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If the filing person has previously filed a statement on Schedule l3G to report the acquisition that is the subject of this Schedule 13D, and
is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. ¨
Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See § 240.13d-
7 for other parties to whom copies are to be sent.

 
* The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject class of

securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.
 

The information required on the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of the
Securities Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the Act but shall be subject to all other
provisions of the Act (however, see the Notes).
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1. Name of Reporting Person
I.R.S. Identification No. of Above Person (Entities Only)

 
Lindsay A Rosenwald, M.D.

 
 

2. Check the Appropriate Box if a Member of a Group
 

(a) ____
Not Applicable (b) ____

 
 

3. SEC Use Only
 
 

 

4. Source of Funds (See Instructions)
 

OO
 

 

5. Check if Disclosure of Legal Proceeding Is Required Pursuant to Items 2(d) or 2(e)
 
Not Applicable
 

 

6. Citizenship or Place of Organization
 

United States
 

 7. Sole Voting Power
   
Number of  6,271,970 (1)

Shares  
Beneficially 8. Shared Voting Power
Owned By   
Each
Reporting

 0

Person with  
 9. Sole Dispositive Power
   
  6,271,970 (1)

  
 10. Shared Dispositive Power
  0
 
 

 

11. Aggregate Amount Beneficially Owned by Each
 
Reporting Person

 
6,271,970 (1)

 
 

12. Check Box if the Aggregate Amount in Row (11) Excludes
 
Certain Shares

 
x (2)

 
 

13. Percent of Class Represented by Amount in Row (11)
 

13.3%
 

 

14. Type of Reporting Person
 

IN
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(1) Includes as of January 1, 2016, 1,979,346 shares of unvested restricted Common Stock that are subject to repurchase by the Company
until vested, 510,434 shares of unvested restricted Common Stock granted to the Reporting Person on January 1, 2016 pursuant to the
Fortress Biotech, Inc. Long Term Incentive Plan (and related Restricted Stock Award Agreement) and subject to repurchase until vested,
and 55,000 shares of Common Stock subject to options held by the Reporting Person that are exercisable within 60 days of January 1,
2016.
 
(2) The aggregate amount of shares of Common Stock owned by the Reporting Person reported in this Schedule 13D excludes (i) 453,822
shares of Common Stock held by the LAR Family Trusts, and (ii) 1,000,000 shares of Common Stock held by trusts established for the
benefit of the Reporting Person’s family, over which the Reporting Person does not have voting or dispositive control.
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Item 1. Security and Issuer
 

This statement on Schedule 13D relates to the Common Stock, par value $0.001 per share (the “Common Stock”) of
Fortress Biotech, Inc. (the “Issuer”). The Issuer’s principal executive office is located at 3 Columbus Circle, 15th Floor, New York, New
York 10019.
  
Item 2. Identity and Background
 

(a) This Schedule 13D is being filed on behalf of the following person pursuant to Rule 13d-1 of Regulation D-G under
the Act: Lindsay A. Rosenwald, M.D. (the “Reporting Person”).
 
(b) The Reporting Person’s business address is 3 Columbus Circle, 15th Floor, New York, NY 10019.
 
(c) The principal occupation of the Reporting Person is that of President and Chief Executive Officer of the Issuer. The
Reporting Person also serves as a member of the Issuer’s Board of Directors.
 
(d) – (e) During the last five years, the Reporting Person: (i) has not been convicted in any criminal proceeding (excluding
traffic violations or similar misdemeanors); and (ii) has not been a party to a civil proceeding of a judicial or administrative
body of competent jurisdiction resulting in his being subject to a judgment, decree or final order enjoining future violations
of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to
such laws.
 
(f) The Reporting Person is a citizen of the United States of America.

 
 
Item 3. Source and Amount of Funds or Other Consideration.
 

On January 1, 2016, the Reporting Person was granted 510,434 shares of Common Stock pursuant to the Fortress Biotech, Inc.
Long Term Incentive Plan (“LTIP”) and related Restricted Stock Award Agreement (“Award Agreement”). The shares of Common Stock
are subject to repurchase by the Issuer as set forth in the LTIP and Award Agreement.
 
Item 4. Purpose of Transaction.
 

The Reporting Person was granted the shares of Common Stock on January 1, 2016 pursuant to the LTIP and Award Agreement
and upon the determination that the Reporting Person had achieved 100% of the relevant goals and objectives established by the
Compensation Committee of the Issuer’s Board. The Reporting Person does not have any present plans or proposals that relate to or would
result in: (i) the acquisition by any person of additional securities of Issuer, or the disposition of securities of Issuer; (ii) an extraordinary
corporate transaction, such as a merger, reorganization or liquidation, involving Issuer or any of Issuer’s subsidiaries; (iii) a sale or transfer
of a material amount of assets of Issuer or any of Issuer’s subsidiaries; (iv) any change in the present board of directors or management of
Issuer; (v) any material change in the present capitalization or dividend policy of Issuer; (vi) any other material change in Issuer’s business
or corporate structure; (vii) changes in Issuer’s charter, by-laws or instruments corresponding thereto or other actions which may impede
the acquisition of control of Issuer by any person; (viii) causing a class of securities of Issuer to be de-listed from a national securities
exchange or to cease to be authorized to be quoted in an interdealer quotation system of a registered national securities association; (ix) a
class of equity securities of Issuer becoming eligible for termination of registration pursuant to Section 12(g)(4) of the Exchange Act; or (x)
any action similar to any of those enumerated above.
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Item 5. Interest in Securities of the Issuer.
 

(a)
 

The Reporting Person is the beneficial owner of an aggregate of 6,271,970  shares of Common Stock, which represents
approximately 13.3% of the outstanding Common Stock based upon 47,147,032 shares of Common Stock outstanding as of December 31,
2015, as provided by the Issuer.

 
The Reporting Person’s beneficial ownership consists of (i) 150,000 shares of Common Stock purchased in the Issuer’s private

placement on November 6, 2014, (ii) 510,434 shares of Common Stock issued on January 1, 2016 pursuant to the LTIP and Award
Agreement, (iii) 4,642,692 shares of Common Stock (of which 1,979,346 shares are unvested restricted Common Stock), (iv) 742,861
shares of Common Stock held by Paramount Biosciences, LLC, (v) 170,983 shares of Common Stock held by Capretti Grandi LLC, and
(vi) 55,000 shares of Common Stock subject to options held by the Reporting Person that are exercisable within 60 days of January 1, 2016
(as previously reported by the Reporting Person). The Reporting Person has voting and dispositive control over the shares of Common
Stock held by Paramount Biosciences, LLC and Capretti Grandi LLC. Does not include (i) 453,822 shares of Common Stock held by the
LAR Family Trusts, or (ii) 1,000,000 shares of Common Stock held by trusts established for the benefit of the Reporting Person’s family,
over which the Reporting Person does not have voting or dispositive control.

 
Reference is made to the discussion in Item 4. Each of the transactions described in this Item 5(a) were reported on Forms 4 filed

with the Securities and Exchange Commission (the “SEC”) pursuant to Section 16 of the Act and are available on the SEC’s website at
www.sec.gov. The information reported in such filings is expressly incorporated herein.
 

(b)
 

The Reporting Person has sole voting and dispositive power of 6,271,970 shares of Common Stock beneficially owned.
 

(c)
 

Not applicable.
 

(d)      Except as described in this statement, no person has the power to direct the receipt of dividends on or the proceeds
of sales of, the shares of Common Stock owned by the Reporting Person.
 

(e) Not Applicable.
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Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.
 

Reference is made to the LTIP and Award Agreement in Item 3 above.
 
Item 7. Materials to be Filed as Exhibits.
 
7.01 Fortress Biotech, Inc. Long Term Incentive Plan (incorporated by reference to Appendix B of the Issuer’s definitive proxy statement

as filed with the Securities and Exchange Commission on June 4, 2015).
 
7.02 Form of Fortress Biotech, Inc. Long Term Incentive Plan Restricted Stock Agreement.
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SIGNATURE

 
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true,

complete and correct.
 
Date:   January 27, 2016    

    
    

  /s/ Lindsay A. Rosenwald, M.D.  
  Lindsay A. Rosenwald, M.D.  

 

 



 
Exhibit 7.02

 
Fortress Biotech, Inc.

Long Term Incentive Plan
 

RESTRICTED STOCK AWARD AGREEMENT
 
 

This RESTRICTED STOCK AWARD AGREEMENT (the “Agreement”) is made and entered into effective as of __________,
_____, by and between Fortress Biotech, Inc., a Delaware corporation (the “Company”), and __________ (the “Grantee”).
 

WHEREAS, pursuant to the Company’s Long Term Incentive Plan (the “LTIP”), Grantee is eligible to receive an award of
restricted shares of the Company’s common stock of up to one percent (1%) of the total outstanding shares of common stock of the
Company determined on a fully-diluted, as-converted into common stock basis;
 

WHEREAS, the Company’s Long Term Incentive Plan Committee (the “Committee”) has determined that Grantee achieved one
hundred percent (100%) of the relevant goals and objectives previously established by the Committee; and
 

WHEREAS, in light of such determination, the Committee has decided to award Grantee __________ shares of the Company’s
common stock (the “Shares”), subject to the terms of this Agreement and the terms of the LTIP, the provisions of which are incorporated
herein by reference (and capitalized terms not defined herein will have the meanings provided in the LTIP).
 

NOW, THEREFORE, the Company and the Grantee agree as follows.
 
1. Issuance of Stock. The Company hereby agrees to issue to the Grantee the Shares, which for purposes of this Agreement are valued at
the closing price on the final trading day prior to __________, _____. All of the Shares received by the Grantee from the Company
pursuant to this Agreement are subject to an option by the Company to repurchase such Shares as described below.
 
2. Company’s Repurchase Option.
 
(a) The Shares shall be subject to the Company’s Repurchase Option (as defined below) until both of the following conditions are met: (i)
there is an increase in the market capitalization of the Company of at least $100,000,000 (measured from the Effective Date) at any time
following the grant, and (ii) the Grantee is either in the service of the Company as an employee or as a member of the Company’s Board of
Directors (or both) on the 10th anniversary of the Effective Date, or the Grantee has had had an involuntary “separation from service” (as
defined in the LTIP) from the Company. In addition, the Company’s Repurchase Option on such Shares shall lapse upon the occurrence of
a “corporate transaction” (as defined in the LTIP) if the Grantee is in the service of the Company as an employee or as a member of the
Company’s Board of Directors (or both) on the date of the corporate transaction. Such Shares shall be owned by the Grantee without
restriction when the Company’s Repurchase Option lapses.
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(b) The voluntary separation from service by the Grantee before a corporate transaction, or the passage of 10 years from the Effective Date
without either (i) the Grantee meeting the two conditions for lapse of the Company’s Repurchase Option, or (ii) the occurrence of a
corporate transaction is each a “Triggering Event”. In the event of a Triggering Event, the Company shall have an option (the
“Repurchase Option”) for a period of 90 days to repurchase any of the Shares at the price of $0.001 per share. The Repurchase Option
shall be exercised by the Company by written notice to the Grantee, which notice shall specify the number of shares and the time (not later
than 30 days from the date of the Company’s notice) and place for the closing of the repurchase of the shares. Upon delivery of such notice
and payment of the purchase price in accordance with the terms herewith, the Company shall become the legal and beneficial owner of the
Shares being repurchased and all rights and interests therein or relating thereto, and the Company shall have the right to retain and transfer
to its own name the Shares being repurchased by the Company. Said purchase price shall be paid, at the Company’s option, (i) by delivery
of a check in the amount of the purchase price, (ii) by cancellation of any amount of the Grantee’s indebtedness to the Company equal to
the purchase price for the shares being repurchased, or (iii) by a combination of (i) and (ii) so that the combined payment and cancellation
of indebtedness equals such purchase price.
 
(c) Whenever the Company shall have the right to repurchase Shares hereunder, the Board of Directors may designate and assign to one or
more assignees the right to exercise all or part of the Company’s repurchase rights under this Agreement to purchase all or a part of such
Shares.
 
3. Release of Shares From Repurchase Option/Accelerated Vesting. In the event the Repurchase Option is triggered pursuant as described
in Section 2(b) above and the Company (or its assigns) fails to exercise the Repurchase Option, then, upon the expiration of the 90-day
option period, any and all such Shares not repurchased by the Company shall be released from the Repurchase Option. In the event of any
separation from service of the Grantee that does not constitute a Triggering Event, the Shares shall be immediately released from the
Repurchase Option.
 
4. Restriction on Transfer. Except for a transfer to a “Related Party” (as defined below), none of the Shares or any beneficial interest therein
shall be transferred, pledged, hypothecated, encumbered or otherwise disposed of in any way. For purposes of this Agreement, “Related
Party” shall mean a spouse, lineal ancestor or descendant, natural or adopted, and a spouse of a lineal ancestor or descendant, or a trust for
the sole benefit of such persons or any of them, a limited liability company (LLC) all of whose owners are such persons, or a limited
partnership (LP) all of whose partners are such persons.
 

All transferees of Shares or any interest therein (including Related Parties) will receive and hold such Shares or interest subject to
the provisions of the LTIP and this Agreement, and shall agree in writing to take such Shares or interest therein subject to all the terms of
the LTIP and this Agreement, including restrictions on further transfer. Any sale or transfer of the Company’s Shares shall be void unless
the provisions of this Agreement are met.
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5. Ownership. Grantee, as beneficial owner of the shares, shall have full voting and dividend rights with respect to the Shares. Dividends, if
any, declared and paid on the Shares before the Company’s Repurchase Option lapses (the “Vesting Period”) shall be accrued by the
Company during such Vesting Period and paid to the Grantee only at the end of the Vesting Period. Any such accrued dividends shall be
paid to the Grantee no later than 30 days after the Vesting Period. If any Shares are repurchased pursuant to the Repurchase Option, then,
on the date of such repurchase, the Grantee shall no longer have any rights as a stockholder with respect to such repurchased shares or any
interest therein, and the Grantee shall not be entitled to receive any accrued dividends previously declared on such repurchased shares.
 
6. Investment Intent; Legends on Certificates.
 
(a) Simultaneously with the execution hereof, the Grantee has executed and delivered to the Company a copy of the Investment
Representation Statement in the form of Exhibit A hereto concerning the Grantee’s investment intent with respect to the Shares.
 
(b) The Grantee acknowledges that the certificates evidencing the Shares shall be endorsed with a legend, in addition to any other legends
required by this Agreement or any other agreement to which the Shares are subject, substantially as follows.
 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THESE SECURITIES
HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO DISTRIBUTION OR RESALE, AND
MAY NOT BE SOLD, MORTGAGED, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED WITHOUT
AN EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER THE SECURITIES ACT OF
1933, AS AMENDED, AND APPLICABLE STATE SECURITIES LAWS, OR THE AVAILABILITY OF
EXEMPTIONS FROM SUCH REGISTRATION PROVISIONS.

 
(c) The Grantee understands and agrees that neither the Company nor any agent of the Company shall be under any obligation to recognize
and transfer any of the Shares if, in the opinion of counsel for the Company, such transfer would result in violation by the Company of any
federal or state law with respect to the offering, issuance or sale of securities.
 
7. Adjustment for Stock Splits and the Like. All references to the number of Shares shall be appropriately adjusted to reflect any stock split,
stock dividend or other change in the Shares that may be made by the Company after the date of this Agreement.
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8. Tax Consequences.
 
(a) The Grantee has reviewed with the Grantee’s own tax advisors the federal, state, local and foreign (if applicable) tax consequences of
this investment and the transactions contemplated by this Agreement. The Grantee is relying solely on such advisors and not on any
statements or representations of the Company or any of its agents. The Grantee (and not the Company) shall be responsible for the
Grantee’s own tax liability that may arise as a result of this investment or the transactions contemplated by this Agreement. The Grantee
understands that Section 83 of the Code taxes as ordinary income the difference between the amount paid for the Shares and the fair market
value of the Shares as of the date any restrictions on the Shares lapse. The Grantee understands that he/she may elect to be taxed at the time
the Shares are received rather than when and as the Repurchase Option expires by filing an election under Section 83(b) of the Code with
the I.R.S. within 30 days from the date of purchase.
 
(b) THE GRANTEE ACKNOWLEDGES THAT IT IS THE GRANTEE’S SOLE RESPONSIBILITY AND NOT THE COMPANY’S TO
FILE TIMELY THE ELECTION UNDER SECTION 83(b), EVEN IF THE GRANTEE REQUESTS THE COMPANY OR ITS
REPRESENTATIVES TO MAKE THIS FILING ON THE GRANTEE’S BEHALF.
 
(c) If the Grantee makes any tax election relating to the treatment of the Shares under the Code, at the time of such election the Grantee
shall promptly notify the Company of such election.
 
9. Tax Withholding. The Company shall have the right to withhold from wages or other amounts otherwise payable to the Grantee such
withholding taxes as may be required by law in connection with the grant or vesting of the Shares, or to require the Grantee to pay such
withholding taxes by tendering a cash payment or otherwise. If the Grantee shall fail to make such tax payments as are required, the
Company shall, to the extent permitted by law, have the right to deduct any such taxes from any payment of any kind otherwise due to such
Grantee or to take such other action as may be necessary to satisfy such withholding obligations.
 
10. General Provisions.
 
(a) This Agreement shall be construed and enforced in accordance with and governed by the laws of the State of Delaware.
 
(b) In addition to the legend set forth in Section 6 of this Agreement, the certificates representing the Shares shall be endorsed with the
following legend.
 

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A RESTRICTED STOCK AWARD
AGREEMENT AND TO THE RESTRICTIONS CONTAINED THEREIN, INCLUDING RESTRICTIONS UPON
TRANSFER. A COPY OF THE AGREEMENT WILL BE FURNISHED TO ANY INTERESTED PARTY UPON
WRITTEN REQUEST, WITHOUT CHARGE.
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(c) Any notice, demand or request required or permitted to be given pursuant to the terms of this Agreement shall be in writing and shall be
deemed given when delivered personally or deposited in the U.S. mail, first class, certified or registered, return receipt requested, with
postage prepaid, and addressed to the parties at the addresses of the parties set forth at the end of this Agreement or such other address as a
party may designate by notifying the other in writing.
 
(d) The rights and obligations of the Company and the Grantee hereunder shall be binding upon, inure to the benefit of and be enforceable
against their respective successors and assigns, legal representatives and heirs. In addition, the rights and obligations of the Company under
Section 2 of this Agreement shall be transferable to any one or more persons or entities as set forth therein.
 
(e) Either party’s failure to enforce any provision or provisions of this Agreement, except for the exercise by the Company of its Repurchase
Option, shall not in any way be construed as a waiver of any such provision or provisions, nor prevent the party thereafter from enforcing
each and every other provision of this Agreement. The rights granted the parties herein are cumulative and shall not constitute a waiver of
any party’s right to assert all other legal remedies available to it under the circumstances.
 
(f) The Company and the Grantee agree, upon request, to execute any further documents or instruments necessary or desirable to carry out
the purposes or intent of this Agreement.
 
(g) THIS AGREEMENT DOES NOT IN ANY MANNER OBLIGATE THE COMPANY TO CONTINUE THE GRANTEE’S
RELATIONSHIP WITH THE COMPANY.
 
(h) This Agreement expresses the entire understanding with respect to the subject matter hereof and supersedes and terminates any prior
oral or written agreements with respect to the subject matter hereof. Except as otherwise provided in the LTIP, this Agreement may only be
amended by a writing signed by both the Grantee and the Company.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have duly executed this Restricted Stock Award Agreement as of the day and year first set

forth above.
 
 COMPANY:  
    
 Fortress Biotech, Inc.  
    
    
 By:   
    
 Name:   
    
 Title:   
    
 Address: 3 Columbus Circle, 15th Floor 
  New York, NY 10019  
    
 GRANTEE:  
    
    
    
  (SEAL) 
    
 Address:   
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EXHIBIT A

 
 

INVESTMENT REPRESENTATION STATEMENT
 
Grantee:  

Issuer: Fortress Biotech, Inc. (the “Company”)

Security: Common Stock

No. of Shares:  
 

In connection with the receipt of the above securities, the Grantee represents to the Company as follows.
 
1. Grantee is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the Company
to reach an informed and knowledgeable decision to acquire the securities. Grantee is acquiring the securities for investment for Grantee’s
own account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities
Act of 1933, as amended (the “Securities Act”).
 
2. Grantee understands that the securities have not been registered under the Securities Act in reliance upon a specific exemption therefrom,
which exemption depends upon, among other things, the bona fide nature of Grantee’s investment intent as expressed herein.
 
3. Grantee further understands that the securities must be held indefinitely unless subsequently registered under the Securities Act or unless
an exemption from registration is available. Moreover, Grantee understands that the Company is under no obligation to register the
securities. In addition, Grantee understands that the certificate evidencing the securities will be imprinted with a legend that prohibits the
transfer of the securities unless they are registered or such registration is not required in the opinion of counsel for the Company.
 
 
Date:  GRANTEE:  
      
     
    Printed Name:   
 

 


