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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 response to the

comment of the Staff of the Securities and Exchange Commission (the “Commission”) received by letter on August 11, 2016, relating to the Company’s Amendment No. 1 to
Form 10-12G, filed on July 29, 2016. These responses have been prepared by the Company with our assistance.

 
Item 7. Certain Relationships and Related Party Transactions, page 68
 
1. We continue to evaluate your response to prior comment 3 concerning the July 11, 2016 amended and restated Founders Agreement which indicates that the removal of the

assets is effective retroactive to the date of initial execution (i.e., March 17, 2015). Please revise the registration statement so that your disclosures and exhibit index are
consistent in reflecting the history and ownership status of these assets. For instance, we note that your disclosure on page 3 indicates that you entered into the license
agreement with NeuPharma in March 2015 but your disclosure on page 9 indicates that Fortress assigned this license to you in March 2015. We also refer to the exhibit index
which indicates that the license agreements and option agreement were assigned to you via the Founders Agreement. Ensure that your disclosure identifies and describes all
material agreements governing your rights to use the NeuPharma and Teva technologies as well as the assignment, if any, of the TG Therapeutics option agreement. File
those agreements as exhibits to the registration statement.
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Response:

 
We have revised our disclosures in response to this comment and have attached the Assignment and Assumption Agreements related to the NeuPharma License and

TG Therapeutics Option Agreement as exhibits to Amendment No. 2 to the Form 10-12G being filed concurrently with this letter. The Assignment and Assumption Agreement
related to the Teva License (through its subsidiary, Cephalon, Inc.) was previously filed as exhibit 10.17 to the Form 10-12G.
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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,
  
 Mark F. McElreath
 

 


