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Fortress Biotech, Inc.
Common Stock

  
  

In accordance with the terms of the Amended and Restated At Market Issuance Sales Agreement entered into with MLV & Co.
LLC, or MLV, and FBR Capital Markets & Co., or FBR, and collectively with MLV, the Agents, dated August 17, 2016, which we refer to
as the sales agreement, we may offer and sell under this prospectus shares of our common stock, $0.001 par value per share, having an
aggregate offering price of up to $53,000,000 from time to time through MLV and FBR, acting as the Agents.

 
Our common stock is traded on The NASDAQ Capital Market (the “Exchange”) under the symbol “FBIO.” The last reported sale

price of our common stock on November 28, 2016 was $2.52 per share.
 
Sales of our common stock, if any, under this prospectus will be made by any method permitted that is deemed an “at the market

offering” as defined in Rule 415 under the Securities Act of 1933, as amended (the “Securities Act”), including sales made directly on the
Exchange, any other existing trading market for our common stock, sales made to or through a market maker, in negotiated transactions at
market prices, and/or any other method permitted by law. The Agents are not required to sell any specific amount of shares of our common
stock, but will act as our sales agents using commercially reasonable efforts consistent with their normal trading and sales practices. There
is no arrangement for funds to be received in any escrow, trust or similar arrangement.

 
The Agents will be entitled to compensation at a commission rate of up to 3.0% of the gross sales price per share of our common

stock sold. In connection with the sale of our common stock on our behalf, each of the Agents will be deemed to be an “underwriter” within
the meaning of the Securities Act and the compensation of the Agents will be deemed to be underwriting commissions or discounts. We
have also agreed to provide indemnification and contribution to the Agents with respect to certain liabilities, including liabilities under the
Securities Act.

  
 

Investing in our common stock involves a high degree of risk. Before buying shares of our common stock, you should
carefully consider the risk factors described in “Risk Factors” beginning on page SA-4 of this prospectus and in the documents
incorporated by reference therein and any free writing prospectus that we have authorized for use in connection with this offering.

 
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 is accurate or complete. Any representation to the contrary is a criminal offense.
 

FBR MLV & Co.
  
 

The date of this prospectus is December 1, 2016.
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ABOUT THIS PROSPECTUS

 
This prospectus relates to the offering of our common stock. Before buying any of the common stock that we are offering, we urge

you to carefully read this prospectus, together with the information incorporated by reference as described under the heading “Where You
Can Find Additional Information” and “Incorporation of Certain Documents by Reference.” These documents contain important
information that you should consider when making your investment decision.

 
This prospectus describes the specific terms of the common stock we are offering and also adds to and updates information

contained in the documents incorporated by reference into this prospectus. To the extent there is a conflict between the information
contained in this prospectus, on the one hand, and the information contained in any document incorporated by reference in this prospectus,
on the other hand, you should rely on the information in this prospectus. If any statement in one of these documents is inconsistent with a
statement in another document having a later date—for example, a document incorporated by reference into this prospectus—the statement
in the document having the later date modifies or supersedes the earlier statement.

 
You should rely only on the information contained in or incorporated by reference in this prospectus and any free writing

prospectus that we may authorize for use in connection with this offering. We have not, and the Agents 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, and the Agents 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, the documents incorporated by reference in this prospectus 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, the documents incorporated by reference in this prospectus 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 or the context otherwise requires, all references to “we,” “us,” “our,” “the

Company,” and “Fortress” refer to Fortress Biotech, Inc.
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PROSPECTUS SUMMARY
 
This summary highlights certain information about us, this offering and selected information contained elsewhere in or

incorporated by reference into this prospectus. This summary is not complete and does not contain all of the information that you should
consider before deciding whether to invest in our common stock. For a more complete understanding of our Company and this offering,
we encourage you to read and consider carefully the more detailed information in this prospectus, including the information
incorporated by reference into this prospectus, and the information referred to under the heading “Risk Factors” in this prospectus
beginning on page SA-4, and in the documents incorporated by reference into this prospectus.

 
Our Company

 
Founded in 2006, Fortress is a biopharmaceutical company focused on acquiring, developing and commercializing novel

pharmaceutical and biotechnology products. We develop and commercialize products both within Fortress and through certain of our
subsidiary companies, which are sometimes referred to herein as the “Fortress Companies.” Additionally, the Company recently acquired
a controlling interest in National Holdings Corporation, a diversified independent brokerage company. In addition to our internal
development programs, we leverage our biopharmaceutical business expertise and drug development capabilities to provide funding and
management services to help Fortress Companies achieve their goals. The Company and the Fortress Companies may seek licensings,
acquisitions, partnerships, joint ventures and/or public and private financings to accelerate and provide additional funding to support their
research and development programs.

 
Corporate Information

 
We were incorporated in June 2006 under the laws of Delaware. 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. Our website address is
www.fortressbiotech.com. Information found on, or accessible through, our website is not a part of, and is not incorporated into, this
prospectus, and you should not consider it part of this prospectus or part of any prospectus supplement.
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The Offering
 

Common stock offered by us pursuant to this prospectus  Shares of our common stock having an aggregate offering price
of up to $53,000,000.

   
Manner of offering  “At the market offering” that may be made from time to time on

the Exchange or other market for our common stock in the
United States through our agents, MLV and FBR. See the
section entitled “Plan of Distribution” below.

   
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. See the section entitled “Use of
Proceeds” below.

   
Risk factors  See “Risk Factors” beginning on page SA-4 and the other

information included in, or incorporated by reference into, this
prospectus for a discussion of certain factors you should
carefully consider before deciding to invest in shares of our
common stock.

   
 NASDAQ Capital Market symbol  FBIO

 
 

SA-3 



 

  
RISK FACTORS

 
Investing in our securities involves a high degree of risk. You should consider carefully the risks and uncertainties described

below together with the other information included in this prospectus and incorporated by reference herein, before deciding to purchase
our securities. In addition, you should carefully consider, among other things, the section entitled “Risk Factors” beginning on page 12 of
our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, page 55 of our Quarterly Report on Form 10-Q for the
quarter ended September 30, 2016, 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. The risks described
below and incorporated herein by reference are those which we believe are the material risks that we face. The occurrence of any of the
following risks may materially and adversely affect our business, financial condition, results of operations, cash flows, reputation and
future prospects. In this event, the market price of our common stock could decline, and you could lose part or all of your investment.
 
Risks Associated with our Capital Stock
 
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 September 30, 2016, Lindsay A. Rosenwald, M.D., our Chairman, President and Chief Executive Officer, beneficially owned

12.8% of our issued and outstanding capital stock. At September 30, 2016, Michael S. Weiss, our Executive Vice Chairman, Strategic
Development, beneficially owned 15.3% of our issued and outstanding capital 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 stock price may experience substantial volatility as a result of a number of factors, including:

 
· announcements we make regarding our or our subsidiaries’ current product candidates, acquisition of potential new

product candidates and companies and/or in-licensing through multiple subsidiaries;
 
· sales or potential sales of substantial amounts of our common stock;
 
· our or our 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 subsidiaries or about our competitors, including clinical trial results, regulatory approvals or

new product introductions;
 
· developments concerning our or our subsidiaries’ licensors and/or product manufacturers;
 
· litigation and other developments relating to our or our 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; and
 
· change in securities analysts’ estimates of our performance, or our failure to meet analysts’ expectations.

 
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.
 
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 48.9 million outstanding shares of our common stock as of September 30, 2016 are available for sale in the

public market, either pursuant to Rule 144 under the Securities Act of 1933, as amended, or the Securities Act, or an effective registration
statement. Pursuant to our shelf registration statement on Form S-3 of which this prospectus is a part, we may sell up to $53 million of our
equity securities over the next three years. 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.
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We and certain of our subsidiaries have never paid and do not intend to pay cash dividends. As a result, capital appreciation, if any, will be
your sole source of gain.
 

We have never paid cash dividends on any of our or their capital stock and we and many of our subsidiaries currently intend to
retain future earnings, if any, to fund the development and growth of our business. In addition, the terms of existing and future debt
agreements may preclude us and certain of our subsidiaries from paying dividends. As a result, capital appreciation, if any, of our common
stock will be your sole source of gain for the foreseeable future.
 
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 (“DGCL”) 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.
 
Risks Associated with this Offering
 
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.
 
You may experience immediate and substantial dilution in the book value per share of the common stock you purchase.
 

Because the prices per share at which shares of our common stock are sold in this offering may be substantially higher than the
book value per share of our common stock, you may suffer immediate and substantial dilution in the net tangible book value of the
common stock you purchase in this offering. The shares sold in this offering, if any, will be sold from time to time at various prices. After
giving effect to the sale of our common stock in the maximum aggregate offering amount of $53 million at an assumed offering price of
$2.52 per share, the last reported sale price of our common stock on the Exchange on November 28, 2016, and after deducting estimated
offering commissions payable by us, our net tangible book value as of September 30, 2016 would have been $103.6 million, or $1.48 per
share of common stock. This represents an immediate increase in the net tangible book value of $0.43 per share to our existing stockholders
and an immediate and substantial dilution in net tangible book value of $1.04 per share to new investors who purchase our common stock in
the offering. See “Dilution” for a more detailed discussion of the dilution you may incur in connection with this offering.
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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, 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;
 
· 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. 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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USE OF PROCEEDS

 
The amount of proceeds from this offering will depend upon the number of shares of our common stock sold and the market price

at which they are sold. There can be no assurance that we will be able to sell any shares under or fully utilize the sales agreement with the
Agents as a source of financing.

 
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 precise amount, use and timing of the application of such proceeds will depend upon our funding requirements and the
availability and cost of other capital. Pending application of the net proceeds as described above, we intend to invest the net proceeds of the
offering in short-term, investment-grade, interest-bearing securities and/or savings accounts.
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DILUTION

 
If you invest in our common stock, your interest will be diluted to the extent of the difference between the price per share you pay

in this offering and the net tangible book value per share of our common stock immediately after this offering. Our net tangible book value
of our common stock as of September 30, 2016 was approximately $51.6 million, or approximately $1.05 per share of common stock based
upon 48.9 million shares outstanding at that time. Net tangible book value per share is equal to our total tangible assets, less our total
liabilities, divided by the total number of shares outstanding as of September 30, 2016.

 
After giving effect to the sale of our common stock in the aggregate amount of $53 million at an assumed offering price of $2.52

per share, the last reported sale price of our common stock on the Exchange on November 28, 2016, and after deducting estimated offering
commissions payable by us, our net tangible book value as of September 30, 2016 would have been $103.6 million, or $1.48 per share of
common stock based on 69.9 million shares of common stock outstanding on a pro forma basis at that time. This represents an immediate
increase in net tangible book value of $0.43 per share to our existing stockholders and an immediate dilution in net tangible book value of
$1.04 per share to new investors in this offering.

 
The following table illustrates this calculation on a per share basis as of September 30, 2016:
 

Offering price per share $ 2.52
Net tangible book value per share $ 1.05
Increase in net tangible book value per share attributable to the offering $ 0.43
Pro forma net tangible book value per share after giving effect to the offering $ 1.48
Dilution in net tangible book value per share to new investors $ 1.04

 
The foregoing table does not give effect to the exercise of any outstanding options or warrants, the vesting of restricted stock units,

or stock grants that have been deferred pursuant to the Company’s Deferred Compensation Plan for Directors dated March 12, 2015 (the
“Deferred Compensation Plan”). To the extent options and warrants are exercised, restricted stock units vest, and stock grants are no longer
deferred, there may be further dilution to new investors.

 
The number of shares of our common stock to be outstanding immediately after this offering on a pro forma basis is based on 48.9

million shares of our common stock outstanding as of September 30, 2016 and excludes:
 

· 483,453 shares issuable upon exercise of outstanding warrants as of September 30, 2016 with a weighted average exercise
price of $6.63;

 
· 1,130,501 shares issuable upon the exercise of outstanding options as of September 30, 2016 with a weighted average

exercise price of $3.71;
 
· 1,700,000 shares issuable upon the exercise of a warrant issuable on September 1, 2017;
 
· 1,038,125 shares issuable upon the vesting of outstanding restricted stock units as of September 30, 2016; and
 
· 420,000 shares issuable upon stock grants no longer deferred under the Deferred Compensation Plan as of September 30,

2016.
 

SA-8 



 

  
DIVIDEND POLICY

 
We have never paid cash dividends 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 in the foreseeable future. 
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PLAN OF DISTRIBUTION

 
We have entered into the sales agreement with the Agents under which we may offer and sell up to $53,000,000 of shares of our

common stock from time to time through the Agents. The sales agreement is filed with the SEC as an exhibit to our Current Report on Form
8-K dated August 17, 2016 and is incorporated herein by reference. The sales, if any, of shares of our common stock made under the sales
agreement may be made by any method permitted by law deemed to be an “at the market offering” as defined in Rule 415 of the Securities
Act, including, without limitation, sales made directly on the Exchange, on any other existing trading market for the common stock or
through a market maker. In addition, with our prior consent, the Agents may also sell shares of our common stock by any other method
permitted by law, including, but not limited to, negotiated transactions. We may instruct the Agents not to sell the shares of our common
stock if the sales cannot be effected at or above the price designated by us from time to time. We or the Agents may suspend the offering of
shares of our common stock upon notice and subject to other conditions. The Agents will not engage in any transactions that stabilizes the
price of our common stock.

 
Each time we wish to issue and sell shares of our common stock under the sales agreement, we will notify either of the Agents of

the number of shares to be issued, the dates on which such sales are anticipated to be made, any minimum price below which sales may not
be made and other sales parameters as we deem appropriate. Once we have so instructed the Agent, unless such Agent declines to accept
the terms of the notice, the Agent shall use commercially reasonable efforts consistent with its respective normal trading and sales practices
to sell such shares up to the amount specified on such terms. The obligations of the Agents under the sales agreement to sell shares of our
common stock are subject to a number of conditions that we must meet.

 
We will pay each Agent a commission for its services in acting as agent in the sale of the shares of our common stock. The Agents

will be entitled to compensation at a commission rate of up to 3.0% of the gross proceeds from each sale of our common stock. Because
there is no minimum offering amount required as a condition to close this offering, the actual total public offering amount, commissions
and proceeds to us, if any, are not determinable at this time. In connection with the sale of the common stock on our behalf, each of the
Agents will be deemed to be an “underwriter” within the meaning of the Securities Act and the compensation of the Agents will be deemed
to be underwriting commissions or discounts. We have agreed to provide indemnification and contribution to the Agents against certain
civil liabilities, including liabilities under the Securities Act. We estimate that the total expenses for the offering, excluding compensation
payable to the Agents under the terms of the sales agreement, will be approximately $170,000.

 
Settlement for sales of shares of our common stock will occur on the third business day following the date on which any sales are

made, or on another date that is agreed upon by us and the Agents in connection with a particular transaction, in return for payment of the
net proceeds to us. There is no arrangement for funds to be received in an escrow, trust or similar arrangement.

 
The offering pursuant to the sales agreement will terminate upon the earlier of (i) the issuance and sale of all common shares

subject to the agreement or (ii) termination of the sales agreement as permitted therein.
 
MLV & Co. LLC is an affiliate of FBR Capital Markets & Co.
 
The Agents and their respective affiliates may in the future provide various investment banking and other financial services for us

and our affiliates, for which services they may in the future receive customary fees. To the extent required by Regulation M, the Agents
will not engage in any market making activities involving our common stock while the offering is ongoing under this prospectus.

 
LEGAL MATTERS

 
Wyrick Robbins Yates & Ponton LLP, Raleigh, North Carolina, has passed upon the validity of the shares of common stock

offered under this prospectus. Duane Morris LLP, Newark, New Jersey, is counsel for the Agents in connection with this offering.
 

EXPERTS
 
The consolidated balance sheets of Fortress Biotech, Inc. as of December 31, 2015 and 2014 and the related consolidated

statements of operations, stockholders’ equity, and cash flows for each of the years then ended have been audited by EisnerAmper LLP,
independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference, which reports (1)
express an unqualified opinion on the financial statements, and (2) express an unqualified opinion on the effectiveness of internal control
over financial reporting. Such financial statements have been incorporated herein by reference in reliance on the reports of such firm given
upon their authority as experts in accounting and auditing.

 
The consolidated financial statements of Fortress Biotech, Inc. for the year ended December 31, 2013 incorporated in this

prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2015 have been so incorporated in reliance
on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.

 
The consolidated financial statements of National Holdings Corporation as of September 30, 2015 and 2014 and for the years then

ended appearing in its Annual Report on Form 10-K for the year ended September 30, 2015 filed with the SEC and incorporated herein by
reference from Fortress Biotech, Inc.’s Current Report on Form 8-K/A filed on November 22, 2016 have been audited by EisnerAmper
LLP, independent registered public accounting firm, as set forth in their report thereon included in such Annual Report and incorporated
herein by reference. Such financial statements are incorporated in reliance upon such report given on the authority of such firm as experts
in accounting and auditing.
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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. You may read and copy these reports, proxy statements and other information at the SEC’s public
reference facilities at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You can request copies of these documents by writing to
the SEC and paying a fee for the copying cost. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the
public reference facilities. SEC filings are also available at the SEC’s web site at http://www.sec.gov.

 
This prospectus is only part of a registration statement on Form S-3 that we have filed with the SEC under the Securities Act, and

therefore omits certain information contained in the registration statement. We have also filed exhibits and schedules with the registration
statement that are excluded from this prospectus, and you should refer to the applicable exhibit or schedule for a complete description of
any statement referring to any contract or other document. You may inspect a copy of the registration statement, including the exhibits and
schedules, without charge, at the public reference facilities or obtain a copy from the SEC upon payment of the fees prescribed by the SEC.

 
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 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, 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 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, until the termination of the offering of securities described in the applicable prospectus supplement.

 
We hereby incorporate by reference the following documents:

 
(a) our Annual Report on Form 10-K for the year ended December 31, 2015, filed with the SEC on March 15, 2016 including

the information specifically incorporated by reference into the Annual Report on Form 10-K from our definitive proxy
statement for the 2016 Annual Meeting of Stockholders;

 
(b) our Quarterly Report on Form 10-Q for the quarter ended March 31, 2016, filed with the SEC on May 10, 2016;
 
(c) our Quarterly Report on Form 10-Q for the quarter ended June 30, 2016, filed with the SEC on August 9, 2016;
 
(d) our Quarterly Report on Form 10-Q for the quarter ended September 30, 2016, filed with the SEC on November 9, 2016;

    
(e) our Current Reports on Form 8-K filed with the SEC on January 7, 2016, April 18, 2016, April 21, 2016, April 28, 2016,

May 4, 2016, May 6, 2016, May 26, 2016, June 1, 2016, June 21, 2016, August 12, 2016, August 17, 2016, September 20,
2016, September 26, 2016, October 3, 2016, October 12, 2016, October 20, 2016 and October 24, 2016, and on Form 8-
K/A filed with the SEC on November 22, 2016; and

   
(f) the description of our common stock included in our registration statement on Form 8-A, filed with the SEC on December

7, 2011.
 
Any statement contained in this prospectus or in a document incorporated or deemed to be 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 or any other subsequently filed document that is deemed to be incorporated by reference into 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 registration statement.

 
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., 2 Gansevoort
Street, 9th Floor, New York, New York 10014, 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 and any prospectus

supplement. 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.
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