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EXPLANATORY NOTE

This registration statement registers the offer and sale of an additional 7,500,000 shares of common stock of Oncternal Therapeutics, Inc. (the
“Company”) for issuance under the 2019 Plan, and an additional 2,050,000 shares of common stock of the Company for issuance under the Inducement
Plan.  In accordance with Instruction E to Form S-8, the contents of previously filed Form S-8 registration statement Nos. 333-254581 and 333-233288
relating to shares of common stock issuable pursuant to the 2019 Plan and Inducement Plan are hereby incorporated herein by reference.

 
PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

The documents containing the information specified in Part I of Form S-8 will be sent or given to participants as specified by Rule 428(b)(1) of
the Securities Act. These documents and the documents incorporated by reference into this registration statement pursuant to Item 3 of Part II of this
registration statement, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.  

 
PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

In this registration statement, Oncternal Therapeutics, Inc. is sometimes referred to as the “Company,” “registrant,” “we,” “us” or “our.”

Item 3.  Incorporation of Documents by Reference.

The Securities and Exchange Commission (“SEC”) allows us to “incorporate by reference” the information we file with them, which means that we
can disclose important information to you by referring you to those documents.  The information incorporated by reference is considered to be part of this
registration statement, and later information filed with the SEC will update and supersede this information.  We hereby incorporate by reference into this
registration statement the following documents previously filed with the SEC:
 
 (a) the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2021, filed by the registrant with the SEC on March

10, 2022, and

 (b) the description of the registrant’s common stock set forth in our Registration Statement on Form 8-A, filed with the SEC on January 13,
2004, and any amendment or report filed with the SEC for the purpose of updating such description.

All reports and other documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), after the date of this registration statement and prior to the filing of a post-effective amendment which indicates that all
securities offered hereby have been sold or which deregisters all securities then remaining unsold shall be deemed to be incorporated by reference into this
registration statement and to be a part hereof from the date of filing of such documents. The Registrant expressly excludes from such incorporation any
information furnished pursuant to Item 2.02 or Item 7.01 of any Current Report on Form 8-K. Any document or any statement contained in a document
incorporated or deemed to be incorporated herein by reference shall be deemed to be modified or superseded for purposes of this registration statement to
the extent that a subsequently filed document or a statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated herein by reference modifies or supersedes such document or such statement. Any such document or statement so modified or superseded
shall not be deemed, except as so modified or superseded, to constitute a part of this registration statement.

 

 

https://www.sec.gov/ix?doc=/Archives/edgar/data/1260990/000156459022009702/onct-10k_20211231.htm
http://www.sec.gov/Archives/edgar/data/1260990/000089161804000098/f95598e8va12g.htm


 
 
Item 8.  Exhibits.
 

Exhibit    Incorporation by Reference
Number  Exhibit Description  Form  File no.  Exhibit No.  Filing Date

           

    3.1  Restated Certificate of Incorporation of the Registrant dated February
6, 2004 (“Restated Certificate”)  S-3  333-127175  4.1  4-Aug-05

           
    3.1.1  Certificate of Amendment of Restated Certificate dated May 6, 2011  8-K  000-50549  3.2  6-May-11
           
    3.1.2  Certificate of Amendment of Restated Certificate dated May 6, 2014  8-K  000-50549  3.3  9-May-14
           
    3.1.3  Certificate of Amendment of Restated Certificate dated May 6, 2015  10-Q  000-50549  3.4  11-May-15
           

    3.1.4  Certificate of Amendment of Restated Certificate dated December 5,
2016  8-K  000-50549  3.1  5-Dec-16

           

    3.1.5  Certificate of Amendment of Restated Certificate dated June 7, 2019
related to the Reverse Stock Split of the Registrant  8-K  000-50549  3.1  10-Jun-19

           

    3.1.6  Certificate of Amendment of Restated Certificate dated June 7, 2019
related to the Name Change of the Registrant  8-K  000-50549  3.2  10-Jun-19

           
    3.1.7  Certificate of Amendment of Restated Certificate dated May 25, 2021  8-K  000-50549  3.1  28-May-21
           
    3.2  Amended and Restated Bylaws of the Registrant  8-K  000-50549  3.3  10-Jun-19
           
    4.1  Specimen of Common Stock Certificate  10-Q  000-50549  4.2  9-Aug-19
           

    4.2
 Form of Common Stock Warrant, issued by Registrant pursuant to the

Purchase Agreement dated September 25, 2017, between Registrant
and the purchasers identified in Exhibit A therein

 S-3  333-221040  4.9  20-Oct-17

           

    4.3  Form of Warrant to purchase shares of Series B-2 Preferred Stock of
Registrant  S-4  333-230758  4.11  8-Apr-19

           

    4.3.1  Form of Amendment to Warrant to Purchase shares of Series B-2
Preferred Stock of Private Oncternal  10-Q  000-50549  4.1  9-Aug-19

           

    4.4

 Form of Common Stock Warrant, issued by Registrant pursuant to the
Securities Purchase Agreement dated May 19, 2020, between the
Registrant and the purchasers signatory thereto (“May 2020 Purchase
Agreement”)

 8-K  000-50549  4.1  21-May-20

           

    4.5  Form of Placement Agent Warrant, issued by Registrant pursuant to
the May 2020 Purchase Agreement  8-K  000-50549  4.2  21-May-20

           

    4.6

 Form of Common Stock Warrant, issued by Registrant pursuant to the
Securities Purchase Agreement dated July 17, 2020, between the
Registrant and the purchasers signatory thereto (the “July 2020
Purchase Agreement”)

 8-K  000-50549  4.1  21-Jul-20

           

 

http://www.sec.gov/Archives/edgar/data/1260990/000095013405014821/f11069orexv4w1.htm
http://www.sec.gov/Archives/edgar/data/1260990/000095012311046639/c16700exv3w2.htm
http://www.sec.gov/Archives/edgar/data/1260990/000110465914037092/a14-12275_1ex3d3.htm
http://www.sec.gov/Archives/edgar/data/1260990/000110465915036849/a15-7744_1ex3d4.htm
http://www.sec.gov/Archives/edgar/data/1260990/000110465916160637/a16-22576_1ex3d1.htm
http://www.sec.gov/Archives/edgar/data/1260990/000119312519168683/d759374dex31.htm
http://www.sec.gov/Archives/edgar/data/1260990/000119312519168683/d759374dex32.htm
http://www.sec.gov/Archives/edgar/data/1260990/000119312521177174/d173882dex31.htm
http://www.sec.gov/Archives/edgar/data/1260990/000119312519168683/d759374dex33.htm
http://www.sec.gov/Archives/edgar/data/1260990/000156459019031056/onct-ex42_392.htm
http://www.sec.gov/Archives/edgar/data/1260990/000110465917063137/a17-24206_1ex4d9.htm
http://www.sec.gov/Archives/edgar/data/1260990/000119312519099541/d722331dex411.htm
http://www.sec.gov/Archives/edgar/data/1260990/000156459019031056/onct-ex41_414.htm
http://www.sec.gov/Archives/edgar/data/1260990/000156459020026567/onct-ex41_7.htm
http://www.sec.gov/Archives/edgar/data/1260990/000156459020026567/onct-ex42_8.htm
http://www.sec.gov/Archives/edgar/data/1260990/000119312520196296/d68015dex41.htm


 

    4.7  Form of Placement Agent Warrant, issued by Registrant pursuant to
the July 2020 Purchase Agreement.  8-K  000-50549  4.2  21-Jul-20

           

    4.8

 Form of Underwriter Warrant, issued by Registrant pursuant to the
Amended and Restated Underwriting Agreement dated August 27,
2020, between the Registrant and H.C. Wainwright & Co., LLC
(“H.C. Wainright”) 

 8-K  000-50549  4.1  31-Aug-20

           

    4.9
 Form of Underwriter Warrant, issued by Registrant pursuant to the

Amended and Restated Underwriting Agreement dated November 17,
2020, between the Registrant and H.C. Wainwright 

 8-K  000-50549  4.1  19-Nov-20

           

    4.10
 Form of Underwriter Warrant, issued by Registrant pursuant to the

Amended and Restated Underwriting Agreement dated December 9,
2020, between the Registrant and H.C. Wainwright  

 8-K  000-50549  4.1  11-Dec-20

           
    4.11  Description of Securities of the Registrant  10-K  000-50549  4.11  10-Mar-22
           
    5.1*  Opinion of Counsel         
            

    10.1  2019 Incentive Award Plan of the Registrant effective June 7, 2019
(the “2019 Plan”)  10-K  000-50549  10.18  10-Mar-22  

            
    10.1.1  Form of Stock Option Agreement under the 2019 Plan  10-K  000-50549  10.18.1  10-Mar-22  
            
    10.1.2  Form of Restricted Stock Unit under the 2019 Plan  10-K  000-50549  10.18.2  10-Mar-22  
            

    10.2  2021 Employment Inducement Incentive Award Plan of the
Registrant (the “Inducement Plan”)  8-K  000-50549  10.1  17-Feb-21  

            
    10.2.1#  Form of Stock Option under the Inducement Plan  10-K  000-50549  10.19.1  10-Mar-22  
            
    10.2.2#  Amendment No. 1 to the Inducement Plan dated May 25, 2021  8-K  000-50549  10.1  25-May-21  
            
    10.2.3#  Amendment No. 2 to the Inducement Plan dated December 15, 2021  10-K  000-50549  10.19.3  10-Mar-22  
            

    23.1*  Consent of BDO USA LLP, Independent Registered Public
Accounting Firm          

            
    23.2*  Consent of Counsel (included in Exhibit 5.1)          
            

    24.1*  Power of Attorney (included in the signature page to this Registration
Statement)          

            
    107*  Filing Fee Table          
 

 

http://www.sec.gov/Archives/edgar/data/1260990/000119312520196296/d68015dex42.htm
http://www.sec.gov/Archives/edgar/data/1260990/000119312520236278/d32449dex41.htm
http://www.sec.gov/Archives/edgar/data/1260990/000119312520298237/d76696dex41.htm
http://www.sec.gov/Archives/edgar/data/1260990/000119312520315323/d67428dex41.htm
http://www.sec.gov/Archives/edgar/data/1260990/000156459022009702/onct-ex411_404.htm
http://www.sec.gov/Archives/edgar/data/1260990/000156459022009702/onct-ex1018_739.htm
http://www.sec.gov/Archives/edgar/data/1260990/000156459022009702/onct-ex10181_736.htm
http://www.sec.gov/Archives/edgar/data/1260990/000156459022009702/onct-ex10182_1014.htm
http://www.sec.gov/Archives/edgar/data/1260990/000156459021006178/onct-ex101_8.htm
http://www.sec.gov/Archives/edgar/data/1260990/000156459022009702/onct-ex10191_735.htm
http://www.sec.gov/Archives/edgar/data/1260990/000119312521177174/d173882dex101.htm
http://www.sec.gov/Archives/edgar/data/1260990/000156459022009702/onct-ex10193_738.htm


 
 

SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that the registrant meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of San Diego, State of California, on March 18, 2022.
 

ONCTERNAL THERAPEUTICS, INC.
   
By:  /s/James B. Breitmeyer, M.D., Ph.D.
  James B. Breitmeyer, M.D., Ph.D.
  President and Chief Executive Officer

 
Each person whose signature appears below hereby constitutes and appoints James B. Breitmeyer, M.D., Ph. D. and Richard G. Vincent, and

each of them, his or her true and lawful attorneys-in-fact and agents, each with full power of substitution and resubstitution, for him or her and in his name,
place and stead, in any and all capacities, to sign any and all amendments, including post-effective amendments, to this Registration Statement, and any
registration statement relating to the offering covered by this Registration Statement and filed pursuant to Rule 462(b) under the Securities Act of 1933, and
to file the same, with exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done,
as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that each of said attorneys-in-fact and
agents or their substitute or substitutes may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in
the capacities and on the dates indicated.
 

Signature Title Date
   

/s/ James B. Breitmeyer, M.D., Ph.D.
James B. Breitmeyer, M.D., Ph.D.

President and Chief Executive Officer and Director
(Principal Executive Officer) March 18, 2022

   

/s/ Richard G. Vincent
Richard G. Vincent

Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer) March 18, 2022

   

/s/ David F. Hale
David F. Hale

Chairman of the Board of Directors March 18, 2022
   

/s/ Michael G. Carter, M.B., ChB., F.R.C.P.
Michael G. Carter, M.B., ChB., F.R.C.P.

Director March 18, 2022
   

/s/ Daniel L. Kisner, M.D.
Daniel L. Kisner, M.D.

Director March 18, 2022
   

/s/ William R. LaRue
William R. LaRue

Director March 18, 2022
 

   

/s/ Rosemary Mazanet, M.D., Ph.D.
Rosemary Mazanet, M.D., Ph.D.

Director March 18, 2022
   

 
Xin Nakanishi, Ph.D.

Director  
   

/s/ Charles P. Theuer, M.D., Ph.D.
Charles P. Theuer, M.D., Ph.D.

Director March 18, 2022
   

 
Jinzhu Chen, Ph.D.

Director  
   

/s/ Robert J. Wills, Ph.D.
Robert J. Wills, Ph.D.

Director March 18, 2022
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March 18, 2022
 
 
 
 
 
 
Oncternal Therapeutics, Inc.
12230 El Camino Real, Suite 300
San Diego, California 92121
 
 Re: Registration Statement on Form S-8; 9,550,000 Shares of Common Stock, par value $0.001 per share
 
Ladies and Gentlemen:
 

We have acted as special counsel to Oncternal Therapeutics, Inc., a Delaware corporation (the “Company”), in connection with the
proposed issuance of an aggregate of 9,550,000 shares (the “Shares”) of common stock, par value $0.001 per share, of the Company,
pursuant to the Company’s 2019 Incentive Award Plan (the “2019 Plan”) and the 2021 Employment Inducement Incentive Award Plan (the
“Inducement Plan” and together with the 2019 Plan, the “Plans”).  The Shares are included in a Registration Statement on Form S-8 under
the Securities Act of 1933, as amended (the “Act”), filed with the Securities and Exchange Commission (the “Commission”) on March 18,
2022 (the “Registration Statement”).  This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-
K under the Act, and no opinion is expressed herein as to any matter pertaining to the contents of the Registration Statement, other than as
expressly stated herein with respect to the issue of the Shares.
 

As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of
this letter.  With your consent, we have relied upon certificates and other assurances of officers of the Company and others as to factual
matters without having independently verified such factual matters. We are opining herein as to the General Corporation Law of the State of
Delaware, and we express no opinion with respect to any other laws.

 



March 18, 2022
Page 2

In our examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as
originals and the conformity to authentic original documents of all documents submitted to us as copies.

Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, when the Shares have
been duly registered on the books of the transfer agent and registrar therefor in the name or on behalf of the recipients, or certificates
representing the Shares (in the form of the specimen certificate incorporated by reference as an exhibit to the Company’s Registration
Statement on Form S-1) have been manually signed by an authorized officer of the transfer agent and registrar therefor, and subject to the
Company completing all actions and proceedings required on its part to be taken prior to the issuance of the Shares, when the Shares have
been issued by the Company in the circumstances contemplated by the Plans against requisite payment therefor, the issuance and sale of the
Shares will have been duly authorized by all necessary corporate action of the Company, and the Shares will be validly issued, fully paid and
nonassessable.  In rendering the foregoing opinion, we have assumed that the Company will comply with all applicable notice requirements
regarding uncertificated shares provided in the General Corporation Law of the State of Delaware.

We bring your attention to the fact that Latham & Watkins LLP and certain of the attorneys in this firm who have rendered, and
will continue to render, legal services to the Company hold shares of Common Stock representing in the aggregate less than one percent of
the Company’s Common Stock outstanding immediately prior to the filing of the Registration Statement.

This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons
entitled to rely upon it pursuant to the applicable provisions of the Act.  We consent to your filing this opinion as an exhibit to the
Registration Statement.  In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required
under Section 7 of the Act or the rules and regulations of the Commission thereunder.
 

Very truly yours,
 
/s/ Latham & Watkins LLP

 

 



Exhibit 23.1
 

 
Consent of Independent Registered Public Accounting Firm

 

Oncternal Therapeutics, Inc.
San Diego, California

We hereby consent to the incorporation by reference in this Registration Statement of our report dated March 10, 2022, relating to the consolidated
financial statements of Oncternal Therapeutics, Inc. (the “Company”) appearing in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2021.
 
 
/s/ BDO USA, LLP
 
San Diego, California
March 18, 2022
 

 
 



EXHIBIT 107

Calculation of Filing Fee Table

Form S-8

(Form Type)

Oncternal Therapeutics, Inc.

(Exact Name of Registrant as Specified in its Charter)

Table 1—Newly Registered Securities

Security Type
Security Class

Title
Fee Calculation

Rule

Amount
to be

Registered (1)

Proposed
Maximum

Offering Price
Per Share (2)

Proposed
Maximum
Aggregate
Offering

Price Fee Rate

Amount of
Registration

Fee
Equity Common Stock, par

value $0.01 per share
Rules 457(c) and

457(h)
7,500,000 shares

(3)
$1.41 $10,575,000 $92.70 per

$1,000,000
$980.30

Equity Common Stock, par
value $0.01 per share

Rules 457(c) and
457(h)

2,050,000 shares
(4)

$1.41 $2,890,500 $92.70 per
$1,000,000

$267.95

Total Offering Amounts   $1,248.25

Total Fee Offsets (5)   -

Net Fee Due   $1,248.25
(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement also registers an indeterminable

number of shares of the Registrant’s common stock that become issuable to prevent dilution in the event of stock splits, stock dividends, or similar
transactions pursuant to the terms of the Oncternal Therapeutics, Inc. 2019 Incentive Award Plan (the “2019 Plan”) and the Oncternal Therapeutics,
Inc. 2021 Employment Inducement Incentive Award Plan (the “Inducement Plan”).

(2) This estimate is made pursuant to Rules 457(c) and 457(h) of the Securities Act solely for purposes of calculating the registration fee.  The Proposed
Maximum Offering Price Per Share is $1.41, which is the average of the high and low prices for the registrant’s common stock as reported on The
Nasdaq Capital Market on March 15, 2022.

(3) Represents 7,500,000 shares of the Registrant’s common stock which are (or may become) available for future issuance under the 2019 Plan pursuant
to its terms.

(4) Represents an additional 2,050,000 shares of common stock of the Registrant available for future issuance under the Inducement Plan pursuant to an
amendment to the Inducement Plan.

(5) The Registrant does not have any fee offsets.
 
 
 
 


