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CALCULATION OF REGISTRATION FEE
 
 

Title of Securities
to be Registered  

Amount
to be

Registered(1)  

Proposed
Maximum

Offering Price
Per Share  

Proposed
Maximum
Aggregate

Offering Price  
Amount of

Registration Fee
Common Stock, par value $0.0001 per share, reserved for issuance

under the Registrant’s 2021 Equity Incentive Plan  1,885,371(2)  $ 28.89(6)  $54,468,368.19  $ 5,942.50



Common Stock, par value $0.0001 per share, that may be issued
pursuant to the exercise of outstanding stock options under the
Registrant’s 2021 Equity Incentive Plan  619,931(3)  $28.03(7)  $17,376,156.62  $1,895.74

Common Stock, par value $0.0001 per share, reserved for issuance
under the Registrant’s 2021 Employee Stock Purchase Plan  310,617(4)  $24.56(8)  $7,628,753.52  $832.30

Common Stock, par value $0.0001 per share, that may be issued
pursuant to the exercise of outstanding stock options under the
Registrant’s Amended and Restated 2014 Equity Incentive Plan  432,976(5)  $2.97(9)  $ 1,285,938.72  $140.30

TOTAL  3,248,895  —   $ 80,759,217.05  $8,810.83
 
 

 
(1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this registration statement (the “Registration Statement”)

shall also cover any additional shares of the Registrant’s common stock, par value $0.0001 per share (“Common Stock”), that become issuable
under the Registrant’s Amended and Restated 2014 Equity Incentive Plan (the “2014 Plan”), the Registrant’s 2021 Equity Incentive Plan (the
“2021 Plan”) and the Registrant’s 2021 Employee Stock Purchase Plan (the “2021 ESPP”) by reason of any stock dividend, stock split,
recapitalization or other similar transaction effected without receipt of consideration or conversion of the Registrant’s Common Stock that
increases the number of outstanding shares of Common Stock.

(2) Represents 1,885,371 shares of Common Stock reserved for issuance under the 2021 Plan as of the date of this Registration Statement, which
includes 2,070,784 shares initially reserved for issuance under the 2021 Plan plus (i) 1,542 shares subject to stock options or similar awards
granted under the Registrant’s 2017 Stock Option and Incentive Plan (the “2017 Plan”) or the Registrant’s 2011 Equity Incentive Plan (the “2011
Plan”) that expire or otherwise terminate without having been exercised in full and shares issued pursuant to awards granted under the 2017 Plan
and 2011 Plan that are forfeited to or repurchased by the Registrant and (ii) 432,976 shares subject to stock options or similar awards granted
under the 2014 Plan that were assumed in the merger between the Registrant and Aadi Subsidiary, Inc. (f/k/a Aadi Bioscience, Inc.) (the
“Merger”). As of the date hereof, 619,931 shares of Common Stock are subject to options outstanding under the 2021 Plan. The maximum
aggregate total number of shares that can be added to the 2021 Plan pursuant to clauses (i) and (ii) is 764,154.

(3) Represents 619,931 shares of Common Stock as of the date of this Registrant Statement issuable upon the exercise of outstanding options granted
under the 2021 Plan.

(4) Represents 310,617 shares of Common Stock reserved for issuance under the 2021 ESPP.
(5) Represents 432,976 shares of Common Stock as of the date of this Registration Statement issuable upon the exercise of outstanding stock options

granted under the 2014 Plan that were assumed by the Registrant. No additional awards will be made under the 2014 Plan.
(6) Pursuant to Rule 457(c) and 457(h) under the Securities Act, and solely for the purpose of calculating the registration fee, the proposed maximum

offering price per share is $28.89, which is the average of the high and low prices of shares of Common Stock on The Nasdaq Capital Market
(“Nasdaq”) on September 20, 2021 (such date being within five business days of the date that this Registration Statement was filed with the U.S.
Securities and Exchange Commission (the “SEC”)).

(7) Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee on the basis of $28.03 per share, the weighted-
average exercise price of stock option awards outstanding under the 2021 Plan as of the date of this Registration Statement.

(8) Pursuant to Rule 457(c) and 457(h) under the Securities Act, and solely for the purpose of calculating the registration fee, the proposed maximum
offering price per share is $24.56, which is 85% of the average of the high and low prices of shares of Common Stock on Nasdaq on
September 20, 2021 (such date being within five business days of the date that this Registration Statement was filed with the SEC). Pursuant to the
2021 ESPP, the purchase price of the shares of common stock reserved for issuance thereunder will be 85% of the lower of the fair market value of
the common stock on (i) the first trading day of the offering period or (ii) the exercise date.

(9) Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee on the basis of $2.97 per share, the weighted-
average exercise price of stock option awards outstanding under the 2014 Plan as of the date of this Registration Statement.

   



PART I

INFORMATION REQUIRED IN THE PROSPECTUS

The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement on Form S-8 (the “Registration
Statement”) in accordance with the provisions of Rule 428 under the Securities Act and the introductory note to Part I of Form S-8. The documents
containing the information specified in Part I of Form S-8 will be delivered to the participants in the equity benefit plans covered by this Registration
Statement as specified by Rule 428(b)(1) under the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

Aadi Bioscience, Inc. (the “Registrant”) hereby incorporates by reference into this registration statement (the “Registration Statement”) the
following documents previously filed with the Securities and Exchange Commission (the “SEC”):
 
(1)

  
The Registrant’s Annual Report on Form 10-K (File No. 001-38560) for the fiscal year ended December 31, 2020 filed with the SEC on
March 11, 2021.

(2)
  

The Registrant’s Quarterly Report on Form 10-Q (File No. 001-38560) for the quarterly period ended March 31, 2021 filed with the SEC on
May 17, 2021.

(3)
  

The Registrant’s Quarterly Report on Form 10-Q (File No. 001-38560) for the quarterly period ended June 30, 2021 filed with the SEC on
August 11, 2021.

(4)

  

The Registrant’s Current Reports on Form 8-K and Form 8-K/A filed on January 5, 2021, February 1, 2021, February  16, 2021, March 5, 2021,
March  11, 2021, April 1, 2021, May  17, 2021, May 17, 2021, May  20, 2021, June 4, 2021, July  26, 2021, August 11, 2021, August  18, 2021,
August 23, 2021, August  27, 2021, September 3, 2021, September 13, 2021, September  20, 2021, and September 24, 2021 (other than
information furnished rather than filed).

(5)
  

The Registrant’s definitive proxy statement on Schedule 14A filed with the SEC on July 8, 2021 in connection with the Registrant’s special
meeting of stockholders.

(6)

  

The description of the Registrant’s Common Stock contained in the Registrant’s Registration Statement on Form 8-A filed with the SEC on
June 25, 2018 pursuant to Section 12(b) of the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), including any amendment
or report filed for the purpose of updating such description.

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act on or after the date of this Registration
Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities offered have been sold or
that deregisters all securities then remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof
from the date of filing of such documents; provided, however, that documents or information deemed to have been furnished and not filed in accordance
with the rules of the SEC shall not be deemed incorporated by reference into this Registration Statement. Any statement contained in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement
to the extent that a statement contained herein or in any subsequently filed document which also is deemed to be incorporated by reference herein
modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this Registration Statement.

Item 4. Description of Securities.

    Not applicable.

http://www.sec.gov/Archives/edgar/data/1422142/000156459021012252/arpo-10k_20201231.htm
http://www.sec.gov/Archives/edgar/data/1422142/000156459021028204/arpo-10q_20210331.htm
http://www.sec.gov/Archives/edgar/data/1422142/000156459021043488/arpo-10q_20210630.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521001953/d26595d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521024764/d122520d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521044954/d15639d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521070454/d291086d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521077108/d136835d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521104183/d324269d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521162770/d120588d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521162826/d180838d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521167180/d167261d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521182386/d185238d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521223693/d169908d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521243396/d340792d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521249389/d197739d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521254142/d215509d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521257910/d119681d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521265609/d219315d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521270953/d138836d8k.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521276826/d234049d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1422142/000119312521282412/d207285d8ka.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521210402/d187261ddefm14a.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312518202618/d624754d8a12b.htm


Item 5. Interests of Named Experts and Counsel.

Certain members of, and investment partnerships comprised of members of, and persons associated with, Wilson Sonsini Goodrich & Rosati,
Professional Corporation, directly or indirectly, own less than 0.1% of the outstanding shares of the Registrant’s Common Stock.

Item 6. Indemnification of Directors and Officers.

As permitted by Section 102 of the Delaware General Corporation Law, the Registrant’s certificate of incorporation provides that its officers and
directors will be indemnified by the Registrant to the fullest extent authorized by Delaware law, as it now exists or may in the future be amended. In
addition, the Registrant’s certificate of incorporation provides that its directors will not be personally liable for monetary damages to the Registrant or its
stockholders for breaches of their fiduciary duty as directors, to the fullest extent permitted by Delaware law as it now exists or may in the future be
amended. The Registrant’s certificate of incorporation also authorizes it to indemnify its officers, directors and other agents to the fullest extent
permitted under Delaware law.

As permitted by Section 145 of the Delaware General Corporation Law, the Registrant’s bylaws provide that:
 

 •  the Registrant may indemnify its directors, officers and employees to the fullest extent permitted by the Delaware General
Corporation Law, subject to limited exceptions;

 

 •  the Registrant may advance expenses to its directors, officers and employees in connection with a legal proceeding to the fullest
extent permitted by the Delaware General Corporation Law, subject to limited exceptions; and

 

 •  the rights provided in the Registrant’s bylaws are not exclusive.

The Registrant’s certificate of incorporation and its bylaws provide for the indemnification provisions described above. The Registrant has entered
into separate indemnification agreements with its directors and officers that may be broader than the specific indemnification provisions contained in the
Delaware General Corporation Law. The Registrant has entered into agreements with its officers and directors to provide contractual indemnification in
addition to the indemnification provided for in its certificate of incorporation. The Registrant’s bylaws also permit it to maintain insurance on behalf of
any officer, director or employee for any liability arising out of his or her actions, regardless of whether Delaware law would permit such
indemnification. The Registrant has obtained a policy of director’s and officer’s liability insurance that insures its officers and directors against the cost
of defense, settlement or payment of a judgment in some circumstances and insures the Registrant against its obligations to indemnify its officers and
directors. These indemnification provisions and the indemnification agreements may be sufficiently broad to permit indemnification of directors and
officers for liabilities, including reimbursement of expenses incurred, arising under the Securities Act of 1933, as amended, or the Securities Act.

Item 7. Exemption from Registration Claimed.

    Not applicable.

Item 8. Exhibits.

    The Registrant has filed the exhibits listed on the accompanying Exhibit Index of this Registration Statement.



EXHIBIT INDEX
 
Exhibit
Number

        Incorporated by Reference

  Exhibit Description   
Filed

Herewith   Form   File No.    Exhibit   Filing Date

4.1   Amended and Restated Certificate of Incorporation of Aadi Bioscience, Inc.      8-K    001-38560    3.1   August 27, 2021

4.2   Amended and Restated Bylaws of Aadi Bioscience, Inc.      8-K    001-38560    3.2   August 27, 2021

4.3   Aadi Bioscience, Inc. 2021 Equity Incentive Plan.      8-K    001-38560    10.6   August 27, 2021

4.4
  

Form of Stock Option Agreement under the Aadi Bioscience, Inc. 2021 Equity
Incentive Plan.      8-K    001-38560    10.7   August 27, 2021

4.5   Aadi Bioscience, Inc. 2021 Employee Stock Purchase Plan      8-K    001-38560    10.8   August 27, 2021

4.6   Aadi Bioscience, Inc. Amended and Restated 2014 Equity Incentive Plan.      8-K    001-38560    10.9   August 27, 2021

4.7
  

Form of Stock Option Agreement under the Aadi Bioscience, Inc. Amended and
Restated 2014 Equity Incentive Plan      8-K    001-38560    10.10   August 27, 2021

5.1   Opinion of Wilson Sonsini Goodrich & Rosati, P.C.   X        

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

23.2   Consent of Ernst & Young LLP.   X        

23.3
  

Consent of Wilson Sonsini Goodrich & Rosati, P.C. (included in Exhibit 5.1
hereto).   X        

24.1   Power of Attorney (included on the signature page hereto)   X        

Item 9. 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;

    (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 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 Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent
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;

http://www.sec.gov/Archives/edgar/data/1422142/000119312521257910/d119681dex31.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521257910/d119681dex32.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521257910/d119681dex106.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521257910/d119681dex107.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521257910/d119681dex108.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521257910/d119681dex109.htm
http://www.sec.gov/Archives/edgar/data/1422142/000119312521257910/d119681dex1010.htm


provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of
the Securities Exchange Act of 1934 that are incorporated by reference in this 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.

(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.

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.

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 Commission 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 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.



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-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Los Angeles, State of California, on September 24, 2021.
 

AADI BIOSCIENCE, INC.

By:  /s/ Neil Desai
 Neil Desai, Ph.D.
 Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Neil Desai,
Ph.D. and Lance Thibault, and each of them, as his or her true and lawful attorney-in-fact and agent with full power of substitution and resubstitution,
for such person in any and all capacities, to sign any and all amendments to this Registration Statement (including post-effective amendments) on Form
S-8, and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorney-in-fact, proxy, and agent full power and authority to do and perform each and every act and thing requisite and necessary to be done
in connection therewith, as fully for all intents and purposes as such person might or could do in person, hereby ratifying and confirming all that any
said attorney-in-fact, proxy and agent, or any substitute of any of them, 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
and on the dates indicated:
 
Signature   Title   Date
/s/ Neil Desai
Neil Desai, Ph.D.   

President, Chief Executive Officer, and Director
(Principal Executive Officer)   

September 24, 2021

/s/ Lance Thibault
Lance Thibault   

Interim Chief Financial Officer
(Principal Financial and Accounting Officer)   

September 24, 2021

/s/ Caley Castelein
Caley Castelein, M.D.   

Chair of the Board of Directors
  

September 24, 2021

/s/ Anupam Dalal
Anupam Dalal, M.D.   

Director
  

September 24, 2021

/s/ Karin Hehenberger
Karin Hehenberger, M.D., Ph.D.   

Director
  

September 24, 2021

/s/ Behzad Aghazadeh
Behzad Aghazadeh, Ph.D.   

Director
  

September 24, 2021

/s/ Richard Maroun
Richard Maroun   

Director
  

September 24, 2021

/s/ Emma Reeve
Emma Reeve   

Director
  

September 24, 2021



Exhibit 5.1
 

     

Wilson Sonsini Goodrich & Rosati
Professional Corporation
 

650 Page Mill Road
Palo Alto, California 94304-1050
 

O: 650.493.9300
F: 650.493.6811

September 24, 2021

Aadi Bioscience, Inc.
17383 Sunset Boulevard, Suite A250
Pacific Palisades, California 90272
 
Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We have examined the Registration Statement on Form S-8 (the “Registration Statement”) to be filed by Aadi Bioscience, Inc., a Delaware
corporation (the “Company”), with the Securities and Exchange Commission on or about the date hereof, in connection with the registration under the
Securities Act of 1933, as amended, of an aggregate of 3,248,895 shares (the “Shares”) of the Company’s common stock, par value $0.0001 per share
(“Common Stock”), consisting of (i) 1,885,371 shares of Common Stock reserved for future issuance under the Company’s 2021 Equity Incentive Plan
(the “2021 Plan”), (ii) 619,931 shares of Common Stock which are subject to currently outstanding stock options under the 2021 Plan, (iii) 310,617
shares of Common Stock reserved for issuance under the Company’s 2021 Employee Stock Purchase Plan, and (iv) 432,976 shares of Common Stock
which are subject to currently outstanding stock options under the Company’s Amended and Restated 2014 Equity Incentive Plan. As the Company’s
legal counsel, we have reviewed the actions proposed to be taken by the Company in connection with the issuance and sale of the Shares to be issued
under such plans (which plans are referred to herein as the “Plans”).

It is our opinion that the Shares, when issued and sold in the manner referred to in the Plans and pursuant to the agreements that accompany the
Plans, will be legally and validly issued, fully paid and nonassessable.

We consent to the use of this opinion as an exhibit to the Registration Statement, and further consent to the use of our name wherever appearing in
the Registration Statement and any amendments thereto.
 

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI,
Professional Corporation

/s/ Wilson Sonsini Goodrich & Rosati, Professional
Corporation

 
 

AUSTIN            BEIJING             BOSTON            BRUSSELS            HONG KONG            LONDON            LOS ANGELES            NEW YORK            PALO ALTO

SAN DIEGO            SAN FRANCISCO            SEATTLE            SHANGHAI             WASHINGTON, DC            WILMINGTON, DE



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

Aadi Bioscience, Inc.
Pacific Palisades, California

We hereby consent to the incorporation by reference in this Registration Statement of our report dated June 21, 2021, relating to the financial statements
of Aadi Bioscience, Inc. (the “Company”) appearing in the Form 8-K/A of Aadi Bioscience, Inc. (formerly known as Aerpio Pharmaceuticals, Inc.) filed
on September 24, 2021. Our report contains an explanatory paragraph regarding the Company’s ability to continue as a going concern.

/s/ BDO USA, LLP

San Diego, California
September 24, 2021



Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Aadi Bioscience, Inc. Amended and Restated
2014 Equity Incentive Plan, the Aadi Bioscience, Inc. 2021 Equity Incentive Plan and the Aadi Bioscience, Inc. 2021 Employee Stock Purchase Plan, of
our report dated March 11, 2021, with respect to the consolidated financial statements of Aerpio Pharmaceuticals, Inc. included in its Annual Report
(Form 10-K) for the year ended December 31, 2020 filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Cincinnati, Ohio
September 24, 2021


