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Dear Ms. Hayes:

AT THE REQUEST AND ON BEHALF OF OUR CLIENT, CHECKPOINT THERAPEUTICS, INC., A DELAWARE CORPORATION (THE “Company”), WE HEREBY SUBMIT THE FOLLOWING RESPONSES TO THE

comments of the Staff of the Securities and Exchange Commission (the “Commission”) received by letter on May 5, 2016, relating to the Company’s Amendment No. 1 to Form
10-12G, FILED ON APRIL 27, 2016. AMENDMENT NO. 2 TO THE FORM10-12G IS BEING FILED CONCURRENTLY WITH THIS LETTER TO RESPOND TO THE COMMENTS. THESE RESPONSES HAVE BEEN

prepared by the Company with our assistance.

CK-102 (formerly CEP-9722) PARP Inhibitor Program, page 3

1. WE REFERENCE PRIOR COMMENT 4 AND NOTE YOUR REVISED DISCLOSURE INDICATING THAT YOUR LICENSOR PREVIOUSLY CONDUCTED PHASE 1 CLINICAL TRIALS PURSUANT TO AN IND. WE ALSO

NOTE YOUR DISCLOSURE THAT YOU ARE EVALUATING A REFORMULATION OF CK-102 FOR YOUR INTENDED PHASE 1B TRIAL. IN THIS REGARD, PLEASE DISCLOSE WHETHER YOU CURRENTLY ARE THE

SPONSOR OF AN ACTIVE IND RELATING TO CK-102 TO ENABLE YOU TO COMMENCE YOUR INTENDED PHASE 1B TRIAL. IN THE ALTERNATIVE, PLEASE REVISE TO DISCLOSE, AS APPLICABLE, WHEN

you plan to file an IND and remove the references in your chart and other disclosures indicating that you are currently in a Phase 1b trial.

Atlanta • Beijing • Brussels • Charlotte • Dallas • Los Angeles • New York • Research Triangle • Silicon Valley • Ventura County • Washington, D.C.
 



 

May 16, 2016
Page 2

Response:

We have revised our disclosure in response to this comment.

Licensing Agreements and Collaborations, page 5

Comment:

2. WE NOTE YOUR RESPONSE TO PRIOR COMMENT 7 AND YOUR REVISED DISCLOSURE RELATING TO DANA-FABER AND NEUPHARMA LICENSE AGREEMENTS. WE ALSO NOTE THAT EACH OF THE LICENSE

TERMINATIONS ARE BASED UPON THE LAST LICENSED “PATENT RIGHT.” IN THIS REGARD, PLEASE REFER TO ARTICLE 1 SECTION 1.37 AND ARTICLE X OF THE DANA-FABER AGREEMENT AND ARTICLE

1 SECTION 1.46 AND ARTICLE X OF THE NEUPHARMA AGREEMENT. ACCORDINGLY, PLEASE REVISE YOUR DISCLOSURE TO DISCUSS THE ROYALTY TERM(S) AND TERM AND TERMINATION

PROVISION(S) AS THEY RELATE TO THE TERMINATION OF THE LAST LICENSED “PATENT RIGHTS.” ALSO, PLEASE REVISE THE FOURTH FULL PARAGRAPH ON PAGE 4 SO THAT YOUR INTELLECTUAL PROPERTY

disclosures include the latest expected patent expiration date for the GITR segment.

Response:

We have revised our disclosure in response to this comment

 

Collaboration Agreement and Option Agreement with TGTX, page 5.

Comment:

3. WE NOTE YOUR REVISED DISCLOSURE IN RESPONSE TO PRIOR COMMENTS 10 AND 11. YOUR RESPONSE TO PRIOR COMMENT 6 SUGGESTS THAT THE NEUPHARMA SPONSORED RESEARCH

AGREEMENT, WHICH IS DISCLOSED IN NOTE 6, IS THE SAME AGREEMENT AS EITHER THE TGTX COLLABORATION AGREEMENT OR OPTION AGREEMENT WHICH YOU DESCRIBE ON PAGE 5. PLEASE

REVISE YOUR DISCLOSURES SO THAT THE IDENTITY AND STATUS OF THE AGREEMENTS REFERENCED IN THESE TWO SECTIONS OF THE DOCUMENT IS CLEAR. ALSO, FILE THE OPTION AGREEMENT AND,
as applicable, the Sponsored Research Agreement, as exhibits to the Form 10. Refer to Regulation S-K, Item 601(b)(10)(ii)(A).

 
Response:

We have revised our disclosure in response to this comment, and we have filed the Option Agreement, subject to a request for confidential treatment, and the
Sponsored Research Agreement as exhibits to the Form 10.
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Exhibits

Comment:

4. Please FILE THE ASSIGNMENT AGREEMENTS REFERENCED IN PRIOR COMMENT 16 AS EXHIBITS TO YOUR FORM 10. IN THIS REGARD, WE NOTE THAT THE FORTRESS ASSIGNMENTS REFERENCED ON

page 5 transfer ownership to licenses and collaboration agreements that you identify and separately file as material contracts.
 

Response:

We have filed the assignment agreements as exhibits to the Form 10.

 
 

The Company acknowledges that it is responsible for the adequacy and accuracy of the disclosure in the filing, that staff comments or changes to disclosure in response
to staff comments do not foreclose the Commission from taking any action with respect to the filing and that the Company may not assert staff comments as a defense in any
proceeding initiated by the Commission or any person under the federal securities laws of the United States.

 

If you have any further questions, comments or informational requests relating to this matter, please do not hesitate to contact me at the telephone number above.

Sincerely,
 
/s/ Mark F. McElreath
Mark F. McElreath


