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Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

As previously reported, on April 4, 2023, Oncternal Therapeutics, Inc. (“Oncternal”) received a written notice from the Listing Qualifications Department
of The Nasdaq Stock Market LL.C (“Nasdaq”) indicating that because the closing bid price for Oncternal’s common stock had closed below $1.00 per share
for 30 consecutive business days, Oncternal no longer complied with the minimum bid price requirement pursuant to Nasdaq Listing Rule 5550(a)(2) (the
“Minimum Bid Requirement”). The Notification Letter stated that Oncternal had 180 days, or until October 2, 2023, to demonstrate its compliance with the
Minimum Bid Requirement.

On October 3, 2023, Nasdaq notified Oncternal that it has granted Oncternal an additional 180 calendar days, or to April 1, 2024, to regain compliance with
the Minimum Bid Requirement, in accordance with Nasdaq Listing Rule 5810(c)(3)(A).

Oncternal intends to continue to actively monitor the closing bid price of its common stock and will evaluate available options to regain compliance with
the Minimum Bid Requirement. Specifically, Oncternal has confirmed to Nasdaq that, if necessary, it will implement a reverse stock split of its outstanding
common stock, to attempt to regain compliance. At Oncternal’s annual meeting of stockholders held on June 28, 2023, Oncternal’s stockholders approved a
proposal granting Oncternal’s board authority to effect a reverse split of Oncternal’s outstanding common stock by amending Oncternal’s Restated
Certificate of Incorporation within one year and within a range of not less than one-for-five and not more than one-for-thirty. If Oncternal does not regain
compliance within the additional compliance period, Nasdaq will provide notice that Oncternal’s common stock will be subject to delisting. Oncternal
would then be entitled to appeal that determination to a Nasdaq hearings panel. There can be no assurance that Oncternal will regain compliance with the
Minimum Bid Requirement during the 180-day additional compliance period or maintain compliance with the other Nasdagq listing requirements.
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This Current Report on Form 8-K (this “Report”) contains forward-looking statements within the meaning of Section 21E of the Securities Exchange Act
of 1934, as amended. All statements other than statements of historical facts contained in this Report are forward-looking statements, including statements
about Oncternal’s compliance with the Minimum Bid Requirement and related options to achieve compliance, including potentially effecting a reverse
stock split. In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “expect,” “intend,” or “continue” or the
negative of these terms or other similar expressions. These forward-looking statements speak only as of the date of this Report and are subject to a number
of risks, uncertainties and assumptions, including the risks described under the heading “Risk Factors” in Oncternal’s SEC filings, including Oncternal’s
annual and quarterly reports, as well as other factors related to the trading price of Oncternal’s common stock. The events and circumstances reflected in
Oncternal’s forward-looking statements may not be achieved or occur and actual results could differ materially from those projected in the forward-looking
statements. Except as required by applicable law, Oncternal does not plan to publicly update or revise any forward-looking statements contained in this
Report, whether as a result of any new information, future events, changed circumstances or otherwise.
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Date: October 6, 2023 By: /s/ Richard G. Vincent

Name: Richard G. Vincent
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