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PROSPECTUS

$150,000,000

Odonate Therapeutics, Inc.
Common Stock
We may offer and sell up to an aggregate of $150,000,000 of common stock from time to time in one or more offerings.
This prospectus provides a general description of the common stock we may offer. Each time we offer common stock, we will provide specific
terms of the common stock offered in a supplement to this prospectus. We may also authorize one or more free writing prospectuses to be
provided to you in connection with these offerings. A prospectus supplement and any related free writing prospectus may also add, update or
change information contained in this prospectus. You should carefully read this prospectus, the applicable prospectus supplement and any related
free writing prospectus, as well as any documents incorporated by reference, before you invest in any of the common stock being offered.
This prospectus may not be used to sell our common stock unless accompanied by a prospectus supplement.
Our common stock is traded on the Nasdaq Global Select Market under the symbol “ODT.” The last reported sales price per share of our
common stock on the Nasdaq Global Select Market on February 21, 2019 was $16.66 per share.
We may offer and sell our common stock to or through one or more agents, underwriters, dealers or other third parties or directly to one or
more purchasers on a continuous or delayed basis. If agents, underwriters or dealers are used to sell our common stock, we will name them and
describe their compensation in a prospectus supplement. The price to the public of our common stock and the net proceeds we expect to receive
from the sale of such common stock will also be set forth in a prospectus supplement.
Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties referenced
under the heading “Risk Factors” on page 3 of this prospectus, as well as those contained in the applicable prospectus supplement and
any related free writing prospectus, and in the other documents that are incorporated by reference into this prospectus or the applicable
prospectus supplement.
Neither the U.S. 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. Any representation to the contrary is a criminal offense.
The date of this prospectus is

, 2019.
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We are responsible for the information contained and incorporated by reference in this prospectus, in any accompanying prospectus
supplement and in any related free writing prospectus we prepare or authorize. We have not authorized anyone to give you any other information,
and we take no responsibility for any other information that others may give you. We are not making offers to sell the securities in any jurisdiction
in which an offer or solicitation is not authorized or permitted or in which the person making such offer or solicitation is not qualified to do so or to
anyone to whom it is unlawful to make an offer or solicitation. The information contained in this document speaks only as of the date of this
document, unless the information specifically indicates that another date applies. Neither the delivery of this prospectus or any accompanying
prospectus supplement, nor any sale of securities made under these documents, will, under any circumstances, create any implication that there
has been no change in our affairs since the date of this prospectus, any accompanying prospectus supplement or any free writing prospectus we
may provide you in connection with an offering or that the information contained or incorporated by reference is correct as of any time subsequent
to the date of such information. You should assume that the information in this prospectus or any accompanying prospectus supplement, as well
as the information incorporated by reference in this prospectus or any accompanying prospectus supplement, is accurate only as of the date of the
documents containing the information, unless the information specifically indicates that another date applies. Our business, financial condition,
results of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission (the “SEC”) using a “shelf”
registration process. Under this shelf registration process, we may offer common stock from time to time in one or more offerings for an aggregate
initial offering price of up to $150,000,000. This prospectus provides you with a general description of our common stock being offered.
Each time we offer shares of common stock under this prospectus, we will provide a prospectus supplement that will contain more specific
information about the terms of the offering. We may also authorize one or more free writing prospectuses to be provided to you that may contain
material information relating to these offerings. This prospectus may not be used to sell our common stock unless accompanied by a prospectus
supplement. Each such prospectus supplement and any free writing prospectus that we may authorize to be provided to you may also add, update
or change information contained in this prospectus or in documents incorporated by reference into this prospectus. We urge you to carefully read
this prospectus, any applicable prospectus supplement and any related free writing prospectus, together with the information incorporated herein
by reference as described under the headings “Where You Can Find Additional Information” and “Incorporation of Certain Information by Reference”
before you invest in our common stock.
We have not authorized anyone to provide you with information in addition to or different from that contained in this prospectus, any applicable
prospectus supplement or any related free writing prospectus. We take no responsibility for, and can provide no assurances as to the reliability of,
any information not contained in this prospectus, any applicable prospectus supplement or any related free writing prospectus. This prospectus is
an offer to sell the securities offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. You should assume that
the information in this prospectus, any applicable prospectus supplement or any related free writing prospectus is accurate only as of the date on
the front of the document and that any information incorporated by reference is accurate only as of the date of the document incorporated by
reference, regardless of the time of delivery of this prospectus, any applicable prospectus supplement or any related free writing prospectus, or
any sale of a security.
This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the
actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the
documents referred to herein have been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which this
prospectus is a part, and you may obtain copies of those documents as described under the heading “Where You Can Find Additional Information.”
Unless otherwise mentioned or unless the context requires otherwise, throughout this prospectus, any applicable prospectus supplement and
any related free writing prospectus, the words “Odonate,” “we,” “us,” “our” or similar references refer to Odonate Therapeutics, Inc., and the term
“securities” refers to our shares of common stock.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus, including the documents that we incorporate by reference, contains “forward-looking statements” within the meaning of the
federal securities laws, which statements involve substantial risks and uncertainties. Any statement contained herein, other than statements of
historical facts, may be deemed forward-looking statements. Forward-looking statements generally relate to future events or our future financial or
operating performance. In some cases, you can identify forward-looking statements by terms such as “may,” “might,” “will,” “objective,” “intend,”
“should,” “could,” “can,” “would,” “expect,” “believe,” “design,” “estimate,” “predict,” “potential,” “plan” or the negative of these terms, and similar
expressions intended to identify forward-looking statements. Forward-looking statements are not historical facts and reflect our current views with
respect to future events and are based on assumptions and subject to risks and uncertainties. Given these uncertainties, you should not place
undue reliance on these forward-looking statements.
There are a number of risks, uncertainties and other important factors that could cause our actual results to differ materially from the forwardlooking statements contained in this prospectus. Such risks, uncertainties and other factors include, among others, the risks, uncertainties and
other factors described under the heading “Risk Factors,” and the following risks, uncertainties and other factors:
•

our plans to develop and commercialize tesetaxel and any other product candidates;

•

our ongoing and planned clinical studies;

•

the timing of and our ability to obtain regulatory approvals for tesetaxel and any other product candidates;

•

our estimates regarding expenses, future revenue, capital requirements and needs for additional financing;

•

our ability to identify additional products or product candidates with significant commercial potential that are consistent with our
commercial objectives;

•

the rate and degree of market acceptance and clinical utility of tesetaxel and any other product candidates, if approved;

•

our commercialization, marketing and manufacturing capabilities and strategy;

•

significant competition in our industry;

•

our intellectual property position;

•

loss or retirement of key members of management;

•

failure to successfully execute our growth strategy, including any delays in our planned future growth; and

•

our failure to maintain effective internal controls.

There may be other factors that may cause our actual results to differ materially from the forward-looking statements, including other factors
described under the heading “Risk Factors.” You should evaluate all forward-looking statements made in this prospectus, including the documents
that we incorporate by reference, in the context of these risks, uncertainties and other factors.
We caution you that the risks, uncertainties and other factors referred to above may not contain all of the risks, uncertainties and other factors
that are important to you. In addition, we cannot assure you that we will realize the results, benefits or developments that we expect or anticipate
or, even if substantially realized, that they will result in the consequences or affect us or our business in the way expected. All forward-looking
statements in this prospectus, including the documents we incorporate by reference, apply only as of the date made and are expressly qualified in
their entirety by the cautionary statements included in this prospectus. We undertake no obligation to publicly update or revise any forward-looking
statements to reflect subsequent events or circumstances.
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ABOUT THE COMPANY
We are a pharmaceutical company dedicated to the development of best-in-class therapeutics that improve and extend the lives of patients
with cancer. Our initial focus is on the development of tesetaxel, an investigational, orally administered chemotherapy agent that belongs to a
class of drugs known as taxanes, which are widely used in the treatment of cancer. Tesetaxel has several pharmacologic properties that make it
unique among taxanes, including: oral administration with a low pill burden; a long (~8-day) terminal plasma half-life in humans, enabling the
maintenance of adequate drug levels with relatively infrequent dosing; no history of hypersensitivity (allergic) reactions; and significant activity
against chemotherapy-resistant tumors. In patients with metastatic breast cancer, tesetaxel was shown to have significant, single-agent antitumor
activity in two multicenter, Phase 2 studies. We are conducting a multinational, multicenter, randomized, Phase 3 study in patients with locally
advanced or metastatic breast cancer, known as CONTESSA, and we expect to report top-line results from this study in 2020. Our goal for
tesetaxel is to develop an effective chemotherapy choice for patients that provides quality-of-life advantages over current alternatives.
We are a Delaware corporation that was initially formed as a Delaware limited liability company in March 2013. On December 6, 2017, in
anticipation of our initial public offering, we converted into a Delaware corporation.
Our principal executive offices are located at 4747 Executive Drive, Suite 510, San Diego, California, 92121, and our telephone number is
(858) 731-8180. Our corporate website address is www.odonate.com. Information contained on or accessible through our website is not a part of
this prospectus, and the inclusion of our website address in this prospectus is an inactive textual reference only.
RISK FACTORS
An investment in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described in this
prospectus and any prospectus supplement, as well as other information we include or incorporate by reference into this prospectus and any
applicable prospectus supplement, before making an investment decision. Our business, financial condition, results of operations, cash flow and
prospects could be materially adversely affected by the materialization of any of these risks. In any such case, the trading price of our common
stock could decline, and you could lose all or part of your investment. This prospectus and the documents incorporated herein by reference also
contain forward-looking statements that involve risks and uncertainties. Actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including the risks described in the sections “Risk Factors” in the documents incorporated
herein by reference, including in our Annual Report on Form 10-K for the year ended December 31, 2018 that was filed with the SEC on February
22, 2019, in any applicable prospectus supplement and any risk factors set forth in our other filings with the SEC pursuant to Sections 13(a), 13(c),
14 or 15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”), including our Quarterly Reports on Form 10-Q and our Current Reports on
Form 8-K.
USE OF PROCEEDS
We intend to use the net proceeds from the sale of the common stock as set forth in the applicable prospectus supplement.
DESCRIPTION OF CAPITAL STOCK
General
The following is a summary of the material terms of our capital stock, as well as other material terms of our certificate of incorporation and
bylaws and certain provisions of Delaware law. This summary does not purport to be complete and is qualified in its entirety by the provisions of
our certificate of incorporation and bylaws. For more information on how you can obtain our certificate of incorporation and bylaws, see the heading
“Where You Can Find Additional Information.”
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Our authorized capital stock consists of 100,000,000 shares of common stock, $0.01 par value per share. We do not have any class or series
of preferred stock authorized, nor do we have “blank check” preferred stock authorized. As of February 4, 2019, there were 26,752,669 shares of
our common stock issued and outstanding.
Common Stock
Our certificate of incorporation authorizes the issuance of up to 100,000,000 shares of common stock. The holders of our common stock are
entitled to one vote per share on all matters submitted to a vote of stockholders, and our certificate of incorporation does not provide for
cumulative voting in the election of directors.
The holders of our common stock will receive ratably any dividends declared by our Board of Directors (the “Board”) out of funds legally
available therefor. In the event of our liquidation, dissolution or winding-up, the holders of our common stock will be entitled to share ratably in all
assets remaining after payment of or provision for any liabilities.
All outstanding shares of common stock are validly issued, fully paid and nonassessable, and any issued shares of common stock will be
validly issued, fully paid and nonassessable.
Certain Provisions of Delaware Law and Our Certificate of Incorporation and Bylaws
Special Meetings; Action by Written Consent
Under our certificate of incorporation, stockholders beneficially owning 10% or more of our outstanding common stock, individually or
collectively as a group, are able to call special meetings of stockholders, subject to compliance with the applicable procedures set forth in our
bylaws. Under Delaware law, stockholders of Odonate are permitted to take action by written consent with respect to any matter that can be acted
on at a meeting of our stockholders.
Requirements for Advance Notification of Stockholder Nominations and Proposals
Our bylaws establish advance notice procedures with respect to stockholder proposals and the nomination of candidates for election as
directors.
Election and Removal of Directors
Directors are elected by a plurality vote. The Board has the right to increase or decrease the size of the Board and to fill vacancies on the
Board. Directors may be removed with or without cause with the approval of the holders of a majority of our outstanding common stock.
Delaware General Corporation Law Section 203
We have expressly elected not to be governed by the provisions of Section 203 of the Delaware General Corporation Law, which is a Delaware
statute that (if applicable) may serve to prevent or deter an unsolicited takeover of Odonate.
Transfer Agent and Registrar
American Stock Transfer & Trust Company, LLC serves as the transfer agent and registrar for our common stock.
Listing
Our common stock is listed on the Nasdaq Global Select Market under the symbol “ODT.”
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PLAN OF DISTRIBUTION
We may sell the common stock covered by this prospectus from time to time in one or more offerings. Registration of the common stock
covered by this prospectus does not mean, however, that those securities will necessarily be offered or sold.
We may sell the common stock separately or together:
•
•
•

through one or more underwriters or dealers in a public offering and sale by them;
directly to investors; or
through agents.

We may sell the common stock from time to time:
•
•
•
•

in one or more transactions at a fixed price or prices, which may be changed from time to time;
at market prices prevailing at the times of sale;
at prices related to such prevailing market prices; or
at negotiated prices.

We will describe the method of distribution of the common stock issued pursuant to this prospectus and the terms of the offering in the
applicable prospectus supplement. Any discounts or concessions allowed or re-allowed or paid to dealers may be changed from time to time.
If underwriters are used in the sale of common stock, the common stock will be acquired by the underwriters for their own account and may
be resold from time to time in one or more of the transactions described above. The common stock may be either offered to the public through
underwriting syndicates represented by managing underwriters or directly by underwriters. Generally, the underwriters’ obligations to purchase the
common stock will be subject to conditions precedent, and the underwriters will be obligated to purchase all of the common stock if they purchase
any of the common stock. We may use underwriters with whom we have a material relationship. We will name the underwriter and describe the
nature of any such relationship in the applicable prospectus supplement.
We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the common stock from us at the public
offering price set forth in the applicable prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a
specified date in the future. The contracts will be subject only to those conditions set forth in the applicable prospectus supplement, and the
applicable prospectus supplement will set forth any commissions we pay for solicitation of these contracts.
We may enter into agreements to indemnify underwriters, dealers and agents against civil liabilities, including liabilities under the Securities
Act, or to contribute to payments they may be required to make in respect thereof and to reimburse those persons for certain expenses.
We may grant underwriters who participate in the distribution of common stock an option to purchase additional common stock to cover overallotments or short positions, if any, in connection with the distribution.
Underwriters, dealers or agents may receive compensation in the form of discounts, concessions or commissions from us or our purchasers,
as their agents in connection with the sale of common stock. These underwriters, dealers or agents may be considered to be underwriters under
the Securities Act. As a result, discounts, commissions or profits on resale received by the underwriters, dealers or agents may be treated as
underwriting discounts and commissions. The applicable prospectus supplement will identify any such underwriter, dealer or agent and describe
any compensation received by them from us. Any initial public offering price and any discounts or concessions allowed or re-allowed or paid to
dealers may be changed from time to time.
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EXPERTS
The financial statements of Odonate Therapeutics, Inc. as of December 31, 2018 and 2017 and for each of the years in the two-year period
ended December 31, 2018 incorporated in this prospectus by reference from the Odonate Therapeutics, Inc. Annual Report on Form 10-K for the
year ended December 31, 2018 have been audited by Squar Milner LLP, an independent registered public accounting firm, as stated in their report
thereon, incorporated herein by reference, and have been incorporated by reference in this prospectus and registration statement in reliance upon
such report and upon the authority of such firm as experts in accounting and auditing.
LEGAL MATTERS
The validity of the common stock being offered hereby by this prospectus will be passed on by Gibson, Dunn & Crutcher LLP, San Francisco,
California. Additional legal matters may be passed on for us or any underwriters, dealers or agents by counsel that we will name in the applicable
prospectus supplement.
WHERE YOU CAN FIND ADDITIONAL INFORMATION
Odonate is subject to the informational requirements of the Exchange Act, and in accordance therewith, files annual, quarterly and special
reports, proxy statements and other information with the SEC. The SEC maintains an Internet website that contains reports, proxy statements and
other information about registrants, like us, that file electronically with the SEC. The address of that site is www.sec.gov. Statements contained in
this prospectus as to the contents of any contract or other document are not necessarily complete, and in each instance, we refer you to the copy
of the contract or document filed as an exhibit to the registration statement, each such statement being qualified in all respects by such reference.
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC allows us to incorporate by reference the information and reports we file with it, which means that we can disclose important
information to you by referring you to these documents. The information incorporated by reference is an important part of this prospectus, and
information that we file after the date hereof with the SEC will automatically update and supersede the information already incorporated by
reference. We are incorporating by reference the documents listed below:
•
•

Annual Report on Form 10-K for the year ended December 31, 2018; and
The description of our common stock contained in our registration statement on Form 8-A, which was filed with the SEC on December
5, 2017, including any amendment or report filed for the purpose of updating such description.

All documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act shall be deemed incorporated by
reference in this prospectus and to be a part of this prospectus from the date of filing of those documents, with the exception of any portion of any
report or document that is not deemed “filed” under such provisions: (1) on or after the date of filing of the registration statement containing this
prospectus and prior to the effectiveness of the registration statement; and (2) on or after the date of this prospectus until the earlier of the date on
which all of the securities registered hereunder have been sold or the registration statement of which this prospectus is a part has been withdrawn.
Nothing in this prospectus shall be deemed to incorporate information furnished but not filed with the SEC pursuant to Item 2.02 or 7.01 of
Form 8-K.
Upon written or oral request, we will provide without charge to each person to whom a copy of the prospectus is delivered a copy of the
documents incorporated by reference herein (other than exhibits to such documents unless such exhibits are specifically incorporated by reference
herein). You may request a copy of these filings, at no cost, by writing calling or emailing us at the contact information set forth below. We have
authorized no one to provide you with any information that differs from that contained in
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this prospectus. Accordingly, you should not rely on any information that is not contained in this prospectus. You should not assume that the
information in this prospectus is accurate as of any date other than the date of the front cover of this prospectus.
Odonate Therapeutics, Inc.
4747 Executive Drive, Suite 510
San Diego, California 92121
Attn: Investor Relations
(858) 731-8180
ir@odonate.com
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution
The following is an estimate (other than the U.S. Securities and Exchange Commission (the “SEC”) registration fee and FINRA filing fee) of
the expenses, other than underwriting discounts and commissions, in connection with the issuance and distribution of the securities registered
hereby:
SEC registration fee
FINRA filing fee
Accounting fees and expenses
Legal fees and expenses
Printing fees
Miscellaneous fees and expenses
Total
*

$

$

18,180
23,000
*
*
*
*
*

These fees are calculated based on the securities offered and the number of issuances and, accordingly,
cannot be estimated at this time.

Item 15. Indemnification of Directors and Officers
The registrant’s Certificate of Incorporation and Bylaws provide that, to the fullest extent and under the circumstances permitted by the
Delaware General Corporation Law (the “DGCL”), the registrant will indemnify its current and former officers and directors. The registrant has also
entered into indemnification agreements with its directors and certain officers, which agreements require the registrant to indemnify such directors
and officers. The registrant’s certificate of incorporation also relieves its directors from monetary damages to the registrant or its stockholders for
breach of such director’s fiduciary duty as a director to the fullest extent permitted by the DGCL. Under Section 102(b)(7) of the DGCL, a
corporation may relieve its directors from personal liability to such corporation or its stockholders for monetary damages for any breach of their
fiduciary duty as directors except: (i) for a breach of the duty of loyalty; (ii) for failure to act in good faith; (iii) for intentional misconduct or knowing
violation of law; (iv) for willful or negligent violations of certain provisions in the DGCL imposing certain requirements with respect to stock
repurchases, redemptions and dividends; or (v) for any transactions from which the director derived an improper personal benefit.
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Item 16. Exhibits
Exhibit
No.

Description

1.1*

Form of Underwriting Agreement

3.1

Certificate of Incorporation of the Registrant (incorporated herein by reference to Exhibit 3.1 to the Registrant’s Registration
Statement on Form S-1 (File No. 333-221533), as filed with the SEC on November 27, 2017)

3.2

Bylaws of the Registrant (incorporated herein by reference to Exhibit 3.2 to the Registrant’s Registration Statement on Form S1 (File No. 333-221533), as filed with the SEC on November 27, 2017)

5.1

Opinion of Gibson, Dunn & Crutcher LLP

23.1

Consent of Squar Milner LLP

23.2

Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1)

24.1

Power of Attorney (included on signature page)

*

To be filed by amendment or incorporated by reference in connection with the offering of the securities

Item 17. Undertakings
(a)

The undersigned registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933 (the “Securities Act”);

(ii)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if
the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end
of the estimated maximum offering range may be reflected in the form of prospectus filed with the U.S. Securities and Exchange
Commission (the “SEC”) pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than
20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
registration statement; and

(iii)

To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii), and (a)(1)(iii) above do not apply if the information required to be included in a posteffective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13
or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is a part of the registration statement.
(2)

That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.
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(3)

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4)

That, for the purpose of determining liability under the Securities Act to any purchaser:

(5)

(i)

Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of
the date the filed prospectus was deemed part of and included in the registration statement; and

(ii)

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information
required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as
of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of
securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person
that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to
the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus
that was part of the registration statement or made in any such document immediately prior to such effective date.

That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the
securities:
The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or
sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser
and will be considered to offer or sell such securities to such purchaser:
(i)

Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule
424;

(ii)

Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by
the undersigned registrant;

(iii)

The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv)

Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b)

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof; and

(c)

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any
10

action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in San Diego, California, on February 22, 2019.
Odonate Therapeutics, Inc.

.

By:

/s/ Kevin Tang
Kevin Tang
Chairman and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below hereby constitutes and appoints Kevin
Tang, John Lemkey and Michael Hearne, and each of them, the true and lawful attorneys-in-fact and agents of the undersigned, with full power of
substitution and resubstitution, for and in the name, place and stead of the undersigned, to sign in any and all capacities (including, without
limitation, the capacities listed below), with respect to this Registration Statement, 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 under the Securities Act of 1933, and to file the same, with all exhibits thereto, and all other documents in connection therewith, with the
Securities and Exchange Commission, and hereby grants to such attorneys-in-fact and agents, and each of them, full power and authority to do
and perform each and every act and anything necessary to be done to enable Odonate Therapeutics, Inc. to comply with the provisions of the
Securities Act of 1933 and all the requirements of the Securities and Exchange Commission, as fully to all intents and purposes as the
undersigned might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the
capacities set forth opposite their names and on the dates indicated below.
Signature

Title

Date

/s/ Kevin Tang
Kevin Tang

Chairman and Chief Executive Officer
(principal executive officer)

February 22, 2019

/s/ Michael Hearne
Michael Hearne

Chief Financial Officer
(principal financial and accounting officer)

February 22, 2019

/s/ Jeff Vacirca, M.D.
Jeff Vacirca, M.D.

Director, Vice Chairman

February 22, 2019

/s/ Aaron Davis
Aaron Davis

Director

February 22, 2019

/s/ Craig Johnson
Craig Johnson

Director

February 22, 2019

/s/ Laura Johnson Douglass
Laura Johnson Douglass

Director

February 22, 2019

/s/ Robert Rosen
Robert Rosen

Director

February 22, 2019

/s/ George Tidmarsh, M.D., Ph.D.
George Tidmarsh, M.D., Ph.D.

Director

February 22, 2019
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Exhibit 5.1

Client: 68659-00001

February 22, 2019
Odonate Therapeutics, Inc.
4747 Executive Drive, Suite 510
San Diego, CA 92121
Re: Odonate Therapeutics, Inc.
Registration Statement on Form S-3
Ladies and Gentlemen:
We have acted as counsel to Odonate Therapeutics, Inc., a Delaware corporation (the “Company”) in connection with the preparation and filing
with the Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-3 (the “Registration Statement”) under
the Securities Act of 1933, as amended (the “Securities Act”), relating to the registration under the Securities Act and the proposed issuance and
sale from time to time pursuant to Rule 415 under the Securities Act of shares of the Company’s common stock, $0.01 par value (the “Common
Stock”).
In arriving at the opinion expressed below, we have examined originals, or copies certified or otherwise identified to our satisfaction as being
true and complete copies of the originals, specimen Common Stock certificates and such other documents, corporate records, certificates of
officers of the Company and of public officials and other instruments as we have deemed necessary or advisable to enable us to render our
opinion. In our examination, we have assumed the genuineness of all signatures, the legal capacity and competency of all natural persons, the
authenticity of all documents submitted to us as originals and the conformity to original documents of all documents submitted to us as copies. As
to any facts material to our opinion, we have relied to the extent we deemed appropriate and without independent investigation upon statements
and representations of officers and other representatives of the Company and others.
We have assumed without independent investigation that:
(i)

at the time any shares of Common Stock are sold pursuant to the Registration Statement (the “Relevant Time”), the Registration
Statement and any supplements and amendments thereto (including post-effective amendments) will be effective and will comply with
all applicable laws;

(ii)

at the Relevant Time, a prospectus supplement will have been prepared and filed with the Commission describing the shares of
Common Stock offered thereby and all related documentation and will comply with all applicable laws;

(iii)

all shares of Common Stock will be issued and sold in the manner stated in the Registration Statement and the applicable prospectus
supplement;

(iv)

at the Relevant Time, all corporate or other action required to be taken by the Company to duly authorize each proposed issuance of
shares of Common Stock and any related documentation (including the execution (in the case of certificated shares of Common Stock),
delivery and performance of the shares of Common Stock and any related documentation referred to in paragraph 1 below) shall have
been duly completed and shall remain in full force and effect;

(v)

upon issuance of any Common Stock, the total number of shares of Common Stock issued and outstanding will not exceed the total
number of shares of Common Stock that the Company is then authorized to issue under its certificate of incorporation and other
relevant documents; and

(vi)

at the Relevant Time, a definitive purchase, underwriting or similar agreement and any other necessary agreement with respect to any
Common Stock offered or issued will have been duly

authorized by all necessary corporate or other action of the Company and duly executed and delivered by the Company and the other
parties thereto.
Based on the foregoing and in reliance thereon, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we
are of the opinion that:
1.

With respect to shares of Common Stock, when such shares of Common Stock have been duly executed (in the case of certificated
shares) and delivered either in accordance with the applicable definitive purchase, underwriting or similar agreement for the
consideration provided for therein, on a per-share basis, shall not be less than the par value of the Common Stock, such shares of
Common Stock will be validly issued, fully paid and non-assessable.

The opinion expressed above is subject to the following exceptions, qualifications, limitations and assumptions:
A.

We render no opinion herein as to matters involving the laws of any jurisdiction other than the Delaware General Corporation Law. We
are not admitted to practice in the State of Delaware; however, we are generally familiar with the Delaware General Corporation Law as
currently in effect and have made such inquiries as we consider necessary to render the opinion contained above. This opinion is
limited to the effect of the current state of the laws of the State of Delaware and the facts as they currently exist. We assume no
obligation to revise or supplement this opinion in the event of future changes in such laws or the interpretations thereof or such facts.

You have informed us that you intend to issue shares of Common Stock from time to time on a delayed or continuous basis, and we
understand that prior to issuing any shares of Common Stock pursuant to the Registration Statement (i) you will advise us in writing of the terms
thereof, and (ii) you will afford us an opportunity to (x) review the operative documents pursuant to which such shares of Common Stock are to be
issued or sold (including the applicable offering documents), and (y) file such supplement or amendment to this opinion (if any) as we may
reasonably consider necessary or appropriate.
We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the
caption “Legal Matters” in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby
admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the
Commission promulgated thereunder.
Very truly yours,
/s/ Gibson, Dunn & Crutcher LLP

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in this Registration Statement on Form S-3 and related Prospectus of Odonate Therapeutics, Inc. of
our report dated February 22, 2019, relating to the financial statements of Odonate Therapeutics, Inc., appearing in the Annual Report on Form 10K of Odonate Therapeutics, Inc. for the year ended December 31, 2018.
We also consent to the reference to our firm under the heading "Experts" in such Prospectus.
/s/ Squar Milner LLP
San Diego, California
February 22, 2019

