Edgar Filing: AVEO PHARMACEUTICALS INC - Form 424B5

AVEO PHARMACEUTICALS INC
Form 424B5

January 16, 2013
Table of Contents

The information in this preliminary prospectus supplement is not complete and may be changed. A registration statement relating to
these securities has been declared effective by the Securities and Exchange Commission. This preliminary prospectus supplement and
the accompanying prospectus are not an offer to sell these securities, and we are not soliciting offers to buy these securities in any
jurisdiction where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-178756

Subject to Completion, dated January 16, 2013

Preliminary Prospectus Supplement (to Prospectus dated May 21, 2012)

shares

Common stock

We are offering shares of our common stock.

Our common stock is traded on the NASDAQ Global Select Market under the symbol AVEO. The last reported sale price on January 15, 2013
was $8.46 per share.

Per Share Total
Public offering price $ $
Underwriting discounts and commissions $ $
Proceeds, before expenses, to us $ $

We have granted the underwriters an option for a period of up to 30 days from the date of this prospectus supplement to purchase up to
additional shares of common stock at the public offering price less the underwriting discounts and commissions to cover over-allotments, if any.

Investing in our common stock involves risk. See _Risk factors beginning on page S-8.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus supplement or accompanying prospectus. Any representation to the contrary
is a criminal offense.

The underwriters expect to deliver the shares on or about January , 2013.

Sole Book-Running Manager

J.P. Morgan
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About this prospectus supplement

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this common stock offering and
also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference herein. The second
part, the accompanying prospectus, provides more general information. Generally, when we refer to this prospectus, we are referring to both
parts of this document combined. To the extent there is a conflict between the information contained in this prospectus supplement and the
information contained in the accompanying prospectus or any document incorporated by reference therein filed prior to the date of this
prospectus supplement, you should rely on the information in this prospectus supplement; provided that if any statement in one of these
documents is inconsistent with a statement in another document having a later date for example, a document incorporated by reference in the
accompanying prospectus the statement in the document having the later date modifies or supersedes the earlier statement.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that is
incorporated by reference herein or in the accompanying prospectus were made solely for the benefit of the parties to such agreement, including,
in some cases, for the purpose of allocating risk among the parties to such agreements, and should not be deemed to be a representation,
warranty or covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the date when made.
Accordingly, such representations, warranties and covenants should not be relied on as accurately representing the current state of our affairs.

You should rely only on the information contained in this prospectus supplement or the accompanying prospectus or incorporated by reference

herein or therein. We have not authorized, and the underwriters have not authorized, anyone to provide you with information that is different.

The information contained in this prospectus supplement or the accompanying prospectus or incorporated by reference herein or therein is

accurate only as of the respective dates hereof or thereof, regardless of the time of delivery of this prospectus supplement and the accompanying
prospectus or of any sale of our common stock. It is important for you to read and consider all information contained in this prospectus

supplement and the accompanying prospectus, including the documents incorporated by reference herein and therein, in making your investment
decision. You should also read and consider the information in the documents to which we have referred you in the sections entitled Where you

can find more information and Incorporation of certain information by reference in this prospectus supplement and in the sections entitled Where
you can find more information and Incorporation by reference in the accompanying prospectus, respectively.

We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales are permitted. The
distribution of this prospectus supplement and the accompanying prospectus and the offering of the common stock in certain jurisdictions may
be restricted by law. Persons outside the United States who come into possession of this prospectus supplement and the accompanying
prospectus must inform themselves about, and observe any restrictions relating to, the offering of the common stock and the distribution of this
prospectus supplement and the accompanying prospectus outside the United States. This prospectus supplement and the accompanying
prospectus do not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered
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by this prospectus supplement and the accompanying prospectus by any person in any jurisdiction in which it is unlawful for such person to
make such an offer or solicitation.

Unless otherwise stated, all references in this prospectus supplement and the accompanying prospectus to we, us, our, AVEO, the Company
similar designations refer to AVEO Pharmaceuticals, Inc. and its subsidiaries. The name AVEO is a registered trademark in the United States,
Canada, Europe and Japan, and is solely owned by AVEO Pharmaceuticals, Inc. The AVEO logo is a registered trademark in the United States

and is solely owned by AVEO Pharmaceuticals, Inc. The term Human Response Platform is an AVEO-owned common law trademark with
registration pending. The symbol indicates a common law trademark. Other service marks, trademarks and trade names appearing in this

prospectus supplement and in the accompanying prospectus are the property of their respective owners.
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Prospectus supplement summary

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying prospectus and in the documents
we incorporate by reference herein and therein. This summary does not contain all of the information that you should consider before deciding
to invest in our common stock. You should read this entire prospectus supplement and the accompanying prospectus carefully, including the

Risk factors section contained in this prospectus supplement and our consolidated financial statements and the related notes and the other
documents incorporated by reference herein and therein.

We are a cancer therapeutics company, which does business as AVEO Oncology , committed to discovering, developing and commercializing
targeted cancer therapies to impact patients lives. Our product candidates are directed against important mechanisms, or targets, known or
believed to be involved in cancer. Our proprietary Human Response Platform , a novel method of building preclinical models of human cancer,
provides us with unique insights into cancer biology. We intend to utilize our Human Response Platform and discovery capabilities to support
the clinical development of tivozanib, seek to advance biomarker identification and development across our clinical stage programs, and seek to
develop novel programs.

On November 27, 2012, the U.S. Food and Drug Administration accepted for filing our New Drug Application, or NDA, for tivozanib, our lead
product candidate, with the proposed indication for the treatment of patients with advanced renal cell carcinoma, or RCC. We anticipate a
meeting with the Oncologic Drugs Advisory Committee in the first half of 2013. According to the timelines established by the Prescription Drug
User Fee Act, or PDUFA, the review of the NDA is expected to be complete by July 28, 2013. Tivozanib, the development of which is part of
our 2011 partnership with Astellas Pharma Inc., or Astellas, is a potent, selective, long half-life inhibitor of all three vascular endothelial growth
factor, or VEGF, receptors which is designed to optimize VEGF blockade while minimizing off-target toxicities. We announced detailed data
from our global, phase 3 clinical trial comparing the efficacy and safety of tivozanib with Nexavar® (sorafenib), an approved therapy, for
first-line treatment in advanced RCC, which we refer to as the TIVO-1 study. The TIVO-1 study was conducted in patients with advanced clear
cell RCC who had undergone a prior nephrectomy (kidney removal) and who had not received any prior VEGF- and mTOR-targeted therapy. In
this trial, we measured, among other things, each patient s progression-free survival, or PFS, which refers to the period of time that began when a
patient entered the clinical trial and ended when either the patient died or the patient s cancer had grown by a specified percentage or spread to a
new location in the body. PFS was the primary endpoint in the TIVO-1 study. Secondary endpoints included overall survival, for which patients
continue to be followed, and safety. Key data from the TIVO-1 study include:

Tivozanib demonstrated a statistically significant improvement in PFS over Nexavar with a median PES of 11.9 months for tivozanib
compared to a median PFS of 9.1 months for Nexavar in the overall study population.

Tivozanib also demonstrated a statistically significant improvement in PFS with a median PFS of 12.7 months compared to a median PFS of
9.1 months for Nexavar in the pre-specified subpopulation of patients who received no prior systemic anti-cancer therapy for metastatic
disease a subpopulation that comprised approximately 70% of the total study population.

S-3
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Tivozanib demonstrated a well-tolerated safety profile as evidenced by a lower rate of dose reductions (11.6% vs. 42.8%) and interruptions
(17.8% vs. 35.4%) due to adverse events and discontinuations (4.2% vs. 5.4%) due to drug-related adverse events compared to Nexavar.

The most commonly reported side effect for tivozanib was hypertension (44% for tivozanib vs. 34% for Nexavar), and for Nexavar was
hand-foot syndrome (13% for tivozanib vs. 54% for Nexavar). Additionally, the incidence of other side effects that are commonly associated
with other VEGF receptor inhibitors was relatively low, including diarrhea (22% for tivozanib vs. 32% for Nexavar), fatigue (18% for
tivozanib vs. 16% for Nexavar), and neutropenia, a condition of having a lower than normal number of white blood cells (10% for tivozanib
vs. 9% for Nexavar).

Based on early, interim analysis of overall survival at one year after last patient enrolled, 81% of patients receiving Nexavar achieved one
year overall survival and 77% of patients receiving tivozanib achieved one year overall survival. In the TIVO-1 study, 53% of all patients
randomized to the Nexavar arm of the study went on to receive an active subsequent cancer therapy after their disease progressed, nearly all
of whom received tivozanib after Nexavar. In comparison, only 17% of all patients randomized to tivozanib went on to receive an active
subsequent therapy. The difference in one year overall survival between the two arms was not statistically significant. A final analysis of
overall survival, conducted at 24 months since last patient enrolled per the protocol, was included in our NDA submission. The results
continued to not be statistically significant and will be discussed at a medical meeting in the future.

In addition to the TIVO-1 study, we are evaluating tivozanib in multiple clinical trials including our BATON (Biomarker Assessment of

Tivozanib in ONcology) program, a series of clinical trials assessing tivozanib biomarkers in solid tumors. The BATON trials include:

BATON-RCC, a phase 2 exploratory biomarker study evaluating first-line treatment with tivozanib in patients with advanced RCC, which
completed enrollment in early 2012;

BATON-CRC, a phase 2 clinical trial being conducted by Astellas evaluating tivozanib in combination with modified FOLFOX6
(mFOLFOX6) compared to Avastin® (bevacizumab) in combination with mFOLFOX®6 as a first-line therapy in patients with advanced
metastatic colorectal cancer, or CRC; and

BATON-BC, a phase 2 clinical trial evaluating the efficacy of tivozanib in combination with paclitaxel, compared to placebo in combination
with paclitaxel in patients with locally recurrent or metastatic triple negative breast cancer who have received no prior systemic therapy, for
which we initiated enrollment in the fourth quarter of 2012.
We and Astellas have begun enrolling patients at sites throughout the United States and Western Europe in the TAURUS (TivozAnib Use
veRsUs Sunitinib in advanced renal cell carcinoma) patient preference study. The primary objective of the study is designed as a superiority
comparison of tivozanib versus sunitinib with respect to patient preference. Secondary objectives are to evaluate the incidence of treatment
emergent Grade 3/4 adverse events and serious adverse events; frequency of dose modifications; and quality of life in patients treated with
tivozanib versus sunitinib.
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We expect that the results of all of our phase 1 and phase 2 trials will help to inform our clinical development plans for tivozanib as a
monotherapy and in combination with other anti-cancer therapies in multiple cancer indications.

We acquired exclusive rights to develop and commercialize tivozanib worldwide outside of Asia pursuant to a license agreement we entered into
with Kirin Brewery Co. Ltd. (now Kyowa Hakko Kirin), or KHK, in 2006. Under the license agreement, we obtained an exclusive license to
research, develop, manufacture and commercialize tivozanib, pharmaceutical compositions thereof and associated biomarkers for the diagnosis,
prevention and treatment of any and all human diseases and conditions outside of Asia. KHK has retained all rights to tivozanib in Asia. We
have obligations to make milestone and royalty payments to KHK. The royalty rates range from the low to mid-teens as a percentage of our net
sales of tivozanib. We are also obligated to pay a specified percentage of certain amounts we receive from any third-party sublicensees,
including Astellas. We entered into a strategic collaboration with Astellas in which we have agreed to share responsibility, including all profits
and losses, with Astellas for continued development and commercialization of tivozanib in the United States, Mexico and Canada, or North
America, and Europe. Throughout the rest of the world, outside of North America, Europe and Asia, we granted Astellas an exclusive,
royalty-bearing license to develop and commercialize tivozanib.

In addition to tivozanib, we have a pipeline of monoclonal antibodies derived from our proprietary Human Response Platform. AV-203 is a
monoclonal antibody that targets the ErbB3 receptor, which we have partnered with Biogen Idec, Inc. In May 2012, we announced the initiation
of a phase 1 clinical trial examining the safety, tolerability and preliminary efficacy of AV-203 along with exploratory biomarkers in patients
with metastatic or advanced solid tumors.

Ficlatuzumab is an antibody which binds to hepatocyte growth factor, or HGF, thereby blocking its function. In October 2012, we announced
detailed data from our phase 2 study comparing the combination of ficlatuzumab and gefitinib to gefitinib monotherapy in previously untreated
Asian subjects with non-small cell lung cancer. In the intent-to-treat population, the addition of ficlatuzumab to gefitinib did not result in
statistically significant improved overall response rate or PFS. Given that our current priority is the anticipated registration and planned
commercialization of tivozanib, we intend to focus our efforts on further ficlatuzumab development through external collaborations.

Our proprietary Human Response Platform was designed to overcome many of the limitations of traditional approaches to modeling human
cancer, as we use patented genetic engineering techniques to grow populations of spontaneous tumors in animals containing human-relevant,
cancer-causing mutations and tumor variation akin to what is seen in populations of human tumors. Because we believe that these populations of
tumors better replicate what is seen in human cancer, we believe that our Human Response Platform provides us with unique insights into cancer
biology and mechanisms of drug response and resistance, and represents a significant improvement over traditional approaches.

Recent Developments

We are in the process of finalizing our financial closing and reporting process for the fourth quarter and fiscal year ended December 31, 2012.
We expect to report that we had approximately $160,000,000 in cash, cash equivalents and marketable securities as of
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December 31, 2012. This estimate is unaudited and preliminary and does not present all information necessary for an understanding of our
financial condition as of December 31, 2012 and our results of operations for the three months and year ended December 31, 2012. The audit of
our consolidated financial statements for the year ended December 31, 2012 is ongoing and could result in changes to the information set forth
above. We anticipate making a public announcement of our results of operations for the fourth quarter and fiscal year ended December 31, 2012
on or about February 20, 2013.

Company information

We were incorporated under the laws of the State of Delaware on October 19, 2001 as GenPath Pharmaceuticals, Inc. and changed our name to
AVEO Pharmaceuticals, Inc. on March 1, 2005. Our principal executive offices are located at 75 Sidney Street, Cambridge, Massachusetts,
02139, and our telephone number is (617) 299-5000.
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The offering

Common stock offered by us in this shares
offering
Common stock to be outstanding shares

after this offering

Use of proceeds For general corporate purposes, including working capital, as well as pre-commercialization and
commercialization expenditures related to tivozanib.

Risk factors You should read the Risk factors section of this prospectus supplement beginning on page S-8 for a
discussion of factors to consider before deciding to purchase shares of our common stock.

Over-allotment option We have granted the underwriters an option for a period of up to 30 days from the date of this prospectus
supplement to purchase up to additional shares of common stock at the public offering price less
the underwriting discounts and commissions to cover over-allotments, if any.

NASDAQ Global Select Market AVEO

symbol

The number of shares of our common stock to be outstanding after this offering is based on 43,734,762 shares outstanding as of September 30,
2012, and excludes:

4,728,730 shares of common stock issuable upon the exercise of outstanding stock options at a weighted-average exercise price of $10.02 per
share;

10,000 shares of common stock issuable upon the exercise of outstanding warrants at a weighted-average exercise price of $6.50 per share;
and

an aggregate of 2,400,953 additional shares of common stock available for future issuance under our 2010 stock incentive plan, as amended,
and 2010 employee stock purchase plan, as amended.
Unless we specifically state otherwise, all information in this prospectus supplement assumes that the underwriters do not exercise their option
to purchase up to additional shares of our common stock.
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Table of Contents 10



Edgar Filing: AVEO PHARMACEUTICALS INC - Form 424B5

Table of Conten

Risk factors

Investing in our common stock involves significant risks. In addition to the risk factors described below and the other information included or
incorporated by reference in this prospectus supplement and the accompanying prospectus, you should carefully consider the risks described in
our Current Report on Form 8-K, which we filed with the Securities and Exchange Commission, or the SEC, on January 16, 2013 and which is
incorporated by reference herein, before making an investment decision. We caution you that the risks and uncertainties we have described,
among others, could cause our actual results to differ materially from those expressed in forward-looking statements made by us or on our
behalf in filings with the SEC, press releases, communications with investors and oral statements. Any or all such forward-looking statements
we make may turn out to be wrong. They can be affected by inaccurate assumptions we might make or by known or unknown risks and
uncertainties. Consequently, no results expressed by our forward-looking statements can be guaranteed. Actual future results may differ
materially from those anticipated in forward-looking statements. We undertake no obligation to update any forward-looking statements, whether
as a result of new information, future events or otherwise. You are advised, however, to consult any further disclosure we make in our reports
filed with the SEC.

Risks relating to this offering
Investors in this offering will pay a much higher price than the book value of our stock.

If you purchase common stock in this offering, you will incur an immediate and substantial dilution in net tangible book value of $ per
share, after giving effect to the assumed sale by us of shares in this offering at the assumed public offering price of $ per share. In
the past, we have issued options and warrants to acquire common stock at prices significantly below this offering price. To the extent these
outstanding options and warrants are ultimately exercised, you will incur additional dilution.

Our management will have broad discretion over the use of the net proceeds from this offering, and you may not agree with how we use the
proceeds and the proceeds may not be invested successfully.

Our management will have broad discretion as to the use of the net proceeds from any offering by us and could use them for purposes other than
those contemplated at the time of this offering. Accordingly, you may be relying on the judgment of our management with regard to the use of
these net proceeds, and you will not have the opportunity, as part of your investment decision, to assess whether the proceeds are being used
appropriately. It is possible that the proceeds will be invested in a way that does not yield a favorable, or any, return for AVEO.

S-8
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Cautionary note regarding forward-looking statements

This prospectus supplement, the accompanying prospectus and the documents we incorporate by reference herein and therein contain
forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and
Section 27A of the Securities Act of 1933, as amended, or the Securities Act. For purposes of these statutes, any statement that is not a statement
of historical fact may be deemed a forward-looking statement, including without limitation any statements relating to:

our planned development, commercialization and manufacturing plans, timelines and strategies for tivozanib;
the potential therapeutic advantages and benefits of tivozanib and our other product candidates;
the timing and results of our ongoing and planned preclinical studies and clinical trials;

the potential benefits of our strategic partnership agreements, including our agreement with Astellas, our ability to achieve additional
payments under these arrangements and our ability to enter into additional arrangements;

our plans to leverage our Human Response Platform to inform clinical development;

our intellectual property position and strategies;

the expected RCC market and potential of tivozanib to obtain regulatory approval and enter this market;

our projections with respect to our achievement of corporate milestones, including anticipated plans for success in the oncology markets;

our having sufficient capital to fund our operations through 2013 and our estimates for 2012 expected year end cash balance and cost savings
from our strategic restructuring;

our research and development and other expenses;
our operations and legal risks; and

assumptions underlying any of the foregoing.

In addition, we and our management may make other written or oral communications from time to time that contain forward-looking statements.
Statements containing the words anticipate, believe, estimate, expect, intend, may, plan, predict, project, target, potential,
should, continue, contemplate, or the negative of these terms or other similar expressions are intended to identify forward-looking statements,

although not all forward-looking statements contain these identifying words. There are a number of important factors, including risks and
uncertainties relating to: our ability to successfully develop, test and gain regulatory approval of our product candidates, including regulatory
approval of tivozanib to treat advanced RCC; our ability to obtain, maintain and enforce intellectual property rights; competition; our
dependence on our strategic partners and other third parties; our ability to obtain necessary financing; adverse economic conditions; and the risk
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in this prospectus supplement and those described in our Current Report on Form 8-K filed
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other periodic filings we make with the SEC, which could cause our actual results to differ materially from those indicated by these
forward-looking statements. These important factors include the factors that we identify in the documents we incorporate by reference in this
prospectus supplement and the accompanying prospectus. You should read these factors and the other cautionary statements made in this
prospectus supplement, the accompanying prospectus and in the documents we incorporate by reference herein and therein as being applicable to
all related forward-looking statements wherever they appear in this prospectus supplement, the accompanying prospectus or in the documents
incorporated by reference.

You should read this prospectus supplement, the accompanying prospectus and the documents that we incorporate by reference herein and
therein completely and with the understanding that our actual future results may be materially different from what we expect. We qualify all of
the information presented in this prospectus supplement and the accompanying prospectus, and particularly our forward-looking statements, by
these cautionary statements.

The forward-looking statements contained or incorporated by reference herein represent our expectations as of the date of such statements
(unless another date is indicated) and should not be relied upon as representing our expectations as of any other date. While we may elect to
update these forward-looking statements, we specifically disclaim any obligation to do so, even if our expectations change.
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Use of proceeds

We estimate that the net proceeds we will receive from this offering, will be approximately $ million, or $ million if the
underwriters exercise their over-allotment option, in each case, after deducting the underwriting discount and estimated offering expenses
payable by us.

We intend to use the net proceeds from this offering for general corporate purposes. Although we have not yet identified specific uses for these
proceeds, we currently anticipate using the proceeds for some or all of the following purposes:

working capital; and

pre-commercialization and commercialization expenditures related to tivozanib.
We have not determined the amounts we plan to spend on any of the areas listed above or the timing of these expenditures. As a result, our
management will have broad discretion to allocate the net proceeds from this offering. We have no current commitments or agreements with
respect to any acquisitions and may not make any acquisitions. Pending application of the net proceeds as described above, we intend to invest
the net proceeds of the offering in short-term, investment-grade and U.S. government securities.
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Dilution

If you purchase our common stock in this offering, your interest will be diluted to the extent of the difference between the public offering price
per share and the net tangible book value per share of our common stock after this offering. We calculate net tangible book value per share by
subtracting our total liabilities from our total tangible assets and dividing the difference by the number of outstanding shares of our common
stock.

Our net tangible book value at September 30, 2012 was $138.2 million, or $3.16 per share, based on approximately 43.7 million shares of our
common stock then outstanding. After giving effect to the sale of shares of common stock at the public offering price of $ per share, less
the underwriting discount and estimated offering expenses payable by us, our as adjusted net tangible book value at September 30, 2012 would
be $ million, or $ per share. This represents an immediate increase in net tangible book value of $ per share to existing
stockholders and an immediate dilution of $ per share to investors in this offering. The following table illustrates this per share dilution:

Public offering price per share $
Net tangible book value per share as of September 30, 2012 $3.16
Increase per share attributable to new investors purchasing shares in this offering $

As adjusted net tangible book value per share as of September 30, 2012 after giving effect to this offering $
Dilution per share to new investors $

If the underwriters exercise in full their option to purchase additional shares of common stock at the public offering price of $ per share,
less the applicable underwriting discount, our as adjusted net tangible book value at September 30, 2012 and after giving effect to this offering
would be $ million, or $ per share, representing an increase in net tangible book value of $ per share to existing
stockholders and immediate dilution in net tangible book value of $ per share to investors purchasing our common stock in this offering
at the public offering price.

The calculations in the foregoing table do not take into account, as of September 30, 2012:

4,728,730 shares of common stock issuable upon the exercise of stock options outstanding at a weighted average exercise price of $10.02 per
share;

10,000 shares of common stock issuable upon the exercise of warrants outstanding at a weighted average exercise price of $6.50 per share;
and

an aggregate of 2,400,953 shares of common stock available for future issuance as of under our 2010 stock incentive plan, as amended, and
2010 employee stock purchase plan, as amended.
To the extent that any of our outstanding options or warrants are exercised, we grant additional options or other awards under our stock incentive
plan or issue additional warrants, or we issue additional shares of common stock in the future, there may be further dilution.
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Price range of common stock

Our common stock is listed on The NASDAQ Global Select Market under the symbol AVEO . The following table shows the high and low per
share sale prices of our common stock for the periods indicated.

High Low
2010
First Quarter (beginning March 12, 2010) $ 9.02 $ 8.16
Second Quarter $ 991 $ 6.90
Third Quarter $11.23 $ 6.01
Fourth Quarter $17.93 $11.24
2011
First Quarter $16.00 $13.05
Second Quarter $21.00 $13.00
Third Quarter $21.55 $15.02
Fourth Quarter $17.65 $14.01
2012
First Quarter $17.09 $12.00
Second Quarter $13.08 $10.40
Third Quarter $ 14.08 $ 7.86
Fourth Quarter $11.00 $ 5.80
2013
First Quarter (through January 15, 2013) $ 8.94 $ 7.95

On January 15, 2013, the last sale price reported on The NASDAQ Global Select Market for our common stock was $8.46 per share.
Dividend policy

We have never declared or paid any cash dividends on our common stock. We currently intend to retain earnings, if any, to maintain and expand
our existing operations. In addition, our ability to pay cash dividends is currently prohibited by the terms of our debt financing arrangements and
any future debt financing arrangement may contain terms prohibiting or limiting the amount of dividends that may be declared or paid on our
common stock. We do not anticipate paying cash dividends in the foreseeable future. Payment of future dividends, if any, will be at the sole
discretion of our board of directors after taking into account various factors, including the terms of our debt financing arrangements, our
financial condition, operating results, capital requirements and any plans for expansion.
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Underwriting

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

Number of
Name shares

J.P. Morgan Securities LLC
Cannacord Genuity Inc.
RBC Capital Markets, LLC
Total

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

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

The underwriters have an option to buy up to additional shares of common stock from us to cover sales of shares by the underwriters
which exceed the number of shares specified in the table above. The underwriters have 30 days from the date of this prospectus to exercise this
over-allotment option. If any shares are purchased with this over-allotment option, the underwriters will purchase shares in approximately the
same proportion as shown in the table above. If any additional shares of common stock are purchased, the underwriters will offer the additional
shares on the same terms as those on which the shares are being offered.

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

Without With full
over-allotment over-allotment
exercise exercise

Per Share $ $

Total $ $
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We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and legal and accounting
expenses, but excluding the underwriting discounts and commissions, will be approximately $ . The aggregate value of all compensation
received or to be received by the participating FINRA members does not exceed 8% of the offering proceeds.

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

We have agreed that we will not (i) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise dispose of, directly or indirectly, or file with
the Securities and Exchange Commission a registration statement under the Securities Act relating to, any shares of our common stock or
securities convertible into or exchangeable or exercisable for any shares of our common stock, or publicly disclose the intention to make any
offer, sale, pledge, disposition or filing, or (ii) enter into any swap or other arrangement that transfers all or a portion of the economic
consequences associated with the ownership of any shares of common stock or any such other securities (regardless of whether any of these
transactions are to be settled by the delivery of shares of common stock or such other securities, in cash or otherwise), in each case without the
prior written consent of J.P. Morgan Securities LLC on behalf of the Underwriters for a period of 60 days after the date of this prospectus.
Notwithstanding the foregoing, if (1) during the last 17 days of the 60-day restricted period, we issue an earnings release or material news or a
material event relating to our company occurs; or (2) prior to the expiration of the 60-day restricted period, we announce that we will release
earnings results during the 16-day period beginning on the last day of the 60-day period, the restrictions described above shall continue to apply
until the expiration of the 18-day period beginning on the issuance of the earnings release or the occurrence of the material news or material
event.

The restrictions described in the immediately preceding paragraph do not apply, subject to certain conditions, to the following:

the sale of shares of common stock pursuant to the underwriting agreement;

the granting of options under the Company Stock Plans in existence on the date hereof;

the issuance of shares of common stock of the Company upon the exercise of options granted under the Company Stock Plans in existence on
the date hereof;

the filing by the Company of any Registration Statement on Form S-8 or a successor form thereto; or

the issuance of shares of common stock of the Company in connection with a transaction with an unaffiliated third party that includes a bona
fide commercial relationship with the Company (including joint ventures, marketing or distribution arrangements, collaboration agreements
or intellectual property license agreements) provided that (x) the aggregate number of shares of common stock issued in connection with a
transaction with an unaffiliated third party during the 60-day restricted period shall not exceed 10% of the total number of shares of common
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stock issued and outstanding immediately following the closing of the offering contemplated in the underwriting agreement and (y) prior to

any such issuance the recipient of such shares of common stock shall sign and deliver a lock-up agreement.
Our directors and executive officers, and certain of our significant shareholders have entered into lock-up agreements with the underwriters prior
to the commencement of this offering pursuant to which each of these persons or entities, with limited exceptions, for a period of 45 days after
the date of this prospectus, may not, without the prior written consent of J.P. Morgan Securities LLC on behalf of the Underwriters, (1) offer,
pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant
any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of our common stock or any
securities convertible into or exercisable or exchangeable for our common stock (including, without limitation, common stock or such other
securities which may be deemed to be beneficially owned by such persons or entities in accordance with the rules and regulations of the SEC
and securities which may be issued upon exercise of a stock option or warrant) or (2) enter into any swap or other agreement that transfers, in
whole or in part, any of the economic consequences of ownership of the common stock or such other securities, whether any such transaction
described in clause (1) or (2) above is to be settled by delivery of common stock or such other securities, in cash or otherwise, or (3) make any
demand for or exercise any right with respect to the registration of any shares of our common stock or any security convertible into or
exercisable or exchangeable for our common stock. Notwithstanding the foregoing, if (1) during the last 17 days of the 45-day restricted period,
we issue an earnings release or material news or a material event relating to our company occurs; or (2) prior to the expiration of the 45-day
restricted period, we announce that we will release earnings results during the 16-day period beginning on the last day of the 45-day period, the
restrictions described above shall continue to apply until the expiration of the 18-day period beginning on the issuance of the earnings release or
the occurrence of the material news or material event.

The restrictions described in the immediately preceding paragraph do not apply, subject to certain conditions, to the following:

the transfer of shares of common stock as a bona fide gift or gifts;

the distributions of shares of common stock to partners, members or stockholders;

the transfer to any trust for the direct or indirect benefit of the individual or entity executing the lockup or a member of their immediate
family in a transaction not involving a disposition for value;

the transfer to any corporation, partnership, limited liability company or other entity all of the beneficial ownership interests of which are held
by the individual or entity executing the lockup or a member of their immediate family in a transaction not involving a disposition for value;

the transfers by will, other testamentary document or intestate succession to the legal representative, heir, beneficiary or a member of the
immediate family of the individual or entity executing the lockup;

the transfers to any affiliate or any investment fund or other entity controlled or managed by the individual or entity executing the lockup in a
transaction not involving a disposition for value;

S-16

Table of Contents 20



Edgar Filing: AVEO PHARMACEUTICALS INC - Form 424B5

Table of Conten

the exercise of options to purchase shares of common stock granted under any stock incentive plan or stock purchase plan of the Companys;

the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange Act for the transfer of common stock;

the transfer, sale or disposal of shares of common stock held by the individual or entity executing the lockup pursuant to a trading plan
existing on the date of the underwriting agreement; or

the transfer of shares of common stock acquired on the open market following the closing of this offering.
We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act.

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

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

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

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

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

This document is only being distributed to and is only directed at (i) persons who are outside the United Kingdom or (ii) to investment
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the Order ) or
(iii) high net worth entities, and other persons to whom it may lawfully be communicated, falling with Article 49(2)(a) to (d) of the Order (all
such persons together being referred to as relevant persons ). The securities are only available to, and any invitation, offer or agreement to
subscribe, purchase or otherwise acquire such securities will be engaged in only with, relevant persons. Any person who is not a relevant person
should not act or rely on this document or any of its contents.

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant Member
State ), from and including the date on which the European Union Prospectus Directive (the EU Prospectus Directive ) was implemented in that
Relevant Member State (the Relevant Implementation Date ) an offer of securities described in this prospectus may not be made to the public in
that Relevant Member State prior to the publication of a prospectus in relation to the shares which has been approved by the competent authority
in that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the competent authority in that
Relevant Member State, all in accordance with the EU Prospectus Directive, except that, with effect from and including the Relevant
Implementation Date, an offer of securities described in this prospectus may be made to the public in that Relevant Member State at any time:

to any legal entity which is a qualified investor as defined under the EU Prospectus Directive;

to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150 natural
or legal persons (other than qualified investors as defined in the EU Prospectus Directive); or
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in any other circumstances falling within Article 3(2) of the EU Prospectus Directive, provided that no such offer of securities described in

this prospectus shall result in a requirement for the publication by us of a prospectus pursuant to Article 3 of the EU Prospectus Directive.
For the purposes of this provision, the expression an offer of securities to the public in relation to any securities in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and the securities to be offered so as
to enable an investor to decide to purchase or subscribe for the securities, as the same may be varied in that Member State by any measure
implementing the EU Prospectus Directive in that Member State. The expression EU Prospectus Directive means Directive 2003/71/EC (and
any amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State) and includes
any relevant implementing measure in each Relevant Member State, and the expression 2010 PD Amending Directive means Directive
2010/73/EU.

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

The validity of the shares of common stock offered hereby will be passed upon for us by Wilmer Cutler Pickering Hale and Dorr LLP, Boston,
Massachusetts. The underwriters are being represented in connection with this offering by Ropes & Gray LLP, Boston, Massachusetts.

Experts

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our Annual
Report on Form 10-K for the year ended December 31, 2011, as set forth in their report, which is incorporated by reference in this prospectus
supplement. Our consolidated financial statements are incorporated by reference in reliance on Ernst & Young LLP s report, given on their
authority as experts in accounting and auditing.

Where you can find more information

We post on our public website (http://www.aveooncology.com) our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current
Reports on Form 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as soon as
reasonably practicable after we electronically file such material with, or furnish it to, the SEC. Our website and the information contained on that
site, or connected to that site, are not incorporated into and are not a part of this prospectus supplement or the accompanying prospectus.

You can find, copy and inspect information we file with the SEC at the SEC s public reference room, which is located at 100 F Street, N.E.,
Washington, DC 20549. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the SEC s public reference room.
You can also review our electronically filed reports and other information that we file with the SEC on the SEC s web site at http://www.sec.gov.

This prospectus supplement is part of a registration statement that we filed with the SEC. The registration statement contains more information
than this prospectus supplement and the accompanying prospectus regarding us and the securities, including exhibits and schedules. You can
obtain a copy of the registration statement from the SEC at the address listed above or from the SEC s web site. You should review the
information and exhibits in the registration statement for further information on us and our consolidated subsidiaries and the securities we are
offering. Statements in this prospectus supplement and the accompanying prospectus concerning any document we filed as an exhibit to the
registration statement or that we otherwise filed with the SEC are not intended to be comprehensive and are qualified by reference to these
filings. You should review the complete document to evaluate these statements.
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Incorporation of certain information by reference

The SEC allows us to incorporate into this prospectus supplement and the accompanying prospectus information that we file with the SEC in
other documents. This means that we can disclose important information to you by referring to other documents that contain that information.
Any information that we incorporate by reference is considered part of this prospectus supplement and the accompanying prospectus, except in
each case for information contained in any such filing where we indicate that such information is being furnished or is not to be considered filed
under the Exchange Act. Statements contained in documents that we file with the SEC and that are incorporated by reference in this prospectus
supplement and the accompanying prospectus will automatically update and supersede information contained in this prospectus supplement and
the accompanying prospectus, including information in previously filed documents or reports that have been incorporated by reference in this
prospectus supplement and the accompanying prospectus, to the extent the new information differs from or is inconsistent with the old
information.

We incorporate by reference the documents and other information listed or referred to below:
(1) Our Annual Report on Form 10-K for the year ended December 31, 2011 as filed with the SEC on March 30, 2012;

(2) The information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2011 from
our definitive proxy statement on Schedule 14A as filed with the SEC on April 27, 2012;

(3) Our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2012 as filed with the SEC on May 9, 2012, the quarter ended June 30,
2012 as filed with the SEC on August 7, 2012 and the quarter ended September 30, 2012 as filed with the SEC on November 8, 2012;

(4) Our Current Reports on Form 8-K as filed with the SEC on January 3, 2012, February 6, 2012, February 29, 2012, April 4, 2012, May 3,
2012, May 21, 2012, June 4, 2012, December 20, 2012 and January 16, 2013;

(5) The description of our common stock contained in our Registration Statement on Form 8-A dated March 9, 2010, including any amendments
or reports filed for the purpose of updating such description; and

(6) All documents filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (i) after the date of the filing of the registration
statement of which the accompanying prospectus is a part and prior to its effectiveness and (ii) until all of the common stock to which this
prospectus relates has been sold or the offering is otherwise terminated, except in each case for information contai