) on March 29, 2016, our Charter became effective. Our governing
documents and applicable laws do not require stockholder ratification of