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Pursuant to this prospectus supplement, the accompanying prospectus and securities purchase agreement (the “Securities Purchase Agreement”) we are offering 16,642,894

shares of our common stock $0.001 par value per share (the “Common Stock”), at an offering price of $0.835 per share to certain institutional and accredited investors (the
“Investors”).

 
Certain of our directors and officers participated in the offering and purchased a total aggregate amount of approximately $3.3 million at the same purchase price of $0.835

per share, which is at a premium to the consolidated closing bid price under Nasdaq rules.
 
In a concurrent private placement, the Investors are acquiring rights to acquire ten-year warrants to purchase a maximum of approximately 3.474% of the common stock in

certain of our subsidiaries (the “Contingent Subsidiary Securities”). The Contingent Subsidiary Securities will be exercisable immediately upon issuance at an exercise price
equal to the Fair Market Value (as defined in each Contingent Subsidiary Security) of one Designated Subsidiary Share (hereinafter defined) on the date of the first corporate
development transaction, to the extent such transaction occurs within five years after the closing of this offering, and are exercisable for a period of ten (10) years from the date
of issuance. The Contingent Subsidiary Securities are subject to additional terms, including a cashless exercise provision. See “Private Placement of Rights to Acquire
Contingent Subsidiary Securities” beginning on page S-11 for a further description of the rights and Contingent Subsidiary Securities. The offer, issuance, sale and resale of the
rights and Contingent Subsidiary Securities and the shares of common stock issuable upon the exercise of the Contingent Subsidiary Securities are not being registered under
the Securities Act of 1933, as amended, or the Securities Act, are not being offered pursuant to this prospectus supplement and the accompanying prospectus and are instead
being offered pursuant to the exemption provided in Section 4(a)(2) under the Securities Act promulgated thereunder. There is no established public trading market for the rights
and Contingent Subsidiary Securities, and we and our subsidiaries do not expect a market to develop. In addition, we and our subsidiaries do not intend to list or cause the rights
or the Contingent Subsidiary Securities to be listed on the Nasdaq Capital Market, any other national securities exchange, or any other nationally recognized trading system. The
issuance of the rights and Contingent Subsidiary Securities described herein are expressly conditioned on the approval by the Company’s stockholders as required by Nasdaq
Listing Rule 5635.

 
Our Common Stock is listed on the Nasdaq Capital Market under the symbol “FBIO.” On February 7, 2023, the last trading day before our entry into the Securities

Purchase Agreement providing for the sale of the shares of Common Stock, the last reported sale price of our Common Stock on the Nasdaq Capital Market was $0.835 per
share.

 
We have engaged H.C. Wainwright & Co., LLC (the “Placement Agent”) as our exclusive placement agent in connection with this offering. The Placement Agent has

agreed to use its reasonable best efforts to sell the securities offered by this prospectus supplement and the accompanying prospectus. The Placement Agent has no obligation to
purchase or sell any of shares offered by this prospectus supplement and the accompanying base prospectus or to arrange for the purchase or sale of any specific number or
dollar amount of such shares. There is no required minimum number of our shares that must be sold as a condition to completion of this offering. See “Plan of Distribution”
beginning on page S-22 of this prospectus supplement for more information regarding these arrangements.

 

   
Per

Share   Total  
Offering Price  $ 0.835  $ 13,896,816.49 
Placement Agent Fees(1)  $ 0.020  $ 328,777.68 
Proceeds, before expenses, to Fortress(2)  $ 0.815  $ 13,568,038.81 
   
 (1) Consists of a cash fee of 7.0% of the gross proceeds raised from certain investors and no cash fee for certain identified investors. See “Plan of Distribution” for

additional disclosure regarding the compensation of the Placement Agent.
   
 (2) The amount of the offering proceeds to us presented in this table does not take into account any proceeds which might result from the exercise of any of the

Contingent Subsidiary Securities being issued in the concurrent private placement.
 

Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page S-4. Neither the Securities and Exchange Commission (the
“SEC”) nor any state securities commission has approved or disapproved of these securities or determined if this prospectus supplement is truthful or complete. Any
representation to the contrary is a criminal offense.

 
Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus

supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.
 
We expect to deliver the shares of Common Stock to the Investors on or about February 10, 2023, subject to the satisfaction of certain closing conditions.
 

H.C. Wainwright & Co.
 

The date of this prospectus supplement is February 7, 2023
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 IMPORTANT NOTICE ABOUT INFORMATION IN THIS PROSPECTUS SUPPLEMENT

 
This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of this offering, the Common Stock, and also adds to and

updates information contained in the accompanying base prospectus and the documents incorporated by reference into this prospectus supplement and the accompanying base
prospectus. The second part is the accompanying base prospectus, which gives more general information about securities we may offer from time to time, some of which may
not apply to this offering of Common Stock. Generally, when we refer only to the “prospectus” we are referring to both this prospectus supplement and the accompanying base
prospectus combined. If the information relating to this offering varies between this prospectus supplement and the accompanying base prospectus, you should rely on the
information in this prospectus supplement.

 
Any statement made in this prospectus supplement or in a document incorporated or deemed to be incorporated by reference into this prospectus supplement will be

deemed to be modified or superseded for purposes of this prospectus supplement to the extent that a statement contained in this prospectus supplement or in any other
subsequently filed document that is also incorporated by reference into this prospectus supplement modifies or supersedes that statement. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement. Please read “Available Information” and “Information
Incorporated by Reference” in this prospectus supplement.

 
You should rely only on the information contained in or incorporated by reference in this prospectus supplement and any free writing prospectus that we may authorize for

use in connection with this offering. We have not authorized anyone to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted or in which the person
making that offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation. You should assume that the information appearing
in this prospectus supplement, the documents incorporated by reference in this prospectus supplement and any free writing prospectus that we have authorized for use in
connection with this offering, is accurate only as of the date of those respective documents. Our business, financial condition, results of operations and prospects may have
changed since those dates. You should read this prospectus supplement, the documents incorporated by reference in this prospectus supplement and any free writing prospectus
that we have authorized for use in connection with this offering, in their entirety before making an investment decision.

 
Unless otherwise indicated in this prospectus supplement or the context otherwise requires, all references to “we,” “us,” “our,” “the Company,” and “Fortress” refer to

Fortress Biotech, Inc. and its partner companies.
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 FORWARD-LOOKING STATEMENTS

 
This prospectus supplement, including the documents that we incorporate by reference, may contain forward-looking statements within the meaning of Section 27A of the

Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Statements in this prospectus supplement, and documents we
incorporate by reference, that are not descriptions of historical facts are forward-looking statements that are based on management’s current expectations and are subject to risks
and uncertainties that could negatively affect our business, operating results, financial condition and stock price. For such forward-looking statements, we claim the protection
of the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995. We have attempted to identify forward-looking statements
by terminology including “anticipates,” “believes,” “can,” “continue,” “could,” “estimates,” “expects,” “intends,” “may,” “might,” “plans,” “potential,” “predicts,” “should,” or
“will” or the negative of these terms or other comparable terminology. Factors that could cause actual results to differ materially from those currently anticipated include those
set forth under “Risk Factors” including, in particular, risks relating to:

 
· the completion of the offering, the satisfaction of customary closing conditions related to the offering and the anticipated use of proceeds therefrom, and the receipt of

stockholder approval in connection with the Contingent Subsidiary Securities;



 
· our growth strategy;

 
· our ability to continue to commercialize products;

 
· our ability to identify, acquire, close and integrate product candidates and companies successfully and on a timely basis;

 
· financing and strategic agreements, acquisitions and relationships;

 
· our need for substantial additional funds and uncertainties relating to financings;

 
· our ability to attract, integrate and retain key personnel;

 
· the early stage of products under development;

 
· the results of research and development activities;

 
· uncertainties relating to preclinical and clinical testing;

 
· our ability to secure and maintain third-party manufacturing, marketing and distribution of our products;

 
· dependence on third-party suppliers;

 
· government regulation;

 
· patent and intellectual property matters; and

 
· competition.

 
You should read this prospectus supplement and the documents that we reference herein completely and with the understanding that our actual future results may be

materially different from what we currently expect. You should assume that the information appearing in this prospectus supplement and any document incorporated by
reference is accurate as of its date only. Because the risk factors referred to above could cause actual results or outcomes to differ materially from those expressed in any
forward-looking statements made by us or on our behalf, you should not place undue reliance on any forward-looking statements. Further, any forward-looking statement
speaks only as of the date on which it is made, and we undertake no obligation to update any forward-looking statement to reflect events or circumstances after the date on
which the statement is made or to reflect the occurrence of unanticipated events. New factors emerge from time to time, and it is not possible for us to predict which factors will
arise. In addition, we cannot assess the impact of each factor on our business or the extent to which any factor, or combination of factors, may cause actual results to differ
materially from those contained in any forward-looking statements. We qualify all of the information presented in this prospectus supplement, any accompanying prospectus
supplement and any document incorporated herein by reference, and particularly our forward-looking statements, by these cautionary statements.
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 PROSPECTUS SUPPLEMENT SUMMARY
 

This summary highlights information contained elsewhere in or incorporated by reference into this prospectus supplement. Because this is a summary, it may not
contain all of the information that may be important to you and to your investment decision. The following summary is qualified in its entirety by the more detailed
information and financial statements and notes thereto included elsewhere in this prospectus supplement and the documents incorporated herein by reference and other
documents to which we refer. You should read “Risk Factors” beginning on page S-4 of this prospectus supplement, as well as the information appearing under the
caption “Item 1A. Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2021 and “Item 1A. Risk Factors” in our Quarterly Reports
on Form 10-Q for the quarters ended March 31, 2022, June 30, 2022 and September 30, 2022, as may be updated by our subsequently filed Exchange Act reports, for
more information about important risks that you should consider carefully before buying our securities.

 
Overview
 

Fortress Biotech, Inc. (“Fortress” or the “Company”) is a biopharmaceutical company dedicated to acquiring, developing and commercializing pharmaceutical
and biotechnology products and product candidates, which the Company does at the Fortress level, at its majority-owned and majority-controlled subsidiaries and joint
ventures, and at entities the Company founded and in which it maintains significant minority ownership positions. Fortress has a talented and experienced business
development team, comprised of scientists, doctors and finance professionals, who identify and evaluate promising products and product candidates for potential
acquisition by new or existing partner companies. Fortress, through its partner companies, has executed such arrangements in partnership with some of the world’s
foremost universities, research institutes and pharmaceutical companies, including City of Hope National Medical Center, Fred Hutchinson Cancer Center, St. Jude
Children’s Research Hospital, Dana-Farber Cancer Institute, Nationwide Children’s Hospital, Cincinnati Children’s Hospital Medical Center, the University of
Pennsylvania, Mayo Foundation for Medical Education and Research, AstraZeneca plc and Dr. Reddy’s Laboratories, Ltd.

 
Business Strategy
 

Following the exclusive license or other acquisition of the intellectual property underpinning a product or product candidate, Fortress leverages its business,
scientific, regulatory, legal and financial expertise to help the partners achieve their goals. Partner companies then assess a broad range of strategic arrangements to
accelerate and provide additional funding to support research and development, including joint ventures, partnerships, out-licensings, and public and private financings. To
date, four partner companies are publicly-traded, and two have consummated strategic partnerships with industry leaders AstraZeneca plc, as successor-in-interest to
Alexion Pharmaceuticals, Inc., (“AstraZeneca”) and Sentynl Therapeutics, Inc. (“Sentynl”).

 
Our subsidiary and partner companies that are pursuing development and/or commercialization of biopharmaceutical products and product candidates include

Avenue Therapeutics (Nasdaq: ATXI, “Avenue”), Aevitas Therapeutics, Inc. (“Aevitas”), Baergic Bio, Inc. (“Baergic”, a subsidiary of Avenue), Cellvation, Inc.
(“Cellvation”), Checkpoint Therapeutics, Inc. (Nasdaq: CKPT, “Checkpoint”), Cyprium Therapeutics, Inc. (“Cyprium”), Helocyte, Inc. (“Helocyte”), Journey Medical
Corporation (Nasdaq: DERM, “Journey” or “JMC”), Mustang Bio, Inc. (Nasdaq: MBIO, “Mustang”), Oncogenuity, Inc. (“Oncogenuity”) and Urica Therapeutics, Inc.
(“Urica”).

 
Corporate Information
 

Our principal executive offices are located at 1111 Kane Concourse Suite 301 Bay Harbor Islands, FL 33154, and our telephone number is 781-652-4500. We
maintain a website on the Internet at www.fortressbiotech.com and our e-mail address is info@fortressbiotech.com. Our Annual Report on Form 10-K, Quarterly Reports



on Form 10-Q, Current Reports on Form 8-K, and amendments to reports filed or furnished pursuant to Sections 13(a) and 15(d) of the Exchange Act are available, free of
charge, under the Investor Relations tab of our website as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. The SEC
also maintains an Internet website located at www.sec.gov that contains the information we file or furnish electronically with the SEC.  Information found on, or
accessible through, our website is not a part of, and is not incorporated into, this prospectus supplement, and you should not consider it part of this prospectus supplement.
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  THE OFFERING
  
Issuer Fortress Biotech, Inc.
  
Common Stock 16,642,894 shares of Common Stock
  
Common Stock to be outstanding after the offering 127,137,139 shares of Common Stock
  
Offering Price $0.835 per share of Common Stock.
  
Use of Proceeds We intend to use the net proceeds of this offering for our operations, including, but not

limited to, general corporate purposes, which may include research and development
expenditures, clinical trial expenditures, manufacture and supply of product, and working
capital.

  
Risk Factors Investing in our securities involves a high degree of risk. You should carefully consider

each of the risks described under the caption “Risk Factors” beginning on page S-4 of this
prospectus supplement and in the documents incorporated by reference into this prospectus
supplement.

  
Nasdaq Capital Market Symbol FBIO
  
Concurrent Private Placement In a concurrent private placement, the Investors are acquiring rights to acquire Contingent

Subsidiary Securities to purchase a maximum of approximately 3.474% of the common
stock in certain of our subsidiaries.  The Contingent Subsidiary Securities will be
exercisable immediately upon issuance at an exercise price equal to the Fair Market Value
(as defined in each Contingent Subsidiary Security) of one Designated Subsidiary Share
(hereinafter defined) on the date of the first corporate development transaction, to the extent
one occurs within five years after the closing of this offering, and are exercisable for a
period of ten (10) years from the date of issuance. The Contingent Subsidiary Securities are
subject to additional terms, including a cashless exercise provision.  The offer, issuance,
sale and resale of the rights and Contingent Subsidiary Securities and the shares of
common stock issuable upon the exercise of the Contingent Subsidiary Securities are not
being registered under the Securities Act of 1933, as amended, or the Securities Act, are not
being offered pursuant to this prospectus supplement and the accompanying prospectus and
are instead being offered pursuant to the exemption provided in Section 4(a)(2) under the
Securities. There is no established public trading market for the right and Contingent
Subsidiary Securities, and we and our subsidiaries do not expect a market to develop. In
addition, we and our subsidiaries do not intend to list or cause the rights or the Contingent
Subsidiary Securities to be listed on the Nasdaq Capital Market, any other national
securities exchange, or any other nationally recognized trading system.  See “Private
Placement of Rights and Contingent Subsidiary Securities” on page S-11 for a further
description of the rights and Contingent Subsidiary Securities.
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The number of shares of our Common Stock to be outstanding after this offering is based on 110,494,245 shares of our Common Stock outstanding as of December
31, 2022, and excludes as of that date:
 

· 2,207,897 shares of Common Stock underlying unvested Restricted Stock Units;
 

· 1,860,000 shares of Common Stock underlying deferred Restricted Stock Awards;
 

· 18,251,336 shares of Common Stock underlying unvested Restricted Stock;
 

· 2,650,990 shares of Common Stock issuable upon the exercise of stock options with a weighted average exercise price of $1.47 per share; and
 

· 1,909,450 shares of Common Stock issuable upon exercise of outstanding warrants with a weighted average exercise price of $3.11 per share.
 

Unless otherwise indicated, all information in this prospectus supplement assumes no exercise of the outstanding warrants or options or settlement of outstanding
restricted stock awards/units, described above.
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 RISK FACTORS

 
Investing in our shares of Common Stock involves a high degree of risk. You should consider carefully the risks and uncertainties described below, together with all of the

other information in our Annual Report on Form 10-K for the fiscal year ended December 31, 2021, including the consolidated financial statements and the related notes, as
well as the risks, uncertainties and other information set forth in the reports and other materials filed or furnished by our partners and affiliates Journey, Checkpoint, Mustang,
and Avenue with the SEC, before deciding to invest in our securities, as well as any amendment or update to our risk factors in subsequent filings with the SEC, and other
information in our consolidated financial statements, all of which are incorporated by reference into this prospectus supplement. If any of the following risks, the risk factors
incorporated by reference hereto or the risks included in the public filings of Journey, Checkpoint, Mustang or Avenue were to materialize, our business, financial condition,
results of operations, and future growth prospects could be materially and adversely affected. In that event, the market price of our Common Stock could decline, and you could
lose part of or all of your investment in our securities. In addition, you should be aware that the below stated risks should be read as being applicable to our partners and
affiliates such that, if any of the negative outcomes associated with any such risk is experienced by one of our partners or affiliates, the value of Fortress’ holdings in such
partner or affiliate (if any) may decline.

 
Risks Related to this Offering and Ownership of Shares of Our Common Stock
 
We have never paid and currently do not intend to pay cash dividends on our Common Stock in the near future. As a result, capital appreciation, if any, will be your sole
source of gain.
 

We have never paid cash dividends on our Common Stock, or made stock dividends, and we currently intend to retain future earnings, if any, to fund the development and
growth of our businesses, and retain our stock positions. In addition, the terms of existing and future debt agreements may preclude us from paying cash of stock dividends.
Equally, each of our affiliates and partners is governed by its own board of directors with individual governance and decision-making regimes and mandates to oversee such
entities in accordance with their respective fiduciary duties. As a result, we alone cannot determine the acts that could maximize value to you of such affiliates/partners in which
we maintain ownership positions, such as declaring cash or stock dividends. As a result, capital appreciation, if any, of our Common Stock will be your sole source of gain for
the foreseeable future.

 
If our Common Stock is delisted, the ability to transfer or sell shares of the Common Stock may be limited and the market value of the Common Stock will likely be
materially adversely affected.
 

The Common Stock does not contain provisions that are intended to protect investors if our Common Stock is delisted from the Nasdaq Capital Market. If our Common
Stock is delisted from the Nasdaq Capital Market, investors’ ability to transfer or sell shares of the Common Stock will be limited and the market value of the Common Stock
will likely be materially adversely affected.

 
The market for our Common Stock may not provide investors with adequate liquidity.
 

The Common Stock is currently listed on the Nasdaq Capital Market. However, the trading market for the Common Stock may not be maintained and may not provide
investors with adequate liquidity. The liquidity of the market for the Common Stock depends on a number of factors, including prevailing interest rates, our financial condition
and operating results, the number of holders of the Common Stock, the market for similar securities and the interest of securities dealers in making a market in the Common
Stock. We cannot predict the extent to which investor interest in our Company will maintain the trading market in our Common Stock, or how liquid that market will be. If an
active market is not maintained, investors may have difficulty selling shares of our Common Stock.

 
Sales of a substantial number of shares of our Common Stock, or the perception that such sales may occur, may adversely impact the price of our Common Stock.
 

Almost all of the outstanding shares of our Common Stock, inclusive of outstanding equity awards, as of September 30, 2022 are available for sale in the public market,
either pursuant to Rule 144 under the Securities Act or an effective registration statement. Any sale of a substantial number of shares of our Common Stock could cause a drop
in the trading price of our Common Stock on the Nasdaq Stock Market.
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Our revenues, operating results and cash flows may fluctuate in future periods, and we may fail to meet investor expectations, which may cause the price of our Common
Stock to decline.
 

Variations in our quarterly and year-end operating results are difficult to predict, and our income and cash flows may fluctuate significantly from period to period. If our
operating results fall below the expectations of investors or securities analysts, the price of our Common Stock could decline substantially. Specific factors that may cause
fluctuations in our operating results include:

 
· demand and pricing for our products;

 
· government or commercial healthcare reimbursement policies;

 
· physician and patient acceptance of any of our products;

 
· introduction of competing products;

 
· our operating expenses which fluctuate due to growth of our business;

 
· timing and size of any new product or technology acquisitions we may complete; and

 
· variable sales cycle and implementation periods for our products.

 
The market price of the Common Stock could be substantially affected by various factors.
 

The market price of the Common Stock depends on many factors, which may change from time to time, including:
 
· prevailing interest rates, increases in which may have an adverse effect on the market price of the Common Stock;

 
· trading prices of similar securities;

 
· general economic and financial market conditions;



 
· government action or regulation;

 
· the financial condition, performance and prospects of us and our competitors;

 
· changes in financial estimates or recommendations by securities analysts with respect to us or our competitors in our industry;

 
· our issuance of preferred equity or debt securities; and

 
· actual or anticipated variations in quarterly operating results of us and our competitors.

 
As a result of these and other factors, holders of the Common Stock may experience a decrease, which could be substantial and rapid, in the market price of the Common

Stock, including decreases unrelated to our operating performance or prospects.
 

We have broad discretion in the use of the net proceeds of this offering and may not use them effectively.
 

We intend to use the net proceeds from this offering for our operations, including, but not limited to, general corporate purposes, which may include research and
development expenditures, clinical trial expenditures, manufacture and supply of product, and working capital. However, our management will have broad discretion in the
application of the net proceeds from this offering and could spend the proceeds in ways that do not improve our results of operations or enhance the value of our Common
Stock. The failure by management to apply these funds effectively could result in financial losses that could have a material adverse effect on our business, cause the price of
our Common Stock to decline, and delay our growth strategy, including but not limited to, the development and commercialization of our and our subsidiaries’ product
candidates.
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Some of our executives, directors and principal stockholders can control our direction and policies, and their interests may be adverse to the interests of our other
stockholders.
 

At February 7, 2023, Lindsay A. Rosenwald, M.D., our Chairman, President and Chief Executive Officer, beneficially owned 11.8% of our issued and outstanding
Common Stock. At February 7, 2023, Michael S. Weiss, our Executive Vice Chairman, Strategic Development, beneficially owned 12.3% of our issued and outstanding
Common Stock. By virtue of their holdings and membership on our Board of Directors, Dr. Rosenwald and Mr. Weiss may individually influence our management and our
affairs and may make it difficult for us to consummate corporate transactions such as mergers, consolidations or the sale of all or substantially all of our assets that may be
favorable from our standpoint or that of our other stockholders.

 
The market price of our Common Stock may be volatile and may fluctuate in a way that is disproportionate to our operating performance.
 

Our Common Stock price may experience substantial volatility as a result of a number of factors, including:
 
· announcements we make regarding our or our partner companies or subsidiaries’ current product candidates, acquisition of potential new product candidates and

companies and/or in-licensing through multiple subsidiaries or partner companies;
 

· sales or potential sales of substantial amounts of our Common Stock;
 

· our or our partner companies or subsidiaries’ delay or failure in initiating or completing pre-clinical or clinical trials or unsatisfactory results of any of these trials;
 

· announcements about us, our partner companies or subsidiaries or about our competitors, including clinical trial results, regulatory approvals or new product
introductions;

 
· developments concerning our or our partner companies and subsidiaries’ licensors and/or product manufacturers;

 
· litigation and other developments relating to our or our partner companies and subsidiaries’ patents or other proprietary rights or those of our competitors;

 
· conditions in the pharmaceutical or biotechnology industries;

 
· governmental regulation and legislation;

 
· variations in our anticipated or actual operating results;

 
· changes in financial estimates or recommendations by securities analysts with respect to us or our competitors in our industry;

 
· prevailing interest rates, increases in which may have an adverse effect on the market price of the Common Stock;

 
· trading prices of similar securities;

 
· our history of timely dividend payments;

 
· general economic and financial market conditions;

 
· government action or regulation;

 
· the financial condition, performance and prospects of us and our competitors;

 
· market volatility and business operation changes brought on by pandemic outbreaks, such as the novel coronavirus (COVID-19) outbreak;

 
· our issuance of additional preferred equity or debt securities; and

 
· actual or anticipated variations in quarterly operating results of us and our competitors.

 

S-6



 

 
Many of these factors are beyond our control. The stock markets in general, and the market for pharmaceutical and biotechnological companies in particular, have

historically experienced extreme price and volume fluctuations. These fluctuations often have been unrelated or disproportionate to the operating performance of these
companies. These broad market and industry factors could reduce the market price of our Common Stock, regardless of our actual operating performance.

 
Provisions in our certificate of incorporation, our bylaws and Delaware law might discourage, delay or prevent a change in control of our Company or changes in our
management and, therefore, depress the trading price of our Common Stock.
 

Provisions of our certificate of incorporation, our bylaws and Delaware law may have the effect of deterring unsolicited takeovers or delaying or preventing a change in
control of our Company or changes in our management, including transactions in which our stockholders might otherwise receive a premium for their shares over then-current
market prices. In addition, these provisions may limit the ability of stockholders to approve transactions that they may deem to be in their best interests. These provisions
include:

 
· the inability of stockholders to call special meetings; and

 
· the ability of our Board of Directors to designate the terms of and issue new series of preferred stock without stockholder approval, which could include the right to

approve an acquisition or other change in our control or could be used to institute a rights plan, also known as a poison pill, that would work to dilute the stock
ownership of a potential hostile acquirer, likely preventing acquisitions that have not been approved by our Board of Directors.

 
In addition, the Delaware General Corporation Law prohibits a publicly held Delaware corporation from engaging in a business combination with an interested stockholder,

generally a person which together with its affiliates owns, or within the last three years, has owned 15% of our voting stock, for a period of three years after the date of the
transaction in which the person became an interested stockholder, unless the business combination is approved in a prescribed manner.

 
The existence of the foregoing provisions and anti-takeover measures could limit the price that investors might be willing to pay in the future for shares of our Common

Stock. They could also deter potential acquirers of our Company, thereby reducing the likelihood that you could receive a premium for your shares of our Common Stock in an
acquisition.

 
If we fail to comply with the continuing listing standards of Nasdaq, our Common Stock could be delisted from the exchange.
 

On October 31, 2022, the Company received a letter from the Staff of Nasdaq indicating that the bid price of the Company’s Common Stock had closed below $1.00
per share for 30 consecutive business days and, as a result, the Company is not in compliance with Nasdaq Listing Rule 5550(a)(2), which sets forth the minimum bid price
requirement for continued listing on The Nasdaq Capital Market. Nasdaq’s notice has no immediate effect on the listing of the Company’s Common Stock on Nasdaq. Pursuant
to Nasdaq Listing Rule 5810(c)(3)(A), the Company is afforded a 180-calendar day grace period, through May 1, 2023, to regain compliance with the bid price requirement.
Compliance can be achieved by evidencing a closing bid price of at least $1.00 per share for a minimum of ten (10) consecutive business days, although the Staff may, in its
discretion, require compliance for a longer period of time (generally no more than 20 consecutive business days) during the 180-calendar day grace period.
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If the Company does not regain compliance with the bid price requirement by May 1, 2023, the Company may be eligible for an additional 180-calendar day

compliance period so long as it satisfies the criteria for initial listing on Nasdaq and the continued listing requirement for market value of publicly held shares and the Company
provides written notice to Nasdaq of its intention to cure the deficiency during the second compliance period by effecting a reverse stock split, if necessary. In the event the
Company is not eligible for the second grace period, the Nasdaq staff will provide written notice that the Common Stock is subject to delisting; however, the Company may
request a hearing before the Nasdaq Hearings Panel (the “Panel”), which request, if timely made, would stay any further suspension or delisting action by the Staff pending the
conclusion of the hearing process and expiration of any extension that may be granted by the Panel. There can be no assurance that the Company would be successful in its
efforts to maintain the Nasdaq listing.
 

The Company intends to closely monitor the closing bid price of the Common Stock and consider all available options to remedy the bid price deficiency, but no
decision regarding any action has yet been made. If we were unable to meet the continued listing requirements of the Nasdaq, our Common Stock could be delisted from
the Nasdaq. Any such delisting of our Common Stock could have an adverse effect on the market price of, and the efficiency of the trading market for, our Common Stock, not
only in terms of the number of shares that can be bought and sold at a given price, but also through delays in the timing of transactions and less coverage of us by securities
analysts, if any. Also, if in the future we were to determine that we need to seek additional equity capital, being delisted from Nasdaq could have an adverse effect on our ability
to raise capital in the public or private equity markets.
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 CAPITALIZATION

 
The following table sets forth our capitalization as of September 30, 2022:

 
 · on an actual basis; and
   
 · on an as adjusted basis to give effect to the issuance and sale of 16,642,894 shares of Common Stock at an offering price of $0.835, after deducting placement agent

fees and estimated offering expenses payable by us.
 

You should read this table together with our financial statements and related notes and the “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” in each of our Annual Report on Form 10-K for the year ended December 31, 2021 and our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2022.

 
  September 30, 2022  
  (unaudited)  
($ in thousands, except share and per share amounts)  Actual   As Adjusted  
       

Cash and cash equivalents  $ 208,351  $ 221,588 
         



Notes payable, long-term, net   91,165   91,165 
         

Stockholders’ Equity (Deficit)         
Cumulative Redeemable Perpetual Preferred Stock ($0.001 par value), 15,000,000 authorized, 5,000,000 designated Series A
shares        

 

Class A Preferred Stock   3   3 
Common Stock ($0.001 par value), 200,000,000 shares authorized         

Common shares   108   125 
Additional paid-in capital   668,650    681,870 
Accumulated deficit   (607,090)   (607,090) 
Total Stockholders’ Equity attributed to the company   61,671   74,908 
Non-controlling interests   39,681   39,681 
Total Capitalization  $ 192,517  $ 205,754 

  
The number of shares of Common Stock to be outstanding after this offering is based on 108,259,353 shares of our Common Stock outstanding as of September 30,

2022, and excludes as of that date:
 

· 173,752 shares of Common Stock underlying unvested Restricted Stock Units;
 

· 1,860,000 shares of Common Stock underlying deferred Restricted Stock Awards;
 

· 18,427,149 shares of Common Stock underlying unvested Restricted Stock;
 

· 650,990 shares of Common Stock issuable upon the exercise of stock options with a weighted average exercise price of $4.34 per share; and
 

· 1,909,450 shares of Common Stock issuable upon exercise of outstanding warrants with a weighted average exercise price of $3.11 per share.
 

Unless otherwise indicated, all information in this prospectus supplement assumes no exercise of the outstanding options or warrants or settlement of outstanding
restricted stock units, described above.
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 USE OF PROCEEDS

 
We estimate that the net proceeds to us from the sale of our Common Stock in this offering will be approximately $13.2 million based on the offering price of $0.835 per

share, after deducting estimated offering expenses.
 
We intend to use the net proceeds of this offering for our operations, including, but not limited to, general corporate purposes, which may include research and

development expenditures, clinical trial expenditures, manufacture and supply of product, and working capital. The timing and amounts of our actual expenditures will depend
on several factors. As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses for the net proceeds to us from an offering.
Accordingly, our management will have broad discretion in the application of proceeds.
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 PRIVATE PLACEMENT OF RIGHTS AND CONTINGENT SUBSIDIARY SECURITIES

 
In a concurrent private placement, we have agreed to issue rights to acquire Contingent Subsidiary Securities in certain subsidiaries. The Company may in the future

arrange for the consummation of a CDT between a third-party licensor/seller, on the one hand, and, on the other hand, either one or more of its existing subsidiaries or one or
more new subsidiaries incorporated by the Company after the date of this Prospectus Supplement for purposes of acquiring a Product Candidate (collectively, the “Designated
Subsidiaries”), up to 20 Designated Subsidiaries. As used in this prospectus supplement, (“CDT”) or “Corporate Development Transaction” means the first (and only the first)
acquisition, designated as such by the Company in its sole discretion, by a given Designated Subsidiary of intellectual property rights (via license, asset purchase, stock
purchase, merger or otherwise) pertaining to a biopharmaceutical technology, product, product candidate, medical device or compound (a “Product Candidate”). Therefore,
concurrently with the closing of the sale of shares of Common Stock in this offering, pursuant to a letter agreement (the “Letter Agreement”), we agreed to provide to each
Investor rights to acquire ten-year warrants, in each case at an exercise price equal to the Fair Market Value (as defined in each Contingent Subsidiary Security) of one
Designated Subsidiary Share (as defined below) on the date of the Corporate Development Transaction (each, a “Contingent Subsidiary Security” and collectively the
“Contingent Subsidiary Securities”), to purchase shares of common stock of each Designated Subsidiary equal to the Aggregate Warrant Percentage (as defined below) of the
total outstanding shares of common stock of that Designated Subsidiary (the “Designated Subsidiary Shares”), determined on an issued and outstanding, as-converted into
common stock basis, as of the date of the Letter Agreement for existing Designated Subsidiaries or as of the date of incorporation (the date the articles of incorporation or
applicable documents are filed with the secretary of state or similar government body) for Designated Subsidiaries that are incorporated after the date of Letter Agreement. A
holder of the Contingent Subsidiary Securities also will have the right to exercise its Contingent Subsidiary Securities on a cashless basis. As used herein, the “Aggregate
Warrant Percentage” shall mean a maximum of 3.474%. Each Investor under the Securities Purchase Agreement shall be entitled to a warrant to purchase only up to their pro-
rata share of the Aggregate Warrant Percentage in the Designated Subsidiary Shares calculated as follows: the total purchase price paid by an Investor for the Common Stock
purchased under the Securities Purchase Agreement, divided by the total aggregate purchase price paid by all Investors for the Common Stock purchased under the Securities
Purchase Agreement, and then multiplying the resulting fraction by 3.474%.

 
Each Contingent Subsidiary Security will be exercisable with respect to a given Designated Subsidiary that has consummated a CDT for a period of ten (10) years

from the issuance date of the Contingent Subsidiary Security. The issuance of the Contingent Subsidiary Securities will not occur until the consummation of a CDT and the Fair
Market Value of the Designated Subsidiary Shares is determined by the Company, in its sole discretion, which Fair Market Value determination shall be binding upon all
Parties. The Company will notify the Investors in writing at the time of each such CDT consummation and again at the time of such Fair Market Value determination for the
Designated Subsidiary Shares is made for each Designated Subsidiary. Notwithstanding the foregoing or any other provision herein, once twenty (20) of the Designated
Subsidiaries have consummated CDTs, or five years have elapsed from the date of the closing of this offering, whichever is sooner, rights to future Contingent Subsidiary
Securities shall immediately be extinguished and canceled, and the Investors shall have no further rights to acquire new Contingent Subsidiary Securities other than any
Contingent Subsidiary Securities that have been previously issued. For clarity, in each case subject to the other provisions of the Letter Agreement, (1) all the Investors may
obtain up to the Aggregate Warrant Percentage of the total outstanding shares in an aggregate of twenty (20) Designated Subsidiaries that have consummated a CDT, at which
point all remaining rights to acquire Contingent Subsidiary Securities will be terminated, and (2) the Company retains sole discretion whether to arrange for a CDT (thereby
incurring the obligation to issue Contingent Subsidiary Securities, and therefore Designated Subsidiary Shares upon a Contingent Subsidiary Security exercise, subject to the
limitations herein) or to arrange for the acquisition of a Product Candidate by a separate, existing subsidiary or partner of the Company in a non-CDT transaction (i.e., not a



Designated Subsidiary).
 
There is no established public trading market for the rights and Contingent Subsidiary Securities and we and the Designated Subsidiaries do not expect a market to

develop. In addition, we and our subsidiaries do not intend to list or cause the rights or Contingent Subsidiary Securities to be listed on the Nasdaq Capital Market, any other
national securities exchange or any other nationally recognized trading system.

 
The issuance of the rights and Contingent Subsidiary Securities described herein are expressly conditioned on the approval by the Company’s stockholders as required

by Nasdaq Listing Rule 5635. The rights and Contingent Subsidiary Securities will be issued and sold without registration under the Securities Act, or state securities laws, in
reliance on the exemptions provided by Section 4(a)(2) of the Act and in reliance on similar exemptions under applicable state laws. Accordingly, the investors may exercise
those rights and Contingent Subsidiary Securities and sell the underlying shares only pursuant to an effective registration statement under the Securities Act covering the resale
of those shares, an exemption under Rule 144 under the Securities Act, or another applicable exemption under the Securities Act.
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 DILUTION

 
Our net tangible book value as of September 30, 2022 was approximately $72.9 million, or $0.67 per share of our Common Stock. Our net tangible book value per share

represents our total tangible assets less total liabilities divided by the number of shares of our Common Stock outstanding on September 30, 2022. After giving effect to the
issuance and sale by us of 16,642,894 shares of Common Stock in this offering at an offering price of $0.835 per share, and after deducting the estimated offering expenses
payable by us, our as adjusted net tangible book value as of September 30, 2022 would have been approximately $86.3 million, or $0.69 per share of our Common Stock. This
represents an immediate increase in net tangible book value of $0.02 per share to our existing shareholders and an immediate dilution in net tangible book value of $0.145 per
share to new investors purchasing shares of our Common Stock in this offering.

 
We determine dilution by subtracting the as adjusted net tangible book value per share after this offering from the offering price per share of our Common Stock. The

following table illustrates the dilution in net tangible book value per share to new investors:
 

Offering price per share     $ 0.835
Net tangible book value per share as of September 30, 2022  $ 0.67   
Increase per share attributable to new investors in this offering  $ 0.02   
As adjusted net tangible book value per share after this offering     $ 0.690
Dilution in net tangible book value per share to new investors     $ 0.145
 

The number of shares of our outstanding Common Stock reflected in the discussion and table above is based on 108,259,353 shares of Common Stock outstanding as of
September 30, 2022, and excludes as of that date:

 
· 173,752 shares of Common Stock underlying unvested Restricted Stock Units;

 
· 1,860,000 shares of Common Stock underlying deferred Restricted Stock Awards;

 
· 18,427,149 shares of Common Stock underlying unvested Restricted Stock;

 
· 650,990 shares of Common Stock issuable upon the exercise of stock options with a weighted average exercise price of $4.34 per share; and

 
· 1,909,450 shares of Common Stock issuable upon exercise of outstanding warrants with a weighted average exercise price of $3.11 per share.

 
To the extent that outstanding options or warrants are exercised, you may experience further dilution. In addition, we may choose to raise additional capital due to market

conditions or strategic considerations even if we believe we have sufficient funds for our current or future operating plans. To the extent that additional capital is raised through
the sale of equity or convertible debt securities, the issuance of these securities could result in further dilution to our stockholders.
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 DIVIDEND POLICY

 
We have never paid cash dividends to the holders of our Common Stock and currently intend to retain all available funds and any future earnings to fund the development

and expansion of our business. We do not anticipate paying any cash dividends to the holders of our Common Stock in the foreseeable future.
 

 DESCRIPTION OF SECURITIES WE ARE OFFERING
 

Description of Capital Stock
 

The following description summarizes the material terms of Fortress capital stock. Because it is only a summary, it does not contain all the information that may be
important to you. For a complete description of our capital stock, you should refer to our certificate of incorporation, our bylaws and to the provisions of applicable Delaware
law.
 
Common Stock 
 

Our common stock is traded on The Nasdaq Capital Market under the symbol “FBIO.” The last reported sale price of our common stock on February 7, 2023 was $0.835
per share.

 
The Company’s Certificate of Incorporation, as amended, authorizes the Company to issue up to 200,000,000 shares of  $0.001 par value Common Stock, of which

110,494,245 shares were outstanding at December 31, 2022.
 
The terms, rights, preference and privileges of the Common Stock are as follows:

 
Voting Rights 
 

Each holder of Common Stock is entitled to one vote per share of Common Stock held on all matters submitted to a vote of the stockholders, including the election of



directors. The Company’s certificate of incorporation and bylaws do not provide for cumulative voting rights.
 

Dividends 
 

Subject to preferences that may be applicable to any then outstanding preferred stock, the holders of the Company’s outstanding shares of Common Stock are entitled to
receive dividends, if any, as may be declared from time to time by the Company’s Board of Directors out of legally available funds.

 
Liquidation 
 

In the event of the Company’s liquidation, dissolution or winding up, holders of Common Stock will be entitled to share ratably in the net assets legally available for
distribution to stockholders after the payment of all of the Company’s debts and other liabilities, subject to the satisfaction of any liquidation preference granted to the holders of
any outstanding shares of preferred stock.

 
Rights and Preference 
 

Holders of the Company’s Common Stock have no preemptive, conversion or subscription rights, and there is no redemption or sinking fund provisions applicable to our
Common Stock. The rights, preferences and privileges of the holders of Common Stock are subject to, and may be adversely affected by, the rights of the holders of shares of
any series of the Company’s preferred stock that are or may be issued.

 
Fully Paid and Nonassessable 
 

All of the Company’s outstanding shares of Common Stock are fully paid and nonassessable.
 

S-13

 

 
 CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

 
The following discussion summarizes certain U.S. federal income tax considerations of the acquisition, ownership and disposition of the Common Stock offered by this

prospectus supplement, but does not purport to be a complete analysis of all potential tax effects. This discussion does not address effects of other U.S. federal tax laws, such as
estate and gift tax laws, or of state, local, non-U.S or other tax considerations that may be relevant to a purchaser or holder of the Common Stock in light of their particular
circumstances. This discussion is based on the U.S. Internal Revenue Code of 1986, as amended (the “Code”), the Treasury regulations promulgated thereunder, judicial
decisions, and published rulings and administrative pronouncements of the U.S. Internal Revenue Service (the “IRS”), in each case as of the date hereof. These authorities may
change, possibly with retroactive effect, or may be subject to differing interpretations that may adversely affect a holder of the Common Stock. There can be no assurance the
IRS or a court will not take a contrary position to that discussed below regarding the acquisition, ownership and disposition of the Common Stock.

 
This discussion is limited to holders that hold the Common Stock as a capital asset within the meaning of Section 1221 of the Code (generally property held for

investment). This discussion does not describe all of the U.S. federal income tax consequences that may be relevant to a holder in light of its particular circumstances, including
the impact of the alternative minimum tax and of the Medicare contribution tax on net investment income. In addition, it does not address consequences for holders subject to
special rules, including without limitation:

 
· U.S. expatriates and former citizens or long-term residents of the United States;
· persons holding the Common Stock as part of a hedge, straddle, conversion, or other integrated transaction;
· banks, insurance companies, and other financial institutions;
· brokers, dealers or traders in securities;
· “controlled foreign corporations,” “passive foreign investment companies,” and corporations that accumulate earnings to avoid U.S. federal income tax;
· S corporations or entities or arrangements that are treated as partnerships for U.S. federal income tax purposes (and investors therein);
· tax-exempt organizations or governmental organizations;
· real estate investment trusts or regulated investment companies;
· U.S. persons whose functional currency is not the U.S. dollar;
· persons subject to special tax accounting rules;
· persons who hold or receive the Common Stock pursuant to the exercise of any employee stock option or otherwise as compensation;
· persons deemed to sell our Common Stock under the constructive sale provisions of the Code;
· tax-qualified retirement plans, individual retirement accounts or other tax-deferred accounts; and
· “qualified foreign pension funds” as defined in Section 897(l)(2) of the Code.

 
If a partnership (or any other entity treated as a partnership for U.S. federal income tax purposes) holds the Common Stock, the U.S. federal income tax treatment of a

partner of that partnership generally will depend upon the status of the partner and the activities of the partnership. If you are a partnership or a partner of a partnership holding
the Common Stock, you should consult your tax advisors as to the particular U.S. federal income tax consequences of holding and disposing of the Common Stock.

 
This discussion is for information purposes only and is not tax advice. You should consult your own independent tax advisor concerning the application of the

U.S. federal income tax laws to your particular circumstances as well as any tax consequences for the acquisition, ownership, or disposition of the Common Stock
arising under other U.S. federal tax laws and the laws of any state, local or non-U.S. tax jurisdiction or under any applicable income tax treaty.

 
For purposes of this discussion, a “U.S. holder” is a beneficial owner of our Common Stock that, for U.S. federal income tax purposes, is or is treated as:
 
· an individual who is a citizen or resident of the United States;
· a corporation created or organized under the laws of the United States, any state thereof, or the District of Columbia;
· an estate the income of which is subject to U.S. federal income taxation regardless of its source; or
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· a trust that (i) is subject to the primary supervision of a U.S. court and the control of one or more “United States persons” (within the meaning of Section 770 1(a)(30) of

the Code) or (ii) has a valid election in effect to be treated as a United States person for U.S. federal income tax purposes.
 
A “non-U.S. holder” is any beneficial owner of our Common Stock that is not a U.S. holder.

 
U.S. Holders



 
Distributions in General
 
If distributions are made with respect to the Common Stock, such distributions will be treated as dividends to the extent of our current or accumulated earnings and profits

as determined under the Code. Subject to customary conditions and limitations, dividends will be eligible for the dividends-received deduction in the case of U.S. holders that
are (or are treated for U.S. federal income tax purposes) as corporations. Dividends paid to non-corporate U.S. holders generally will qualify for taxation at preferential rates if
those holders meet certain holding period and other applicable requirements. Dividends received by non-corporate U.S. holders may also be subject to the additional 3.8% tax
on net investment income. Any portion of a distribution that exceeds our current and accumulated earnings and profits will first be applied to reduce a U.S. holder’s tax basis in
the Common Stock, but not below zero. Distributions in excess of our current and accumulated earnings and profits and in excess of a U.S. holder’s tax basis in its shares will
be taxable as gain from the disposition of the Common Stock, the tax treatment of which is discussed below.

 
Extraordinary Dividends
 
Dividends that exceed certain thresholds in relation to a U.S. holder’s tax basis in the Common Stock o could be characterized as “extraordinary dividends” under Section

1059 of the Code. Corporate U.S. holders that have held our Common Stock for two years or less before the dividend announcement date and that receive an extraordinary
dividend will generally be required to reduce their tax basis in the stock by the nontaxed portion of the dividend due to the dividends-received deduction. If the amount of
reduction exceeds the U.S. holder’s tax basis in the stock, the excess will be taxable as gain from the disposition of the stock, the tax treatment of which is discussed below.
Non-corporate U.S. holders that receive an extraordinary dividend will be required to treat any losses on the sale of our Common Stock as long-term capital losses to the extent
of the extraordinary dividends such U.S. holders receive that qualify for taxation as the preferential rates discussed above under “— Distributions in General.” U.S. holders are
urged to consult their tax advisors with respect to the eligibility for and amount of any dividend received deduction and the application of Section 1059 of the Code to any
dividends they receive.

 
Disposition of Common Stock by Sale, Exchange or Redemption
 
Upon any sale or disposition (other than certain redemptions, as discussed below) of the Common Stock, a U.S. holder generally will recognize capital gain or loss equal to

the difference between the amount realized by the U.S. holder and the U.S. holder’s adjusted tax basis in the Common Stock. Such capital gain or loss will be long-term capital
gain or loss if the U.S. holder’s holding period for the Common Stock is longer than one year. Non-corporate U.S. holders may be eligible for preferential tax rates on long-term
capital gains but also may be subject to the additional 3.8% tax on net investment income. The deductibility of capital losses is subject to limitations.

 
A redemption of the Common Stock will be treated as a sale or exchange described in the preceding paragraph if the redemption, based on the facts and circumstances, is

treated for U.S. federal income tax purposes as (i) a “complete termination” of your interest in the Common Stock, (ii) a “substantially disproportionate” redemption of your
Common Stock, or (iii) is “not essentially equivalent to a dividend”, each within the meaning of Section 302 of the Code. In determining whether any of these tests has been
met, you must take into account not only the Common Stock and other equity interests that you actually own but also other equity interests that you constructively own under
U.S. federal income tax rules.

 
If you meet none of the alternative tests described above, the redemption will be treated as a distribution subject to the rules described under “—Distributions In General.”

If a redemption of the Common Stock is treated as a distribution that is taxable as a dividend, you are urged to consult your tax advisor regarding the allocation of your tax basis
as between the redeemed and remaining shares of Common Stock.
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Information Reporting and Backup Withholding
 
We or an applicable withholding agent will report to our U.S. holders and the IRS the amount of dividends (including deemed dividends) paid during each year and the

amount of any tax withheld with respect to the Common Stock. Certain non-corporate U.S. holders may be subject to U.S. backup withholding at a rate of 28% on payments of
dividends on the Common Stock unless the holder furnishes the payor or its agent with a taxpayer identification number, certified under penalties of perjury, and certain other
information or otherwise establishes an exemption from backup withholding. Backup withholding tax is not an additional tax. Any amounts withheld under the backup
withholding rules may be allowed as a refund or a credit against a U.S. holder’s U.S. federal income tax liability, provided the U.S. holder timely furnishes the required
information to the IRS.

 
Non-U.S. Holders
 

Distributions
 
If distributions are made with respect to the Common Stock, such distributions will be treated as dividends to the extent of our current or accumulated earnings and profits

as determined under the Code and may be subject to withholding as discussed below. Any portion of a distribution that exceeds our current and accumulated earnings and
profits will first be applied to reduce the Non-U.S. holder’s basis in the Common Stock, but not below zero. If the distribution exceeds our current and accumulated earnings
and profits and the Non-U.S. holder’s basis, the excess will be treated as gain from the disposition of the Common Stock, the tax treatment of which is discussed below.

 
In addition, if we are classified as a U.S. real property holding corporation (a “USRPHC”) within the meaning of Section 897(c) of the Code and any distribution exceeds

our current and accumulated earnings and profits, we will need to satisfy our withholding requirements either by (a) treating the entire distribution (even if in excess of earnings
and profits) as a dividend subject to the withholding rules described below and withhold at a minimum rate of 15% or such lower rate as may be specified by an applicable
income tax treaty for distributions from a USRPHC; or (b) treating (i) only the amount of the distribution equal to our reasonable estimate of our current and accumulated
earnings and profits as a dividend subject to the withholding rules in the following paragraph; and (ii) the excess portion of the distribution as subject to withholding at a rate of
15% (or such lower rate as may be specified by an applicable income tax treaty), as if such excess were the result of a sale of shares in a USRPHC, with a credit generally
allowed against the Non-U.S. holder’s U.S. federal income tax liability for the tax withheld from such excess. We believe that we currently are not a USRPHC, and we do not
expect to become a USRPHC for the foreseeable future (see discussion of USRPHCs below under “— Disposition of Common Stock, Including Redemptions”).

 
Dividends (including amounts distributed by a USRPHC and subject to withholding as dividends per the preceding paragraph) paid to a Non-U.S. holder of the Common

Stock will be subject to withholding of U.S. federal income tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. However, dividends
that are treated as being effectively connected with the conduct of a trade or business by the Non-U.S. holder within the United States (and, where a tax treaty applies, are
attributable to a permanent establishment maintained by the Non-U.S. holder in the United States) are not subject to this withholding tax, provided that certain certification and
disclosure requirements are satisfied including completing IRS Form W-8ECI (or other applicable form). Instead, such dividends are subject to U.S. federal income tax on a net
income basis in the same manner as if the Non-U.S. holder were a United States person (as defined under the Code), unless an applicable income tax treaty provides otherwise.
Any such effectively connected dividends received by a foreign corporation may be subject to an additional “branch profits tax” at a 30% rate or such lower rate as may be
specified by an applicable income tax treaty.

 
A Non-U.S. holder of the Common Stock who wishes to claim the benefit of an applicable treaty rate and avoid backup withholding for dividends, as discussed below, will

be required to (i) complete IRS Form W-8BEN or Form W-8BEN-E (or other applicable form) and certify under penalty of perjury that such holder is not a United States
person as defined under the Code and is eligible for treaty benefits, or (ii) if the Common Stock is held through certain foreign intermediaries, satisfy the relevant certification
requirements of applicable Treasury regulations. A Non-U.S. holder of the Common Stock eligible for a reduced rate of U.S. withholding tax pursuant to an income tax treaty



may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the U.S. Internal Revenue Service.
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Disposition of Common Stock, Including Redemptions
 
Any gain realized by a Non-U.S. holder on the disposition of the Common Stock generally will not be subject to U.S. federal income or withholding tax unless:
 
· the gain is effectively connected with the conduct of a trade or business by the Non-U.S. holder in the United States (and, if required by an applicable income tax treaty,

attributable to a permanent establishment maintained by the Non-U.S. holder in the United States);
· the Non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of disposition, and certain other conditions are met; or
· we are or have been a USRPHC, as defined in Section 897(c) of the Code, and a Non-U.S. holder owned directly or pursuant to applicable attribution rules at any time

during the five-year period ending on the date of disposition more than 5% of the Common Stock  —  assuming that the Common Stock is regularly traded on an
established securities market, within the meaning of Section 897(c)(3) of the Code.

 
A Non-U.S. holder described in the first bullet point immediately above will generally be subject to tax on the gain derived from the sale under regular graduated U.S.

federal income tax rates in the same manner as if the Non-U.S. holder were a United States person as defined under the Code, and, if it is a corporation, may also be subject to
branch profits tax equal of 30% (generally applicable to its effectively connected earnings and profits) or at such lower rate as may be specified by an applicable income tax
treaty.

 
An individual Non-U.S. holder described in the second bullet point immediately above will be subject to a flat 30% tax (or at such reduced rate as may be provided by an

applicable tax treaty) on the gain derived from the sale, which may be offset by U.S. source capital losses, even if the individual is not considered a resident of the United States
for U.S. federal income tax purposes.

 
A Non-U.S. holder described in the third bullet point above will be subject to U.S. federal income tax under regular graduated U.S. federal income tax rates with respect to

the gain realized in the same manner as if the Non-U.S. holder were a United States person as defined under the Code. A corporation is a USRPHC if it is a U.S. corporation and
the fair market value of its U.S. real property interests equals or exceeds 50% of the sum of the fair market value of its worldwide real property interests and its other assets used
or held for use in a trade or business. We believe that we currently are not a USRPHC for U.S. federal income tax purposes, and we do not expect to become a USRPHC for the
foreseeable future. Our Common Stock will be listed on the NASDAQ Capital Market and we believe that, for as long as we continue to be so listed, our Common Stock will be
treated as regularly traded on an established securities market. However, if we become a USRPHC and our Common Stock is regularly traded on an established securities
market, a Non-U.S. holder generally will be subject to U.S. federal income tax on any gain from the disposition of such stock if such Non-U.S. holder has owned or is deemed
to have owned more than 5% of our Common Stock, at any time within the shorter of the five-year period preceding the disposition or such holder’s holding period for such
stock.

 
If a Non-U.S. holder is subject to U.S. federal income tax on any sale, exchange, redemption (except as discussed below), or other disposition of the Common Stock, the

Non-U.S. holder will recognize capital gain or loss equal to the difference between the amount realized by the Non-U.S. holder and the Non-U.S. holder’s adjusted tax basis in
the Common Stock. Such capital gain or loss will be long-term capital gain or loss if the Non-U.S. holder’s holding period for the Common Stock is longer than one year. A
Non-U.S. holder should consult its own independent tax advisors with respect to applicable tax rates and netting rules for capital gains and losses. Certain limitations exist on
the deduction of capital losses by both corporate and non-corporate taxpayers.

 
Information reporting and backup withholding.
 
We must annually report to the IRS and to each Non-U.S. holder the amount of dividends (including constructive dividends) paid to such Non-U.S. holder and the tax

withheld with respect to such dividends, regardless of whether withholding was required. Copies of the information returns reporting such dividends and withholding may also
be made available under the provisions of an applicable tax treaty or agreement with the tax authorities in the country in which the non-U.S. holder resides. U.S. backup
withholding will generally apply to the payment of dividends to non-U.S. holders unless such non-U.S. holders furnish to the payor an IRS Form W-8BEN or Form W-8BEN-E
(or other applicable form) or otherwise establish an exemption.

 

S-17

 

 
Payment by a U.S. office of a broker of the proceeds of a sale of shares of our Common Stock is subject to both backup withholding and information reporting unless the

non-U.S. holder, or beneficial owner thereof, as applicable, certifies that it is a non-U.S. holder on Form W-8BEN or Form W-8BEN-E (or other suitable substitute or successor
form), or otherwise establishes an exemption. Subject to certain exceptions, backup withholding and information reporting generally will not apply to a payment of proceeds
from the sale of shares of our Common Stock if such sale is effected through a foreign office of a broker, provided that the broker does not have certain U.S. connections. Any
amount withheld under the backup withholding rules from a payment to a non-U.S. holder is allowable as a credit against such holder’s U.S. federal income tax liability (if
any), which may entitle the holder to a refund if in excess of such liability, provided that the holder timely provides the required information to the IRS. Non-U.S. holders are
urged to consult their own tax advisers regarding the application of backup withholding in their particular circumstances and the availability of and procedure for obtaining an
exemption from backup withholding under current Treasury Regulations.

 
Foreign Account Tax Compliance Act.
 
Sections 1471 to 1474 of the Code (such sections, and the Treasury Regulations and administrative guidance issued thereunder, commonly referred to as FATCA) impose a

30% U.S. withholding tax on certain “withholdable payments” made to a “foreign financial institution” or a “nonfinancial foreign entity.” “Withholdable payments” include
payments of dividends and the gross proceeds from a disposition of certain property (such as shares of our Common Stock), if such disposition occurs after December 31, 2018.
In general, if a holder is a “foreign financial institution” (which includes investment entities such as hedge funds and private equity funds), the 30% withholding tax will apply
to withholdable payments made to such holder, unless such holder enters into an agreement with the U.S. Department of Treasury to collect and provide substantial information
regarding its U.S. account holders, including certain account holders that are foreign entities with U.S. owners, and to withhold 30% on certain “pass-through payments.” If
such holder is a “non-financial foreign entity,” FATCA also generally will impose a withholding tax of 30% on withholdable payments made to such holder unless the holder
provides the withholding agent with a certification that it does not have any “substantial United States owners” or a certification identifying its direct and indirect substantial
United States owners. Intergovernmental agreements between the United States and a holder’s resident country may modify some of the foregoing requirements.

 
Although withholding under FATCA would also have applied to payments of gross proceeds from the sale or other disposition of the Common Stock on or after January 1,

2019, Treasury Regulations proposed in late 2018 eliminate FATCA withholding on payments of gross proceeds entirely. Taxpayers generally may rely on these proposed
Treasury Regulations until final Treasury Regulations are issued.

 
We will not pay any additional amounts to holders of the Common Stock in respect of any amounts withheld. Non-U.S. holders should consult their own tax advisers with

respect to the U.S. federal income tax consequences of FATCA on their ownership and disposition of shares of our Common Stock.



 
Documentation that holders provide in order to be treated as FATCA compliant may be reported to the IRS and other tax authorities, including information about a holder’s

identity, its FATCA status and if applicable, its direct and indirect U.S. owners. Prospective investors should consult their tax advisers about how information reporting and the
possible imposition of withholding tax under FATCA may apply to their investment in the Common Stock.
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 PLAN OF DISTRIBUTION

 
We have entered into a Letter Agreement (the “Letter Agreement”) with H.C. Wainwright & Co., LLC (“Wainwright” or the “Placement Agent”), pursuant to which we

engaged Wainwright to act as our exclusive placement agent to solicit offers to purchase the shares of Common Stock offered pursuant to this prospectus supplement and the
accompanying prospectus on a reasonable best efforts basis. The Letter Agreement does not give rise to any commitment by the Placement Agent to purchase any of our shares
of Common Stock, and the placement agent will have no authority to bind us by virtue of the Letter Agreement. The Placement Agent is not purchasing or selling any of the
shares of Common Stock offered by us under this prospectus supplement and the accompanying prospectus, nor is it required to arrange for the purchase or sale of any specific
number or dollar amount of our shares of Common Stock. The Placement Agent does not guarantee that it will be able to raise new capital in any prospective offering.

 
We have entered into the Securities Purchase Agreement directly with the investors in connection with this offering, and we will only sell to the investors who have entered

into the securities purchase agreements.
 

We expect to deliver the shares of Common Stock being offered pursuant to this prospectus supplement and the accompanying prospectus on or about February 10, 2023,
subject to satisfaction of certain closing conditions.

  
Fees and Expenses
 

Subject to certain conditions and limitations, we have agreed to pay the Placement Agent a cash fee equal to 7.0% of the aggregate gross proceeds raised from the sale of the
securities placed by the Placement Agent in connection with this offering and no cash fee with respect to certain other designated investors. We will also pay the Placement
Agent non-accountable expenses of $50,000 and clearing fees of $15,950.

 
The following table shows the per share and total placement agent fees we will pay to the Placement Agent in connection with the sale of Common Stock pursuant to this

prospectus supplement and the accompanying prospectus assuming the purchase of all shares of Common Stock offered hereby.
 

  Per Share   Total  
Offering price  $ 0.835  $ 13,896,816.49 
Placement agent fees  $ 0.020  $ 328,777.68 
Proceeds to us, before expenses  $ 0.815  $ 13,568,038.81 

 
We estimate the total expenses of this offering, which will be payable by us, excluding the Placement Agent fees and expenses, will be approximately $331,000.
 
We have also granted Wainwright a right of first refusal for a period of six months following the closing of this offering to act as sole book-running manager, sole

underwriter or sole placement agent for each and every future public or private offering or any other capital raising financing of equity or equity-linked securities by us, subject
to certain exceptions. 
 

The Placement Agent may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities Act, and any commissions received by it and any
profit realized on the resale of the shares sold by it while acting as principal might be deemed to be underwriting discounts or commissions under the Securities Act. As an
underwriter, the Placement Agent would be required to comply with the requirements of the Securities Act and the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), including, without limitation, Rule 415(a)(4) under the Securities Act and Rule 10b-5 and Regulation M under the Exchange Act. These rules and regulations may limit
the timing of purchases and sales of shares by the Placement Agent acting as principal. Under these rules and regulations, the Placement Agent:
 
 · may not engage in any stabilization activity in connection with our securities; and
   

 · may not bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities, other than as permitted under the Exchange Act, until it
has completed its participation in the distribution.
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This prospectus supplement and the accompanying prospectus may be made available in electronic format on websites or through other online services maintained by

the Placement Agent or by an affiliate of the Placement Agent. Other than this prospectus supplement and the accompanying prospectus, the information on the Placement
Agent’s website and any information contained in any other website maintained by the Placement Agent is not part of this prospectus supplement and the accompanying
prospectus or the registration statement of which this prospectus supplement and the accompanying prospectus form a part, has not been approved and/or endorsed by us or the
Placement Agent, and should not be relied upon by investors.
 
Indemnification
 

We have agreed to indemnify the Placement Agent and other specified persons against certain liabilities relating to or arising out of the Placement Agent’s activities
under the engagement letter and to contribute to payment that the Placement Agent may be required to make in respect of such liabilities.

 
The foregoing does not purport to be a complete statement of the terms and conditions of the Letter Agreement and the Securities Purchase Agreement. A copy of the

Securities Purchase Agreement with the purchasers will be included as an exhibit to our Current Report on Form 8-K to be filed with the SEC in connection with this offering
and the concurrent private placement and incorporated by reference into the registration statement of which this prospectus supplement and the accompanying prospectus form a
part. See “Incorporation of Certain Information by Reference” and “Where You Can Find Additional Information.”
 
Other Relationships

 
From time to time, the Placement Agent or its affiliates have in the past or may in the future provide in the future, various advisory, investment and commercial

banking and other services to us in the ordinary course of business, for which they have received and may continue to receive customary fees and commissions. However,
except as disclosed in this prospectus, we have no present arrangements with the Placement Agent for any further services.

 



Listing
 

The Common Stock is listed on the Nasdaq Capital Market under the symbol “FBIO.”
 

S-20

 

 
 DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION

FOR SECURITIES ACT LIABILITIES
 

Our directors and officers are indemnified as provided by Section 145 of the General Corporation Law of Delaware and our amended and restated bylaws. We have agreed
to indemnify each of our directors and certain officers against certain liabilities, including liabilities under the Securities Act. Insofar as indemnification for liabilities arising
under the Securities Act may be permitted to our directors, officers and controlling persons pursuant to the provisions described above, or otherwise, we have 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 our payment of expenses incurred or paid by our director, officer or controlling person 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, we will, unless in the opinion of our
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.

 
 LEGAL MATTERS

 
Certain legal matters relating to the validity of the securities offered hereby will be passed upon for us by McGuireWoods LLP, Charlotte, North Carolina.
 

 EXPERTS
 

The audited financial statements of Fortress Biotech, Inc. for the years ended December 31, 2021 and 2020, and management’s assessment of the effectiveness of internal
control over financial reporting as of December 31, 2021 incorporated by reference in this prospectus and elsewhere in the registration statement have been so incorporated by
reference in reliance upon the reports of BDO USA, LLP, and KPMG LLP, both independent registered public accounting firms, upon the authority of said firm as experts in
accounting and auditing. 

 
 WHERE YOU CAN FIND ADDITIONAL INFORMATION

 
We are subject to the reporting requirements of the Exchange Act, and file annual, quarterly and current reports, proxy statements and other information with the SEC. The

SEC maintains an Internet website that contains reports, proxy and information statements and other information regarding issuers, including us, that file electronically with the
SEC. The SEC’s Internet website address is www.sec.gov. Our Internet website address is www.fortressbiotech.com.

 
We have filed with the SEC a registration statement under the Securities Act relating to the offering of our Common Stock. The registration statement, including the

attached exhibits, contains additional relevant information about us and the Common Stock. This prospectus supplement and the accompanying prospectus do not contain all of
the information set forth in the registration statement. The registration statement and the documents referred to below under “Incorporation of Certain Information by
Reference” are available on our Internet website, www.fortressbiotech.com and on the SEC’s website at www.sec.gov. We have not incorporated by reference into this
prospectus supplement the information on, or that can be accessed through, our website, and you should not consider it to be a part of this prospectus supplement.

 
 INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

 
The SEC allows us to “incorporate by reference” information we file with it into our registration statement of which this prospectus supplement is a part, which means that

we can disclose important information to you by referring you to other documents. The information incorporated by reference is considered to be part of this prospectus
supplement, and information that we file later with the SEC and incorporate by reference will automatically update and supersede this information. We incorporate by reference
into this prospectus supplement the documents listed below and all future filings made by us with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, except
for information “furnished” under Items 2.02, 7.01 or 9.01 on Form 8-K or other information “furnished” to the SEC which is not deemed filed and not incorporated in this
prospectus supplement, until the termination of the offering of securities described in the applicable prospectus supplement.
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We hereby incorporate by reference the following documents:
 
(a) our Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on March 28, 2022;

 
(b) our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2022, June 30, 2022 and September 30, 2022, filed with the SEC on May 12, 2022, August 11,

2022 and November 14, 2022, respectively;
 

(c) our Current Reports on Form 8-K filed with the SEC on June 27, 2022, July 11, 2022, July 22, 2022, October 28, 2022, November 4, 2022 and December 19, 2022; and
 

(d) the description of our Common Stock included in our registration statement on Form 8-A12B, filed with the SEC on November 7, 2017.
 

Any statement contained in this prospectus or in a document incorporated by reference into this prospectus will be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus modifies or supersedes such statement. Any statement so modified or superseded will not be deemed,
except as so modified or superseded, to constitute a part of this prospectus.

 
We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated by reference, including exhibits to these documents.

You should direct any requests for documents in writing to: Fortress Biotech, Inc., 1111 Kane Concourse Suite 301 Bay Harbor Islands, FL 33154, Attention: Corporate
Secretary, Tel: 781-652-4500. These documents are also available on the Investors section of our website, which is located at www.fortressbiotech.com, or as described under
“Where You Can Find Additional Information” above. The reference to our website address does not constitute incorporation by reference of the information contained on our
website.

 
You should rely only on information contained in, or incorporated by reference into, this prospectus. We have not authorized anyone to provide you with information

different from that contained in this prospectus or incorporated by reference in this prospectus. We are not making offers to sell the securities in any jurisdiction in which such
an offer or solicitation is not authorized 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 such offer
or solicitation.

http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000155837022004487/fbio-20211231x10k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000155837022008557/fbio-20220331x10q.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000155837022013275/fbio-20220630x10q.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000155837022017763/fbio-20220930x10q.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000155837022010325/fbio-20220621x8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000155837022010620/fbio-20220711x8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000155837022010916/fbio-20220721x8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000110465922112516/tm2229153d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000110465922114895/tm2229531-1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000155837022018778/fbio-20221214x8k.htm
http://www.sec.gov/Archives/edgar/data/1429260/000114420417056958/tv478817_8a12b.htm
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PROSPECTUS
 

$125,000,000
 

 
Common Stock
Preferred Stock

Warrants
Debt Securities

Units
 

We may offer and sell an indeterminate number of shares of our common stock, preferred stock, warrants to purchase our common stock, preferred stock, debt securities, or
units comprised of two or more such securities (the “Securities”) from time to time under this prospectus. You should read this prospectus and any prospectus supplement
carefully before you invest.
 
We may offer the Securities in one or more offerings in amounts, at prices, and on terms determined at the time of the offering. We may sell the Securities through agents we
select or through underwriters and dealers we select. If we use agents, underwriters or dealers, we will name them and describe their compensation in a prospectus supplement.
 
This prospectus provides a general description of the Securities we may offer. Each time we sell Securities, we will provide specific terms of the Securities offered in a
supplement to this prospectus. The prospectus supplement may also add, update or change information contained in this prospectus. You should read this prospectus and the
applicable prospectus supplement carefully before you invest in any Securities. This prospectus may not be used to consummate a sale of Securities unless accompanied by the
applicable prospectus supplement.
 
Our common stock is listed for trading on the Nasdaq Capital Market under the symbol “FBIO.” Our 9.375% Series A Perpetual Preferred Stock is listed for trading on the
Nasdaq Capital Market under the symbol “FBIOP.”
 
Investing in our Securities involves risks.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the accuracy or
adequacy of this prospectus. Any representation to the contrary is a criminal offense.
 

The date of this Prospectus is July 30, 2021
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 ABOUT THIS PROSPECTUS

 
This prospectus is part of a “shelf” registration statement that we have filed with the SEC. By using a shelf registration statement, we may sell our Securities, as described in this
prospectus, from time to time in one or more offerings. Each time we sell Securities, we will provide a prospectus supplement to this prospectus that contains specific
information about the terms of such offering. The prospectus supplement may also add, update or change information contained in this prospectus. Before purchasing any
securities, you should carefully read both this prospectus and any supplement, together with the additional information incorporated into this prospectus or described under the



headings “Where You Can Find Additional Information” and “Incorporation of Certain Documents by Reference.”
 
You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplement. We have not authorized any other person to
provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. We will not make an offer to sell Securities
in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus, as well as information we previously filed with
the Securities and Exchange Commission (the “SEC” or “Commission”) and have incorporated by reference, is accurate as of the date on the front cover of this prospectus only,
or when such document was filed with the SEC. Our business, financial condition, results of operations and prospects may have changed since the relevant date.
 
Neither we, nor any of our officers, directors, agents or representatives or underwriters, make any representation to you about the legality of an investment. You should not
interpret the contents of this prospectus, any prospectus supplement, or any free writing prospectus to be legal, business, investment or tax advice. You should consult with your
own advisors for that type of advice and consult with them about the legal, tax, business, financial and other issues that you should consider before investing in our common
stock.
 
When we refer to “Fortress,” “we,” “our,” “us” and the “Company” in this prospectus, we mean Fortress Biotech, Inc., unless otherwise specified. When we refer to “you,” we
mean the potential holders of the applicable series of Securities.
 
We will not use this prospectus to offer and sell Securities unless it is accompanied by a prospectus supplement that more fully describes the terms of the offering.
 

 FORWARD-LOOKING STATEMENTS
 

This prospectus, including the documents that we incorporate by reference, may contain forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Statements in this
prospectus, and documents we incorporate by reference, that are not descriptions of historical facts are forward-looking statements that are based on management’s current
expectations and are subject to risks and uncertainties that could negatively affect our business, operating results, financial condition and stock price. We have attempted to
identify forward-looking statements by terminology including “anticipates,” “believes,” “can,” “continue,” “could,” “estimates,” “expects,” “intends,” “may,” “might,” “plans,”
“potential,” “predicts,” “should,” or “will” or the negative of these terms or other comparable terminology. Factors that could cause actual results to differ materially from those
currently anticipated include those set forth under “Risk Factors” including, in particular, risks relating to:

 
· our growth strategy;

 
· our ability to continue to commercialize products;

 
· our ability to identify, acquire, close and integrate product candidates and companies successfully and on a timely basis;

 
· financing and strategic agreements, acquisitions and relationships;

 
· our need for substantial additional funds and uncertainties relating to financings;
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· our ability to attract, integrate and retain key personnel;

 
· the early stage of products under development;

 
· the results of research and development activities;

 
· uncertainties relating to preclinical and clinical testing;

 
· our ability to secure and maintain third-party manufacturing, marketing and distribution of our products;

 
· dependence on third-party suppliers;

 
· government regulation;

 
· patent and intellectual property matters; and

 
· competition.

 
You should read this prospectus and the documents that we reference herein completely and with the understanding that our actual future results may be materially

different from what we currently expect. You should assume that the information appearing in this prospectus and any document incorporated by reference is accurate as of its
date only. Because the risk factors referred to above could cause actual results or outcomes to differ materially from those expressed in any forward-looking statements made by
us or on our behalf, you should not place undue reliance on any forward-looking statements. Further, any forward-looking statement speaks only as of the date on which it is
made, and we undertake no obligation to update any forward-looking statement to reflect events or circumstances after the date on which the statement is made or to reflect the
occurrence of unanticipated events, and we claim the protection of the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform Act of
1995. New factors emerge from time to time, and it is not possible for us to predict which factors will arise. In addition, we cannot assess the impact of each factor on our
business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements. We
qualify all of the information presented in this prospectus, any accompanying prospectus supplement and any document incorporated herein by reference, and particularly our
forward-looking statements, by these cautionary statements.
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 SUMMARY

 
Overview
 

Fortress Biotech, Inc. (“Fortress” or the “Company”) is a biopharmaceutical company dedicated to acquiring, developing and commercializing pharmaceutical and
biotechnology products and product candidates, which the Company does at the Fortress level, at its majority-owned and majority-controlled subsidiaries and joint ventures,



and at entities the Company founded and in which it maintains significant minority ownership positions. Fortress has a talented and experienced business development team
comprised of scientists, doctors and finance professionals, who identify and evaluate promising products and product candidates for potential acquisition by new or existing
partner companies. Fortress, through its partner companies has executed such arrangements in partnership with some of the world’s foremost universities, research institutes and
pharmaceutical companies, including City of Hope National Medical Center, Fred Hutchinson Cancer Research Center, St. Jude Children’s Research Hospital, Dana-Farber
Cancer Institute, Nationwide Children’s Hospital, Cincinnati Children’s Hospital Medical Center, Columbia University, the University of Pennsylvania, and AstraZeneca plc.

 
Business Strategy
 

Following the exclusive license or other acquisition of the intellectual property underpinning a product or product candidate, Fortress leverages its business, scientific,
regulatory, legal and financial expertise to help the partners achieve their goals. Partner companies then assess a broad range of strategic arrangements to accelerate and provide
additional funding to support research and development, including joint ventures, partnerships, out-licensings, and public and private financings. To date, three partner
companies are publicly-traded, and three have consummated strategic partnerships with industry leaders: Alexion Pharmaceuticals, Inc.; InvaGen Pharmaceuticals, Inc.
(“InvaGen”) (a subsidiary of Cipla Limited); and Sentynl Therapeutics, Inc. (“Sentynl”).

 
As of March 31, 2021, several of the Fortress partner companies possess licenses to product candidate intellectual property, including Aevitas Therapeutics, Inc.

(“Aevitas”), Avenue Therapeutics, Inc. (“Avenue”), Baergic Bio, Inc. (“Baergic”), Caelum Biosciences, Inc. (“Caelum”), Cellvation, Inc. (“Cellvation”), Checkpoint
Therapeutics, Inc. (“Checkpoint”), Cyprium Therapeutics, Inc. (“Cyprium”), FBIO Acquisition Corp. VIII, Helocyte, Inc. (“Helocyte”), Journey Medical Corporation
(“Journey” or “JMC”), Mustang Bio, Inc. (“Mustang”) and Oncogenuity, Inc. (“Oncogenuity”).

 
Our principal executive offices are located at 2 Gansevoort Street, 9th Floor, New York, New York 10014, and our telephone number is 781-652-4500. We maintain a

website on the internet at www.fortressbiotech.com and our e-mail address is info@fortressbiotech.com. Our internet website, and the information contained on it, are not to be
considered part of this prospectus.

 
 DESCRIPTION OF CAPITAL STOCK

 
The following description summarizes the material terms of Fortress capital stock as of the date of this registration statement. Because it is only a summary, it does not

contain all the information that may be important to you. For a complete description of our capital stock, you should refer to our certificate of incorporation, our bylaws and to
the provisions of applicable Delaware law.

 
Common Stock
 

Our common stock is traded on The Nasdaq Capital Market under the symbol “FBIO.” The last reported sale price of our common stock on July 22, 2021 was $3.15
per share.

 
The Company’s Certificate of Incorporation, as amended, authorizes the Company to issue 170,000,000 shares of  $0.001 par value Common Stock of which

97,263,054 shares were outstanding at March 31, 2021.
 
The terms, rights, preference and privileges of the Common Stock are as follows:
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Voting Rights
 

Each holder of Common Stock is entitled to one vote per share of Common Stock held on all matters submitted to a vote of the stockholders, including the election of
directors. The Company’s certificate of incorporation and bylaws do not provide for cumulative voting rights.

 
Dividends
 

Subject to preferences that may be applicable to any then-outstanding preferred stock, the holders of the Company’s outstanding shares of Common Stock are entitled
to receive dividends, if any, as may be declared from time to time by the Company’s Board of Directors out of legally available funds.

 
Liquidation
 

In the event of the Company’s liquidation, dissolution or winding up, holders of Common Stock will be entitled to share ratably in the net assets legally available for
distribution to stockholders after the payment of all of the Company’s debts and other liabilities, subject to the satisfaction of any liquidation preference granted to the holders of
any outstanding shares of preferred stock.

 
Rights and Preference
 

Holders of the Company’s Common Stock have no preemptive, conversion or subscription rights, and there is no redemption or sinking fund provisions applicable to
our Common Stock. The rights, preferences and privileges of the holders of Common Stock are subject to, and may be adversely affected by, the rights of the holders of shares
of any series of the Company’s preferred stock that are or may be issued.

 
Fully Paid and Nonassessable
 

All of the Company’s outstanding shares of Common Stock are fully paid and nonassessable.
 

Series A Preferred Stock
 

On October 26, 2017, the Company designated 5,000,000 shares of preferred stock as Series A Cumulative Redeemable Perpetual Preferred Stock, or Series A
Preferred Stock. The Company currently has 15,000,000 authorized shares of preferred stock. As of March 31, 2021, there were 3,427,138 shares of our Series A Preferred
Stock outstanding. Our Series A Preferred Stock is traded on The Nasdaq Capital Market under the symbol “FBIOP.” The last reported sale price of our Series A Preferred
Stock on July 22, 2021 was $25.78 per share.

 
Voting Rights
 

Except as may be otherwise required by law, the voting rights of the holders of the Series A Preferred Stock are limited to the affirmative vote or consent of the
holders of at least two-thirds of the votes entitled to be cast by the holders of the Series A Preferred Stock outstanding at the time in connection with the: (1) authorization or
creation, or increase in the authorized or issued amount of, any class or series of capital stock ranking senior to the Series A Preferred Stock with respect to payment of
dividends or the distribution of assets upon liquidation, dissolution or winding up or reclassification of any of the Company’s authorized capital stock into such shares, or
creation, authorization or issuance of any obligation or security convertible into or evidencing the right to purchase any such shares; or (2) amendment, alteration, repeal or



replacement of the Company’s certificate of incorporation, including by way of a merger, consolidation or otherwise in which the Company may or may not be the surviving
entity, so as to materially and adversely affect and deprive holders of Series A Preferred Stock of any right, preference, privilege or voting power of the Series A Preferred
Stock.
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Dividends
 

Dividends on Series A Preferred Stock accrue daily and will be cumulative from, and including, the date of original issue and shall be payable monthly at the rate of
9.375% per annum of its liquidation preference, which is equivalent to $2.34375 per annum per share. The first dividend on Series A Preferred Stock sold in the offering was
payable on December 31, 2017 (in the amount of $0.299479 per share) to the holders of record of the Series A Preferred Stock at the close of business on December 15, 2017
and thereafter for each subsequent quarter in the amount of $0.5839375 per share. The Company recorded approximately $6.5 million and $2.6 million of dividends in
Additional Paid in Capital on the Consolidated Balance Sheets as of December 31, 2020 and 2019, respectively.
 
No Maturity Date or Mandatory Redemption
 

The Series A Preferred Stock has no maturity date, and the Company is not required to redeem the Series A Preferred Stock. Accordingly, the Series A Preferred Stock
will remain outstanding indefinitely unless the Company decides to redeem it pursuant to its optional redemption right or its special optional redemption right in connection with
a Change of Control (as defined below), or under the circumstances set forth below under “Limited Conversion Rights Upon a Change of Control” and elect to convert such
Series A Preferred Stock. The Company is not required to set aside funds to redeem the Series A Preferred Stock.

 
Optional Redemption
 

The Series A Preferred Stock may be redeemed in whole or in part (at the Company’s option) any time on or after December 15, 2022, upon not less than 30 days nor
more than 60 days’ written notice by mail prior to the date fixed for redemption thereof, for cash at a redemption price equal to $25.00 per share, plus any accumulated and
unpaid dividends to, but not including, the redemption date.

 
Special Optional Redemption
 

Upon the occurrence a Change of Control (as defined below), the Company may redeem the shares of Series A Preferred Stock, at its option, in whole or in part,
within one hundred twenty (120) days of any such Change of Control, for cash at $25.00 per share, plus accumulated and unpaid dividends (whether or not declared) to, but
excluding, the redemption date. If, prior to the Change of Control conversion date, the Company has provided notice of its election to redeem some or all of the shares of Series
A Preferred Stock (whether pursuant to the Company’s optional redemption right described above under “Optional Redemption” or this special optional redemption right), the
holders of shares of Series A Preferred Stock will not have the Change of Control conversion right with respect to the shares of Series A Preferred Stock called for redemption.
If the Company elects to redeem any shares of the Series A Preferred Stock as described in this paragraph, the Company may use any available cash to pay the redemption price.

 
A “Change of Control” is deemed to occur when, after the original issuance of the Series A Preferred Stock, the following have occurred and are continuing:
 
· the acquisition by any person, including any syndicate or group deemed to be a “person” under Section 13(d)(3) of the Exchange Act of beneficial ownership,

directly or indirectly, through a purchase, merger or other acquisition transaction or series of purchases, mergers or other acquisition transactions of the
Company’s stock entitling that person to exercise more than 50% of the total voting power of all the Company’s stock entitled to vote generally in the election
of the Company’s directors (except that such person will be deemed to have beneficial ownership of all securities that such person has the right to acquire,
whether such right is currently exercisable or is exercisable only upon the occurrence of a subsequent condition); and

 
· following the closing of any transaction referred to in the bullet point above, neither the Company nor the acquiring or surviving entity has a class of common

equity securities (or American Depositary Receipts representing such securities) listed on the NYSE, the NYSE American LLC or the Nasdaq Stock Market, or
listed or quoted on an exchange or quotation system that is a successor to the NYSE, the NYSE American LLC or the Nasdaq Stock Market.
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Conversion, Exchange and Preemptive Rights
 

Except as described below under “Limited Conversion Rights upon a Change of Control,” the Series A Preferred Stock is not subject to preemptive rights or
convertible into or exchangeable for any other securities or property at the option of the holder.

 
Limited Conversion Rights upon a Change of Control
 

Upon the occurrence of a Change of Control, each holder of shares of Series A Preferred Stock will have the right (unless, prior to the Change of Control Conversion
Date, the Company has provided or provides irrevocable notice of its election to redeem the Series A Preferred Stock as described above under “Optional Redemption,” or
“Special Optional Redemption”) to convert some or all of the shares of Series A Preferred Stock held by such holder on the Change of Control Conversion Date, into the
Common Stock Conversion Consideration, which is equal to the lesser of:

 
· the quotient obtained by dividing (i) the sum of the $25.00 liquidation preference per share of Series A Preferred Stock plus the amount of any accumulated

and unpaid dividends (whether or not declared) to, but not including, the Change of Control Conversion Date (unless the Change of Control Conversion Date is
after a record date for a Series A Preferred Stock dividend payment and prior to the corresponding Dividend Payment Date, in which case no additional amount
for such accumulated and unpaid dividend will be included in this sum) by (ii) the Common Stock Price (such quotient, the “Conversion Rate”); and

 
· 13.05483 shares of common stock, subject to certain adjustments.

 
In the case of a Change of Control pursuant to which the Company’s common stock will be converted into cash, securities or other property or assets, a holder of Series

A Preferred Stock will receive upon conversion of such Series A Preferred Stock the kind and amount of Alternative Form Consideration which such holder would have owned
or been entitled to receive upon the Change of Control had such holder held a number of shares of the Company’s common stock equal to the Common Stock Conversion
Consideration immediately prior to the effective time of the Change of Control.

 
Notwithstanding the foregoing, the holders of shares of Series A Preferred Stock will not have the Change of Control Conversion Right if the acquiror has shares listed

or quoted on the NYSE, the NYSE American LLC or Nasdaq Stock Market or listed or quoted on an exchange or quotation system that is a successor to the NYSE, the NYSE
American LLC or Nasdaq Stock Market, and the Series A Preferred Stock becomes convertible into or exchangeable for such acquiror’s listed shares upon a subsequent Change



of Control of the acquiror.
 

Liquidation Preference
 

In the event the Company liquidates, dissolves or is wound up, holders of the Series A Preferred Stock will have the right to receive $25.00 per share, plus any
accumulated and unpaid dividends to, but not including, the date of payment, before any payment is made to the holders of the Company’s common stock.

 
Ranking
 

The Series A Preferred Stock will rank, with respect to rights to the payment of dividends and the distribution of assets upon the Company’s liquidation, dissolution or
winding up, (1) senior to all classes or series of the Company’s common stock and to all other equity securities issued by the Company other than equity securities referred to in
clauses (2) and (3); (2) on a par with all equity securities issued by the Company with terms specifically providing that those equity securities rank on a par with the Series A
Preferred Stock with respect to rights to the payment of dividends and the distribution of assets upon the Company’s liquidation, dissolution or winding up; (3) junior to all
equity securities issued by the Company with terms specifically providing that those equity securities rank senior to the Series A Preferred Stock with respect to rights to the
payment of dividends and the distribution of assets upon the Company liquidation, dissolution or winding up; and (4) junior to all of the Company’s existing and future
indebtedness.
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 DESCRIPTION OF WARRANTS

 
We may issue warrants to purchase shares of our common stock or preferred stock in one or more series together with other securities or separately, as described in

each applicable prospectus supplement.
 
The prospectus supplement relating to any warrants we offer will include specific terms relating to the offering. These terms will include some or all of the following:
 
· the title of the warrants;

 
· the aggregate number of warrants offered;

 
· the designation, number and terms of the shares of common stock purchasable upon exercise of the warrants and procedures by which those numbers may be

adjusted;
 

· the exercise price of the warrants;
 

· the dates or periods during which the warrants are exercisable;
 

· the designation and terms of any securities with which the warrants are issued;
 

· if the warrants are issued as a unit with another security, the date on and after which the warrants and the other security will be separately transferable;
 

· if the exercise price is not payable in U.S. dollars, the foreign currency, currency unit or composite currency in which the exercise price is denominated;
 

· any minimum or maximum amount of warrants that may be exercised at any one time;
 

· any terms relating to the modification of the warrants;
 

· any terms, procedures and limitations relating to the transferability, exchange or exercise of the warrants; and
 

· any other specific terms of the warrants.
 

 DESCRIPTION OF DEBT SECURITIES
 

We may offer debt securities which may be senior, subordinated or junior subordinated and may be convertible. Unless otherwise specified in the applicable
prospectus supplement, our debt securities will be issued in one or more series under an indenture to be entered into between us and a trustee. We will issue the debt securities
offered by this prospectus and any accompanying prospectus supplement under an indenture to be entered into between us and the trustee identified in the applicable prospectus
supplement. The terms of the debt securities will include those stated in the indenture and those made part of the indenture by reference to the Trust Indenture Act of 1939, as in
effect on the date of the indenture. We have filed a copy of the form of indenture as an exhibit to the registration statement in which this prospectus is included. The indenture
will be subject to and governed by the terms of the Trust Indenture Act of 1939.

 
The following description briefly sets forth certain general terms and provisions of the debt securities that we may offer. The particular terms of the debt securities

offered by any prospectus supplement and the extent, if any, to which these general provisions may apply to the debt securities, will be described in the related prospectus
supplement. Accordingly, for a description of the terms of a particular issue of debt securities, reference must be made to both the related prospectus supplement and to the
following description.
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Debt Securities
 

The aggregate principal amount of debt securities that may be issued under the indenture is unlimited. The debt securities may be issued in one or more series as may
be authorized from time to time pursuant to a supplemental indenture entered into between us and the trustee or an order delivered by us to the trustee. For each series of debt
securities we offer, a prospectus supplement accompanying this prospectus will describe the following terms and conditions of the series of debt securities that we are offering,
to the extent applicable:

 
· title and aggregate principal amount;

 
· whether the debt securities will be senior, subordinated or junior subordinated;



 
· applicable subordination provisions, if any;

 
· provisions regarding whether the debt securities will be convertible or exchangeable into other securities or property of the Company or any other person;

 
· percentage or percentages of principal amount at which the debt securities will be issued;

 
· maturity date(s);

 
· interest rate(s) or the method for determining the interest rate(s);

 
· whether interest on the debt securities will be payable in cash or additional debt securities of the same series;

 
· dates on which interest will accrue or the method for determining dates on which interest will accrue and dates on which interest will be payable;

 
· whether the amount of payment of principal of, premium, if any, or interest on the debt securities may be determined with reference to an index, formula or

other method;
 

· redemption, repurchase or early repayment provisions, including our obligation or right to redeem, purchase or repay debt securities under a sinking fund,
amortization or analogous provision;

 
· if other than the debt securities’ principal amount, the portion of the principal amount of the debt securities that will be payable upon declaration of acceleration

of the maturity;
 

· authorized denominations;
 

· form;
 

· amount of discount or premium, if any, with which the debt securities will be issued, including whether the debt securities will be issued as “original issue
discount” securities;

 
· the place or places where the principal of, premium, if any, and interest on the debt securities will be payable;
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· where the debt securities may be presented for registration of transfer, exchange or conversion;
 

· the place or places where notices and demands to or upon the Company in respect of the debt securities may be made;
 

· whether the debt securities will be issued in whole or in part in the form of one or more global securities;
 

· if the debt securities will be issued in whole or in part in the form of a book-entry security, the depository or its nominee with respect to the debt securities and
the circumstances under which the book-entry security may be registered for transfer or exchange or authenticated and delivered in the name of a person other
than the depository or its nominee;

 
· whether a temporary security is to be issued with respect to such series and whether any interest payable prior to the issuance of definitive securities of the

series will be credited to the account of the persons entitled thereto;
 

· the terms upon which beneficial interests in a temporary global security may be exchanged in whole or in part for beneficial interests in a definitive global
security or for individual definitive securities;

 
· the guarantors, if any, of the debt securities, and the extent of the guarantees and any additions or changes to permit or facilitate guarantees of such debt

securities;
 

· any covenants applicable to the particular debt securities being issued;
 

· any defaults and events of default applicable to the debt securities, including the remedies available in connection therewith;
 

· currency, currencies or currency units in which the purchase price for, the principal of and any premium and any interest on, such debt securities will be
payable;

 
· time period within which, the manner in which and the terms and conditions upon which the Company or the purchaser of the debt securities can select the

payment currency;
 

· securities exchange(s) on which the debt securities will be listed, if any;
 

· whether any underwriter(s) will act as market maker(s) for the debt securities;
 

· extent to which a secondary market for the debt securities is expected to develop;
 

· provisions relating to defeasance;
 

· provisions relating to satisfaction and discharge of the indenture;
 

· any restrictions or conditions on the transferability of the debt securities;
 

· provisions relating to the modification of the indenture both with and without the consent of holders of debt securities issued under the indenture;
 

· any addition or change in the provisions related to compensation and reimbursement of the trustee;
 



· provisions, if any, granting special rights to holders upon the occurrence of specified events;
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· whether the debt securities will be secured or unsecured, and, if secured, the terms upon which the debt securities will be secured and any other additions or

changes relating to such security; and
 

· any other terms of the debt securities that are not inconsistent with the provisions of the Trust Indenture Act of 1939 (but may modify, amend, supplement or
delete any of the terms of the indenture with respect to such series of debt securities).

 
General
 

One or more series of debt securities may be sold as “original issue discount” securities. These debt securities would be sold at a substantial discount below their
stated principal amount, bearing no interest or interest at a rate which at the time of issuance is below market rates. One or more series of debt securities may be variable rate
debt securities that may be exchanged for fixed rate debt securities.

 
United States federal income tax consequences and special considerations, if any, applicable to any such series will be described in the applicable prospectus

supplement.
 
Debt securities may be issued where the amount of principal and/or interest payable is determined by reference to one or more currency exchange rates, commodity

prices, equity indices or other factors. Holders of such debt securities may receive a principal amount or a payment of interest that is greater than or less than the amount of
principal or interest otherwise payable on such dates, depending upon the value of the applicable currencies, commodities, equity indices or other factors. Information as to the
methods for determining the amount of principal or interest, if any, payable on any date, the currencies, commodities, equity indices or other factors to which the amount
payable on such date is linked and certain additional United States federal income tax considerations will be set forth in the applicable prospectus supplement.

 
The term “debt securities” includes debt securities denominated in U.S. dollars or, if specified in the applicable prospectus supplement, in any other freely transferable

currency or units based on or relating to foreign currencies.
 
We expect most debt securities to be issued in fully registered form without coupons and in denominations of $1,000 and any integral multiples thereof. Subject to the

limitations provided in the indenture and in the prospectus supplement, debt securities that are issued in registered form may be transferred or exchanged at the principal
corporate trust office of the trustee, without the payment of any service charge, other than any tax or other governmental charge payable in connection therewith.

 
Global Securities
 

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will be deposited with, or on behalf of, a depositary
identified in the prospectus supplement. Global securities will be issued in registered form and in either temporary or definitive form. Unless and until it is exchanged in whole
or in part for the individual debt securities, a global security may not be transferred except as a whole by the depositary for such global security to a nominee of such depositary
or by a nominee of such depositary to such depositary or another nominee of such depositary or by such depositary or any such nominee to a successor of such depositary or a
nominee of such successor. The specific terms of the depositary arrangement with respect to any debt securities of a series and the rights of and limitations upon owners of
beneficial interests in a global security will be described in the applicable prospectus supplement.

 
Governing Law
 

The indenture and the debt securities shall be construed in accordance with and governed by the laws of the State of New York.
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 DESCRIPTION OF UNITS

 
We may issue, in one more series, units comprised of shares of our common stock, preferred stock, warrants to purchase common stock or preferred stock, debt

securities or any combination of those securities. Each unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of
a unit will have the rights and obligations of a holder of each included security. The unit agreement under which a unit is issued may provide that the securities included in the
unit may not be held or transferred separately, at any time or at any time before a specified date.

 
We may evidence units by unit certificates that we issue under a separate agreement. We may issue the units under a unit agreement between us and one or more unit

agents. If we elect to enter into a unit agreement with a unit agent, the unit agent will act solely as our agent in connection with the units and will not assume any obligation or
relationship of agency or trust for or with any registered holders of units or beneficial owners of units. We will indicate the name and address and other information regarding
the unit agent in the applicable prospectus supplement relating to a particular series of units if we elect to use a unit agent.

 
We will describe in the applicable prospectus supplement the terms of the series of units being offered, including:
 
· the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those securities may be held

or transferred separately;
 

· any provisions of the governing unit agreement that differ from those described herein; and
 

· any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units.
 

The other provisions regarding our common stock, preferred stock, warrants and debt securities as described in this section will apply to each unit to the extent such
unit consists of shares of our common stock, warrants and/or debt securities.
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 PLAN OF DISTRIBUTION
 

We may sell the Securities covered in this prospectus in any of three ways (or in any combination):
 
· through underwriters or dealers;

 
· directly to a limited number of purchasers or to a single purchaser; or

 
· through agents.

 
Each time that we use this prospectus to sell our Securities, we will also provide a prospectus supplement that contains the specific terms of the offering. The

prospectus supplement will set forth the terms of the offering of the Securities, including:
 
· the name or names of any underwriters, dealers or agents and the amounts of any Securities underwritten or purchased by each of them; and

 
· the public offering price of the common stock and the proceeds to us and any discounts, commissions or concessions allowed or reallowed or paid to dealers.

 
Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.
 
If underwriters are used in the sale of any Securities, the Securities will be acquired by the underwriters for their own account and may be resold from time to time in

one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. The Securities 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 Securities will be subject to certain conditions precedent. The underwriters will be obligated to purchase all of the Securities if they purchase any of Securities.

 
We may sell the Securities through agents from time to time. The prospectus supplement will name any agent involved in the offer or sale of the securities and any

commissions we pay to them. Generally, any agent will be acting on a best efforts basis for the period of its appointment.
 
We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the Securities from us at the public offering price set forth in the

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 prospectus supplement, and the prospectus supplement will set forth any commissions we pay for solicitation of these contracts.

 
Agents and underwriters may be entitled to indemnification by us against certain civil liabilities, including liabilities under the Securities Act, or to contribution with

respect to payments which the agents or underwriters may be required to make in respect thereof. Agents and underwriters may be customers of, engage in transactions with, or
perform services for us in the ordinary course of business.

 
We may enter into derivative transactions with third parties, or sell Securities not covered by this prospectus to third parties in privately negotiated transactions. If the

applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell Securities covered by this prospectus and the applicable prospectus
supplement, including in short sale transactions. If so, the third party may use Securities pledged by us or borrowed from us or others to settle those sales or to close out any
related open borrowings of Securities, and may use Securities received from us in settlement of those derivatives to close out any related open borrowings of Securities. The
third party in such sale transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a post-effective amendment).
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 LEGAL MATTERS

 
Certain legal matters will be passed upon for us by Alston & Bird LLP, New York, New York. Additional legal matters may be passed upon for us or any underwriters,

dealers or agents, by counsel that we will name in the applicable prospectus supplement.
 

 EXPERTS
 

The financial statements as of December 31, 2020 and 2019, and for each of the two years in the period ended December 31, 2020 incorporated by reference in this
Prospectus, have been so incorporated in reliance on the reports of BDO USA, LLP, an independent registered public accounting firm, incorporated herein by reference, given
on the authority of said firm as experts in auditing and accounting.

 
 WHERE YOU CAN FIND MORE INFORMATION

 
We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the Securities offered hereby. This prospectus does not

contain all of the information set forth in the registration statement and the exhibits and schedules thereto. For further information with respect to the Company and its
Securities, reference is made to the registration statement and the exhibits and any schedules filed therewith. Statements contained in this prospectus as to the contents of any
contract or other document referred to are not necessarily complete and in each instance, if such contract or document is filed as an exhibit, reference is made to the copy of
such contract or other document filed as an exhibit to the registration statement, each statement being qualified in all respects by such reference. A copy of the registration
statement, including the exhibits and schedules thereto, may be read and copied at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549.
Information on the operation of the Public Reference Room may be obtained by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains an internet site at
www.sec.gov, from which interested persons can electronically access the registration statement, including the exhibits and any schedules thereto.

 
We are subject to the information reporting requirements of the Exchange Act, and we file periodic reports and other information with the SEC. All documents filed

with the SEC are available for inspection and copying at the addresses set forth above. We also maintain an internet site at www.fortressbiotech.com. Our website and the
information contained therein or connected thereto shall not be deemed to be incorporated into this prospectus or the registration statement of which it forms a part.

 
 INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

 
The 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 instead of having to repeat the information in this prospectus. The information incorporated by reference is considered to be part of this prospectus, and later
information that we file with the SEC will automatically update and supersede this information. This prospectus incorporates by reference the documents listed below (other
than, unless otherwise specifically indicated, current reports furnished under Item 2.02, Item 7.01 or Item 9.01 of Form 8-K and exhibits filed on such form that are related to
such items):

 
(a) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2020 and our annual report on Form 10-K/A for the fiscal year ended December 31,

2020, filed with the SEC on April 9, 2021;
 

(b) Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2021;

http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000155837021003815/fbio-20201231x10k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000155837021004130/fbio-20201231x10ka.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000155837021007395/fbio-20210331x10q.htm


 
(c) Our Current Reports on Form 8-K filed with the SEC on February 24, 2021, March 31, 2021, April 1, 2021, April 13, 2021, May 17, 2021, June 17, 2021, June

23, 2021, and July 15, 2021 (excluding any information furnished pursuant to Item 2.02 or Item 9.01); and
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(d) The description of the Common Stock as included under the caption “Description of Registrant’s Securities to be Registered” in our Registration Statements on

Form 8-A12B filed with the Commission on December 7, 2011 and November 7, 2017, and any amendment or report filed for the purpose of further updating
such descriptions.

 
All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of this offering,

including all such documents we may file with the SEC after the date of the initial registration statement and prior to the effectiveness of the registration statement, but
excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by reference.
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http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000110465921027164/tm217775d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000110465921044779/tm2111396d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000110465921045172/tm2111605d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000110465921049816/tm2112915d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000110465921068111/tm2116685d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000110465921082624/tm2120035d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000110465921084632/tm2120520d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1429260/000110465921092208/tm2122244d1_8k.htm
http://www.sec.gov/Archives/edgar/data/1429260/000119312511332854/d266679d8a12b.htm
http://www.sec.gov/Archives/edgar/data/1429260/000114420417056958/tv478817_8a12b.htm

