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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

As described under Item 5.07 of this Current Report on Form 8-K (the “Current Report”), on June 21, 2023, the stockholders of
Fortress Biotech, Inc. (the “Company” or “Fortress”) voted at the Company’s 2023 annual meeting of stockholders (the “2023 Annual
Meeting”) to: (i) approve an amendment (the “Incentive Plan Amendment”) to the Company’s 2013 Stock Incentive Plan (the “Incentive
Plan”) to increase the shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”) available for issuance
under the Incentive Plan by 7,000,000 shares from 16,000,000 shares to 23,000,000 shares and extend the term of the plan to December 31,
2033, and (ii) approve an amendment (the “ESPP Amendment” and together with the Incentive Plan Amendment, the “Plan Amendments”)
to the Company’s 2012 Employee Stock Purchase Plan (the “ESPP”) to increase the shares of Common Stock available for issuance under
the ESPP by 1,000,000 from 1,000,000 to 2,000,000.

The Company’s Board of Directors previously approved the Plan Amendments, subject to stockholder approval at the 2023
Annual Meeting. The Plan Amendments became effective at the time of stockholder approval.

Copies of the Incentive Plan Amendment and ESPP Amendment are filed as Exhibits 10.1 and 10.2, respectively, to this Current
Report and are incorporated by reference in this Item 5.02. The material terms of the Incentive Plan and ESPP, each as so amended, are
described in the Company’s definitive proxy statement on Schedule 14A for the 2023 Annual Meeting (the “2023 Proxy Statement”) filed
with the Securities and Exchange Commission (the “SEC”) on April 28, 2023.

Item 5.07. Submission of Matters to a Vote of Security Holders.

On June 21, 2023, the Company held the 2023 Annual Meeting at 10:00 a.m. Eastern Time by means of an online virtual meeting
platform.

At the 2023 Annual Meeting, the following four proposals were approved: (i) the election of eight directors to hold office until the
2024 annual meeting of stockholders or until such director resigns or is removed from office; (ii) the ratification of the appointment of
KPMG LLP as Fortress’s independent registered public accounting firm for the year ending December 31, 2023; (iii) an amendment to the
Incentive Plan to increase the shares of Common Stock available for issuance under the Incentive Plan by 7,000,000 shares from
16,000,000 to 23,000,000 and extend the term of the plan to December 31, 2033; and (iv) an amendment to the ESPP to increase the shares
of Common Stock available for issuance under the ESPP by 1,000,000 from 1,000,000 to 2,000,000. The four proposals are described in
detail in the 2023 Proxy Statement.

Proposal 1

The votes with respect to the election of eight directors to hold office until the 2024 annual meeting of stockholders were as
follows:

Director     Votes For     
Votes

Withheld     
Broker

Non-Votes
Lindsay A. Rosenwald, M.D. 65,231,237 827,398 34,919,105
Michael S. Weiss 63,192,696 2,865,939 34,919,105
Eric R. Rowinsky, M.D. 59,716,534 6,342,101 34,919,105
J. Jay Lobell 63,930,573 2,128,062 34,919,105
Jimmie Harvey, Jr., M.D. 65,276,580 782,055 34,919,105
Dov Klein, C.P.A. 60,924,252 5,134,383 34,919,105
Malcolm Hoenlein 60,908,825 5,149,810 34,919,105
Kevin L. Lorenz, J.D. 60,998,382 5,060,253 34,919,105
Lucy Lu, M.D. 64,968,753 1,089,882 34,919,105



Proposal 2

The vote with respect to the ratification of KPMG LLP as Fortress’s independent registered accounting firm for the year ending
December 31, 2023 was as follows:

Total Votes For Total Votes Against Abstentions
100,561,358 349,645 66,737

Proposal 3

The vote with respect to the approval of an amendment to Fortress’s Incentive Plan was as follows:

Total Votes For Total Votes Against Abstentions Broker Non-Votes
62,543,510 3,400,208 114,917 34,919,105

Proposal 4

The vote with respect to the approval of an amendment to Fortress’s ESPP was as follows:

Total Votes For Total Votes Against Abstentions Broker Non-Votes
63,118,584 2,791,004 149,047 34,919,105

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

The following exhibit is furnished herewith:

Exhibit
Number     Description

10.1 Amendment to the Fortress Biotech, Inc. 2013 Stock Incentive Plan.

10.2 Amendment to the Fortress Biotech, Inc. 2012 Employee Stock Purchase Plan.

104  Cover Page Interactive Data File (the cover page XBRL tags are imbedded in the Inline XBRL document)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Fortress Biotech, Inc.
(Registrant)

Date: June 23, 2023
By: /s/ Lindsay A. Rosenwald, M.D.

Lindsay A. Rosenwald, M.D.
Chairman, President and Chief Executive Officer



Exhibit 10.1

AMENDMENT TO THE COMPANY’S 2013 STOCK INCENTIVE PLAN TO INCREASE THE NUMBER OF SHARES OF
COMMON STOCK AUTHORIZED FOR ISSUANCE THEREUNDER

3. STOCK SUBJECT TO THE PLAN

(a) Subject to the provisions of Section 12 below, the maximum aggregate number of Shares which may be issued pursuant to all Awards
(including Incentive Stock Options) is Twenty-Three Million (23,000,000) Shares. The Shares may be authorized, but unissued, or
reacquired Common Stock.

14. EFFECTIVE DATE AND TERM OF PLAN

The Plan shall become effective upon the earlier to occur of its adoption by the Board or its approval by the stockholders of the Company. It
shall continue in effect until December 31, 2033 unless sooner terminated. Subject to Section 19 below, and Applicable Laws, Awards may
be granted under the Plan upon its becoming effective.



Exhibit 10.2

SECOND AMENDMENT TO THE

FORTRESS BIOTECH, INC.

2012 EMPLOYEE STOCK PURCHASE PLAN

This amendment (the “Amendment”) to the Fortress Biotech, Inc. 2012 Employee Stock Purchase Plan, as amended (the “Plan”),
is hereby adopted this 28th day of April, 2023, by the Board of Directors (the “Board”) of Fortress Biotech, Inc. (the “Company”).

WITNESETH:

WHEREAS, the Company adopted the Plan for the purposes set forth therein; and

WHEREAS, pursuant to Section 21 of the Plan, the Board has the right to amend the Plan with respect to certain matters, provided
that any material increase in the number of Shares available under the Plan shall be subject to stockholder approval; and

WHEREAS, the Board has approved and authorized this Amendment to the Plan and has recommended that the stockholders of
the Company approve this Amendment;

NOW, THEREFORE, BE IT RESOLVED, that the Plan is hereby amended, subject to and effective as of the date of
stockholder approval hereof, in the following particulars:

1. Section 3 of the Plan is hereby replaced in its entirety so that such section reads as follows:

“3. Share Reserve. The maximum number of shares which may be issued under the Plan shall be two million (2,000,000) shares
of the Company’s authorized but unissued common stock, $.001 par value (the “Shares”). In the event that any Purchase Right for any
reason expires or is canceled or terminated, the Shares allocable to the unexercised portion of such Purchase Right may again be subjected
to a Purchase Right.”

2. Except as specifically set forth herein, the terms of the Plan shall be and remain unchanged, and the Plan as amended shall
remain in full force and effect.

The foregoing is hereby acknowledged as being the Amendment to the Fortress Biotech, Inc. 2012 Employee Stock Purchase Plan,
as amended, as adopted by the Board on April 28, 2023, and approved by the Company’s stockholders on June 21, 2023.

FORTRESS BIOTECH, INC.
By: /s/ Lindsay A. Rosenwald, M.D.

Lindsay A. Rosenwald, M.D.
Chairman, President and Chief Executive Officer


