
As filed with the Securities and Exchange Commission on September 3, 2020
 
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM S-3 REGISTRATION
STATEMENT

UNDER
THE SECURITIES ACT OF 1933

 
 

TRACON PHARMACEUTICALS, INC.
(Exact name of registrant as specified in its charter)

Registration No. 333-

 
 

 
 

 
 

Delaware 34-2037594
(State or other jurisdiction of

incorporation or organization)
(I.R.S. Employer

Identification Number)
 
 

4350 La Jolla Village Drive, Suite 800
San Diego, California 92122

(858) 550-0780
(Address, including zip code, and telephone number, including area code of registrant’s principal executive offices)

 
 

           Charles P. Theuer, M.D., Ph.D.
President and Chief Executive Officer

TRACON Pharmaceuticals, Inc.
4350 La Jolla Village Drive, Suite 800

San Diego, California 92122
(858) 550-0780

(Name, address, including zip code, and telephone number, including area code, of agent for service)
 

Copies to:
 

Scott Brown
Chief Accounting Officer

TRACON Pharmaceuticals, Inc.
4350 La Jolla Village Drive, Suite 800

San Diego, CA 92122
(858) 550-0780

 Sean M. Clayton, Esq.
Cooley LLP

4401 Eastgate Mall
San Diego, CA 92121

(858) 550-6000

   
 

From time to time after the effective date of this registration statement.
(Approximate date of commencement of proposed sale to the public)

 

 



 
 
 

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.
☐

 
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of

1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.   ☒
 
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and

list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐
 
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act

registration statement number of the earlier effective registration statement for the same offering. ☐
 
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing

with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. ☐
 
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or

additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ☐
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an

emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company”
in Rule 12b-2 of the Exchange Act.

 
Large accelerated filer     ☐  Accelerated filer                              ☐

Non-accelerated filer         ☒  Smaller reporting company             ☒
Emerging growth company             ☒
 
 
 

 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised
financial accounting standards provided pursuant to Section 7(a)(2)(B) of Securities Act.  ☒
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Amount to be
Registered (1)

 
Proposed Maximum Offering

Price per Unit (2)
Proposed Maximum Aggregate

Offering Price (2)

 
 

Amount of
Registration Fee

Common Stock, par value $0.001 per share 6,063,534 $1.82 $11,035,631.88 $1,432.43

 (1) Includes 3,429,696 shares of common stock that may be issued upon the exercise of outstanding pre-funded warrants. Pursuant to Rule 416 under the
Securities Act of 1933, as amended, the shares of common stock being registered hereunder include such indeterminate number of shares of common stock as
may be issuable with respect to the shares of common stock being registered hereunder as a result of stock splits, stock dividends or similar transactions.

 

 
 (2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) promulgated under the Securities Act. The offering

price per share and the aggregate offering price are based upon the average of the high and low prices of the Registrant’s common stock as reported on the
Nasdaq Capital Market on August 31, 2020.

 

 
 

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment that specifically states that this registration statement shall thereafter become effective in accordance with Section
8(a) of the Securities Act of 1933, as amended, or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.

 
 

 
 



 
 

The information in this prospectus is not complete and may be changed. The selling stockholders may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and
it is not soliciting offers to buy these securities in any state where such offer or sale is not permitted.
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PROSPECTUS
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This prospectus relates to the disposition from time to time of up to 6,063,534 shares of our common stock, which includes 3,429,696 shares of
our common stock issuable upon the exercise of outstanding warrants, which are held by the selling stockholders named in this prospectus. We are not
selling any common stock under this prospectus and will not receive any of the proceeds from the sale of shares by the selling stockholders. We will,
however, receive the net proceeds of any warrants exercised for cash.

 
The selling stockholders identified in this prospectus, or their permitted transferees or other successors-in-interest that may be identified in a

supplement to this prospectus or, if required, a post-effective amendment to the registration statement of which this prospectus is a part, may offer the
shares from time to time through public or private transactions at fixed prices, at prevailing market prices, at varying prices determined at the time of
sale, or at privately negotiated prices. We provide more information about how the selling stockholders may sell their shares of common stock in the
section entitled “Plan of Distribution”. We have agreed to pay certain expenses incurred in connection with the registration of these shares, however, we
will not be paying any commissions in connection with any offering of shares of common stock under this prospectus.

 
Our common stock is traded on the Nasdaq Capital Market under the symbol “TCON.” August 31, 2020, the last reported sales price of our

common stock was $1.89 per share.
 
Investing in our common stock involves a high degree of risk. You should review carefully the risks and uncertainties described under the

heading “Risk Factors” contained on page 3 of this prospectus, and under similar headings in the other documents that are incorporated by
reference into this prospectus, including those filed after the date hereof.

 
 
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED

OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or SEC, utilizing a
“shelf” registration process. Under this shelf registration process, the selling stockholders may from time to time, in one or more offerings, sell the
common stock described in this prospectus.

 
We have not authorized anyone to provide you with information other than the information contained in or incorporated by reference into this

prospectus (as supplemented or amended). This document may only be used where it is legal to sell these securities. The information contained in this
prospectus (and in any supplement or amendment to this prospectus) is accurate only as of the date on the front of the document, and any information
we have incorporated by reference is accurate only as of the date of the document incorporated by reference, regardless of the time of delivery of this
prospectus or any sale of our common stock. Our business, financial condition, results of operations and prospects may have changed since those dates.

 
We urge you to read carefully this prospectus (as supplemented and amended), together with the information incorporated herein by reference as

described under the heading “Incorporation by Reference” before deciding whether to invest in any of the common stock being offered.
 
This prospectus incorporates by reference market data, industry statistics and other data that have been obtained from, or compiled from,

information made available by third parties. We have not independently verified their data. This prospectus and the information incorporated herein by
reference includes trademarks, service marks and trade names owned by us or other companies. All trademarks, service marks and trade names included
or incorporated by reference into this prospectus are the property of their respective owners.
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PROSPECTUS SUMMARY

 
This summary highlights selected information contained elsewhere in this prospectus or incorporated by reference in this prospectus and does not

contain all of the information that you need to consider in making your investment decision. You should carefully read the entire prospectus (as
supplemented and amended), including the financial data and related notes, risk factors and other information incorporated by reference in this
prospectus before making an investment decision.

 
Unless the context indicates otherwise, as used in this prospectus, the terms “TRACON,” “the Company,” “we,” “us” and “our” refer to

TRACON Pharmaceuticals, Inc., a Delaware corporation. This prospectus or information incorporated by reference in this prospectus contains references
to our trademarks and to trademarks belonging to other entities. Solely for convenience, trademarks and trade names referred to or incorporated by
reference in this prospectus, including logos, artwork and other visual displays, may appear without the ® or TM symbols, but such references are not
intended to indicate, in any way, that their respective owners will not assert, to the fullest extent under applicable law, their rights thereto. We do not
intend our use or display of other companies’ trade names or trademarks to imply a relationship with, or endorsement or sponsorship of us by, any other
companies.

 
 

Company Overview

We are a biopharmaceutical company focused on the development and commercialization of novel targeted therapeutics for cancer and utilizing
our product development platform to partner with ex-U.S. companies to develop and commercialize innovative products in the United States.

In December 2019, we entered into a collaboration and clinical trial agreement (the Envafolimab Collaboration Agreement) with 3D Medicines
Co., Ltd. (3D Medicines) and Jiangsu Alphamab Biopharmaceuticals Co., Ltd. (Alphamab) for the development of envafolimab, also known as KN035,
an investigational PD-L1 single-domain antibody (sdAb) administered by subcutaneous injection for the treatment of soft tissue sarcoma in North
America. We intend to initiate a potentially registration-enabling pivotal study of envafolimab in the sarcoma subtypes of undifferentiated pleomorphic
sarcoma (UPS) and myxofibrosarcoma (MFS), called the ENVASARC trial, in the second half of 2020.  On May 8, the U.S. Food and Drug
Administration (FDA) agreed with the design and primary endpoint of objective response rate (ORR) of the ENVASARC trial during a PDUFA Type B
meeting. The trial will include one cohort of approximately 80 patients who will receive single agent treatment with envafolimab and a second cohort of
approximately 80 patients who will receive envafolimab in combination with Yervoy® (ipilimumab), a checkpoint inhibitor marketed by Bristol-Myers
Squibb (BMS), with the primary endpoint in each of the cohorts being ORR.  Achieving the primary endpoint of ORR could be the basis for accelerated
approval of envafolimab by the FDA as a single agent and/or in combination with Yervoy. The trial will provide at least 86% power to demonstrate the
primary endpoint of ORR is greater than 5% in each cohort, which is greater than the 4% ORR of Votrient® (pazopanib) reported in soft tissue sarcoma
in its package insert. Votrient is the only approved treatment for refractory soft tissue sarcoma, which includes UPS and MFS. Nine or more objective
responses among the 80 patients expected to enroll in cohort A or cohort B would be sufficient to demonstrate envafolimab or envafolimab combined
with Yervoy, respectively, have an ORR that is statistically superior to the 4% ORR reported for Votrient in soft tissue sarcoma in its package insert.

We estimate disclosing a summary of the independent data monitoring committee decisions following reviews of interim data in 2021, having a
final response assessment in 2022, and, assuming positive data, submitting a biologics license application (BLA) for accelerated approval in 2023.
Additionally, assuming positive data from the ENVASARC trial, we plan to initiate a trial in multiple soft tissue sarcoma subtypes, which could include
biomarker directed enrollment, to expand the target patient population. In May 2020, we announced the presentation of positive clinical data for
envafolimab at the 2020 American Society of Clinical Oncology (ASCO) Virtual Scientific Program by our partners 3D Medicines and Alphamab. The
pivotal Phase 2 trial enrolled 103 patients with metastatic microsatellite instability-high or mismatch repair deficient (MSI-H/dMMR) colorectal (CRC),
gastric cancer (GC) or other advanced solid tumors, in an open label format with efficacy endpoints, including the primary endpoint of confirmed ORR
determined by independent central review. MSI-H/dMMR status was assessed centrally for CRC and GC and locally for other tumors. The trial was
conducted at multiple clinical sites in China. The confirmed ORR in MSI-H/dMMR colorectal cancer patients treated with envafolimab who failed a
fluoropyrimidine, oxaliplatin and irinotecan reported at ASCO 2020 was 28.2%, which was nearly identical to the 28% confirmed ORR reported in
MSI-H/dMMR colorectal cancer patients who failed a fluoropyrimidine, oxaliplatin, and irinotecan in the Opdivo package insert and the 27.9%
confirmed ORR reported for Keytruda in MSI-H/dMMR CRC patients who failed a fluoropyrimidine, oxaliplatin and irinotecan in cohort A of
KEYNOTE-164, a Phase 2 trial of Keytruda in MSI-H/dMMR patients. The frequency of the immune related adverse events of colitis and pneumonitis
was lower in patients treated with envafolimab than the frequency of colitis and pneumonitis reported in trials of other PD-1 or PD-L1 checkpoint
inhibitors.
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Our other clinical stage oncology product candidates include TRC102, which is a small molecule that is in Phase 1 and Phase 2 clinical
development for the treatment of mesothelioma, lung cancer and solid tumors, TRC253, which is a Phase 3 ready small molecule for the treatment of
metastatic castration-resistant prostate cancer that we licensed from Janssen Pharmaceutica N.V. (Janssen), and TJ004309, which is a CD73 antibody in
Phase 1 clinical development for the treatment of solid tumors, that we licensed from I-Mab Biopharma (I-Mab) in November 2018.

 
We utilize a product development platform that emphasizes capital efficiency. Our experienced clinical operations, data management, quality

assurance, product development and regulatory affairs groups manage significant aspects of our clinical trials with internal resources. We use these
internal resources to minimize the costs associated with utilizing contract research organizations, or CROs, to conduct clinical trials. In our experience,
this model has resulted in capital efficiencies and improved communication with clinical trial sites, which expedites patient enrollment and improves
the quality of patient data as compared to a CRO-managed model. We have leveraged this platform in all of our sponsored clinical trials. We have also
leveraged our product development platform to diversify our product pipeline without payment of upfront license fees through license agreements with
3D Medicines and Alphamab, I-Mab, and Janssen. We continue to evaluate ex-U.S. companies who would benefit from a rapid and capital-efficient
U.S. drug development solution that includes U.S. and European Union (EU) clinical development expertise. We believe we will continue to be
recognized as a preferred U.S. clinical development partner through a cost- and risk-sharing partnership structure, which may include U.S.
commercialization.

 
 

  Corporate Information
 

We were incorporated in the state of Delaware in October 2004 as Lexington Pharmaceuticals, Inc. and we subsequently changed our name to
TRACON Pharmaceuticals, Inc. in March 2005, at which time we relocated to San Diego, California. Our principal executive offices are located at
4350 La Jolla Village Drive, Suite 800, San Diego, California 92122, and our telephone number is (858) 550‑0780. Our corporate website is
www.traconpharma.com. The information on, or that can be accessed through, our website is not part of this prospectus, and you should not rely on
any such information in making the decision whether to purchase our common stock.

 
We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012. We will cease to be an emerging growth

company on the date that is the earliest of (i) the last day of the fiscal year in which we have total annual gross revenues of $1.07 billion or more; (ii)
December 31, 2020; (iii) the date on which we have issued more than $1.0 billion in non-convertible debt during the previous three years; or (iv) the
last day of the fiscal year in which we are deemed to be a large accelerated filer under the rules of the SEC.

 
 

The Offering
 

The selling stockholders named in this prospectus may offer and sell up to 6,063,534 shares of our common stock, which includes 3,429,696
shares of our common stock issuable upon the exercise of outstanding warrants.  The shares issuable upon exercise of the warrants will become eligible
for sale by the selling stockholders under this prospectus only as the warrants are exercised. Our common stock is currently listed on the Nasdaq
Capital Market under the symbol “TCON.” Shares of common stock that may be offered under this prospectus, when issued and paid for in the case of
shares issuable upon exercise of the outstanding warrants, will be fully paid and non-assessable. We will not receive any of the proceeds of sales by the
selling stockholders of any of the common stock covered by this prospectus. Throughout this prospectus, when we refer to the shares of our common
stock being registered on behalf of the selling stockholders, we are referring to the shares and the shares underlying the warrants issued to the selling
stockholders pursuant to the securities purchase agreements we entered into with the selling stockholders on August 26, 2020 and August 28, 2020,
and when we refer to the selling stockholders in this prospectus, we are referring to the purchasers under the securities purchase agreements and, as
applicable, their permitted transferees or other successors-in-interest that may be identified in a supplement to this prospectus or, if required, a post-
effective amendment to the registration statement of which this prospectus is a part.

 

2
 



 
RISK FACTORS

 
Investing in our securities involves a high degree of risk. You should carefully review the risks and uncertainties described under the heading “Risk

Factors” contained in our Annual Report on Form 10-K for the year ended December 31, 2019 filed with the SEC on February 28, 2020, as updated by
our subsequent annual, quarterly and other reports and documents that are incorporated by reference into this prospectus, before deciding whether to
purchase any of the securities being registered pursuant to the registration statement of which this prospectus is a part. Each of the risk factors could
adversely affect our business, operating results and financial condition, as well as adversely affect the value of an investment in our securities, and the
occurrence of any of these risks might cause you to lose all or part of your investment. Additional risks not presently known to us or that we currently
believe are immaterial may also significantly impair our business operations.

 
 

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and each prospectus supplement
contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) that involve a number of risks and uncertainties. Although our forward-
looking statements reflect the good faith judgment of our management, these statements can only be based on facts and factors currently known by us.
Consequently, these forward-looking statements are inherently subject to risks and uncertainties, and actual results and outcomes may differ materially
from results and outcomes discussed in the forward-looking statements.

 
Forward-looking statements can be identified by the use of forward-looking words such as “believes,” “expects,” “hopes,” “may,” “will,” “plan,”

“intends,” “estimates,” “could,” “should,” “would,” “continue,” “seeks,” “pro forma,” or “anticipates,” or other similar words (including their use in the
negative), or by discussions of future matters such as the development of new products, technology enhancements, possible collaborations, possible
changes in legislation and other statements that are not historical. These statements include but are not limited to statements under the captions
“Business,” “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and in other sections
incorporated by reference from our Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, as applicable, as well as our other filings with
the SEC. You should be aware that the occurrence of any of the events discussed under the heading “Risk Factors” in any applicable prospectus
supplement and any documents incorporated by reference herein or therein could substantially harm our business, operating results and financial
condition and that if any of these events occurs, it could adversely affect the value of an investment in our securities.

 
The cautionary statements made in this prospectus and the information incorporated by reference in this prospectus are intended to be applicable to all

related forward-looking statements wherever they may appear in this prospectus or in any prospectus supplement or any documents incorporated by
reference herein or therein. We urge you not to place undue reliance on these forward-looking statements, which speak only as of the date they are
made. Except as required by law, we assume no obligation to update our forward-looking statements, even if new information becomes available in the
future.
 
 

USE OF PROCEEDS
 

The selling stockholders will receive all of the net proceeds from sales of the common stock pursuant to this prospectus. However, in the case of
warrants issued to the selling stockholders pursuant to the securities purchase agreements dated August 26, 2020 and August 28, 2020, upon any
exercise of these warrants for cash, the selling stockholders would pay us an exercise price of $0.01 per share of common stock, subject to any
adjustment pursuant to the terms of the warrants. We expect to use any such warrant exercise proceeds primarily for working capital and general
corporate purposes. These warrants are also exercisable on a cashless basis by net exercise under certain conditions contained therein. If any of these
warrants are exercised on a cashless basis, we would not receive any cash payment from the applicable selling stockholder upon any such cashless
exercise of a warrant.
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SELLING STOCKHOLDERS

 
On August 26, 2020 and August 28, 2020, we entered into securities purchase agreements with the selling stockholders pursuant to which we

issued and sold in private placements an aggregate of (a)  2,633,838 shares of our common stock and (b) pre-funded warrants to purchase 3,429,696
shares of common stock to certain selling stockholders whose purchase of shares of common stock would otherwise have resulted in such selling
stockholder, together with its affiliates, beneficially owning more than 9.99% of our outstanding shares of common stock immediately following the
applicable closing.  The aggregate purchase price of the securities sold in the private placements was approximately $10.0 million. Pursuant to the
securities purchase agreements, we agreed to file the registration statement of which this prospectus is a part to cover the resale of the shares of our
common stock and the warrant shares issuable upon exercise of the warrants issued to the selling stockholders pursuant to the securities purchase
agreements, and to keep such registration statement effective with respect to each selling stockholder until the earlier to occur of (i) the third
anniversary of the effective date of the registration statement of which this prospectus is a part, (ii) the date on which all of the shares and warrants
shares held by such selling stockholder (other than a selling stockholder that would beneficially own more than 10% of our outstanding shares of
common stock, assuming all warrant shares held by such selling stockholder are outstanding) may be sold under Rule 144 under the Securities Act
within a three month period or, (iii) immediately prior to the closing of a change in control.  The warrants are exercisable for a period of seven years.
The exercise price and number of shares of common stock issuable upon exercise of the warrants may be adjusted in certain circumstances, including
stock splits, stock dividends, reclassifications and the like.  The warrant shares issuable upon exercise of the warrants will become eligible for sale by
the selling stockholders under this prospectus only as the warrants are exercised.  We cannot predict when or whether any of the selling stockholders
will exercise their warrants.

 
We are registering the resale of the above-referenced shares to permit each of the selling stockholders identified below, or their permitted

transferees or other successors-in-interest that may be identified in a supplement to this prospectus or, if required, a post-effective amendment to the
registration statement of which this prospectus is a part, to resell or otherwise dispose of the shares in the manner contemplated under “Plan of
Distribution” in this prospectus (as may be supplemented and amended). This prospectus covers the sale or other disposition by the selling stockholders
of up to the total number of shares of common stock issued to the selling stockholders pursuant to the securities purchase agreements, plus the total
number of shares of common stock issuable upon exercise of the warrants issued to the selling stockholders.  Throughout this prospectus, when we refer
to the shares of our common stock being registered on behalf of the selling stockholders, we are referring to the shares of our common stock and the
warrant shares issuable upon exercise of the warrants issued to the selling stockholders pursuant to the securities purchase agreements, and when we
refer to the selling stockholders in this prospectus, we are referring to the purchasers under the securities purchase agreements and, as applicable, their
permitted transferees or other successors-in-interest that may be identified in a supplement to this prospectus or, if required, a post-effective amendment
to the registration statement of which this prospectus is a part.

 
The selling stockholders may sell some, all or none of their shares. We do not know how long the selling stockholders will hold the shares before

selling them, and we currently have no agreements, arrangements or understandings with the selling stockholders regarding the sale or other disposition
of any of the shares. The shares of our common stock covered hereby may be offered from time to time by the selling stockholders.

 
The following table sets forth the name of each selling stockholder, the number and percentage of our common stock beneficially owned by the

selling stockholders as of August 31, 2020, the number of shares of our common stock that may be offered under this prospectus, and the number and
percentage of our common stock beneficially owned by the selling stockholders assuming all of the shares of our common stock registered hereunder
are sold. Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power with respect to our
common stock. Generally, a person “beneficially owns” shares of our common stock if the person has or shares with others the right to vote those shares
or to dispose of them, or if the person has the right to acquire voting or disposition rights within 60 days. The number of shares of our common stock in
the column “Number of Shares Offered” represents all of the shares of our common stock that a selling stockholder may offer and sell from time to time
under this prospectus.

  
All information contained in the table below and the footnotes thereto is based upon information provided to us by the selling stockholders. The

information in the table below and the footnotes thereto regarding shares of common stock to be beneficially owned after the offering assumes that all
of the selling stockholders have exercised the warrants in full pursuant to cash exercises and further assumes the sale of all shares being offered by the
selling stockholders under this prospectus. The percentage of shares owned prior to and after the offering is based on 13,182,653 shares of common
stock outstanding as of August 31, 2020 and, with respect to the percentage of shares owned after the offering, on the assumption that all of the selling
stockholders have exercised the warrants in full pursuant to cash exercises and therefore that all shares of common stock issuable upon exercise of the
warrants were outstanding as of that date. Unless otherwise indicated in the footnotes to this table, we believe that each of the selling stockholders
named in this table has sole voting and investment power with respect to the shares of common stock indicated as
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beneficially owned. Except as otherwise indicated below, based on the information provided to us by the selling stockholders, none of the selling
stockholders is a broker-dealer or an affiliate of a broker-dealer.

 

 
  Prior to Offering    After Offering  

Name and Address  

Number of
Shares

Beneficially
Owned(1)  

Percentage of
Shares

Beneficially
Owned(1)  

Number of
Shares

Offered(2)  

Number of
Shares

Beneficially
Owned  

Percentage of
Shares

Beneficially
Owned  

Opaleye L.P.
    One Boston Place
    Suite 2600
    Boston, MA 02108  

1,718,346(3)  13.0%  4,565,444  401,108  3.0%

 

Watermill Asset Management
Corp.
    141 Mecox Rd.
    PO Box 207
    Water Mill, NY 11976  

1,316,900(4)
 9.9%  1,498,090  —  *

 

* Less than 1%
___________________________

(1) Under the terms of the warrants, the number of shares of our common stock that may be acquired by a selling stockholder upon any exercise of a
warrant is limited to the extent necessary to ensure that, following such exercise, such selling stockholder would not, together with its affiliates and
any other persons or entities whose beneficial ownership of our common stock would be aggregated with such selling stockholder for purposes of
Section 13(d) of the Exchange Act, beneficially own in excess of 9.99% of the total number of shares of our common stock then issued and
outstanding and/or the then combined voting power of all of our voting securities (the “Blockers”). Certain of the Blockers are waivable by the selling
stockholders’ on at least 65 days’ prior notice to us up to a maximum percentage of 19.99%.  If the operation of the Blockers currently limits the
beneficial ownership of a selling stockholder, such limitation is noted in the footnotes that follow. In addition, as noted in footnote (2), the number of
shares shown under the column titled “Number of Shares Offered” is shown without regard to the foregoing limitations on exercise.

(2) The number of shares offered hereby, for each selling stockholder, consists solely of the shares issued to such selling stockholder pursuant to the
securities purchase agreements and the shares issuable upon exercise of the warrants issued to such selling stockholder. The shares issuable upon
exercise of the warrants will become eligible for sale by the selling stockholders under this prospectus only as the warrants are exercised. In addition,
the number of shares offered hereby shown under the column titled “Number of Shares Offered” includes the maximum number of shares issuable
upon the exercise of the warrants without regard to the limitations on exercise described in footnote (1) above.

(3) Represents 1,718,346 outstanding shares of common stock owned by Opaleye L.P. and zero of 3,248,506 shares of common stock issuable upon
exercise of warrants, which warrants are subject to the exercise limitations described in footnote (1) above. The shares and warrants directly held by
Opaleye L.P. are indirectly held by Opaleye Management Inc. and James Silverman (Mr. Silverman), the General Partner of Opaleye L.P. Opaleye L.P.,
Opaleye Management Inc, and Mr. Silverman share voting and dispositive power with respect to the shares held by Opaleye L.P.

(4) Represents 1,316,900 outstanding shares of common stock owned by Watermill Asset Management Corp. and zero of 181,190 shares of common
stock issuable upon exercise of warrants, which warrants are subject to the exercise limitations described in footnote (1) above. Robert W. Postma is
President of Watermill Asset Management Corp. and has voting and dispositive power with respect to the shares held by Watermill Asset Management
Corp.

 
Except with respect to the transactions contemplated by the securities purchase agreements as described above, none of the selling stockholders (or

their control persons) has, or within the past three years has had, any position, office or other material relationship with us or any of our affiliates.
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PLAN OF DISTRIBUTION

 
We are registering the shares of common stock issued to the selling stockholders and issuable upon exercise of the warrants issued to the selling

stockholders to permit the resale of these shares of common stock by the selling stockholders from time to time from after the date of this prospectus.
We will not receive any of the proceeds from the sale by the selling stockholders of the shares of common stock. We will bear all fees and expenses
incident to our obligation to register the shares of common stock.

 
Each selling stockholder may, from time to time, sell any or all of their shares of common stock covered hereby on the Nasdaq Capital Market or

any other stock exchange, market or trading facility on which the shares are traded or in private transactions. These sales may be at fixed prices, at
prevailing market prices at the time of the sale, at varying prices determined at the time of sale, or privately negotiated prices. A selling stockholder may
use any one or more of the following methods when selling shares:

 
 • ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;  

 • block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as principal
to facilitate the transaction;

 

 • purchases by a broker-dealer as principal and resale by the broker-dealer for its account;  

 • an exchange distribution in accordance with the rules of the applicable exchange;  

 • privately negotiated transactions;  

 • settlement of short sales, to the extent permitted by law;  

 • in transactions through broker-dealers that agree with the selling stockholders to sell a specified number of such shares at a stipulated price
per share;

 

 • through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;  

 • a combination of any such methods of sale; or  

 • any other method permitted pursuant to applicable law.  
 
The selling stockholders may also sell the shares of common stock under Rule 144 under the Securities Act, if available, rather than under this

prospectus.
 
Broker-dealers engaged by the selling stockholders may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive

commissions or discounts from the selling stockholders (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser) in
amounts to be negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction not in excess of a customary
brokerage commission in compliance with applicable FINRA rules; and in the case of a principal transaction a markup or markdown in compliance with
applicable FINRA rules.

 
In connection with the sale of the shares of common stock or interests therein, the selling stockholders may enter into hedging transactions with

broker-dealers or other financial institutions, which may in turn engage in short sales of the shares of common stock in the course of hedging the
positions they assume. The selling stockholders may also sell the shares of common stock short and deliver these securities to close out their short
positions or to return borrowed shares in connection with such short sales, or loan or pledge the shares of common stock to broker-dealers that in turn
may sell these securities. The selling stockholders may also enter into option or other transactions with broker-dealers or other financial institutions or
create one or more derivative securities which require the delivery to such broker-dealer or other financial institution of shares of common stock offered
by this prospectus, which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to
reflect such transaction).

 
The selling stockholders and any broker-dealers or agents that are involved in selling the shares of common stock may be deemed to be

“underwriters” within the meaning of the Securities Act in connection with such sales. In such event, any commissions received by such selling
stockholders, broker-dealers or agents and any profit on the resale of the shares purchased by them may be deemed to be underwriting commissions or
discounts under the Securities Act. Selling stockholders who are “underwriters” within the meaning of Section 2(a)(11) of the Securities Act will be
subject to the prospectus delivery requirements of the Securities Act and may be subject to certain statutory liabilities of, including but not limited to,
Sections 11, 12 and 17 of the Securities Act and Rule 10b-5 under the Exchange Act. In no event shall any broker-dealer receive fees, commissions and
markups which, in the aggregate, would exceed eight percent (8%).
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We are required to pay certain fees and expenses incurred by us incident to the registration of the shares. We have agreed to indemnify the selling

stockholders against certain losses, claims, damages and liabilities, including liabilities under the Securities Act, and the selling stockholders may be
entitled to contribution. We may be indemnified by the selling stockholders against certain losses, claims, damages and liabilities, including liabilities
under the Securities Act that may arise from any written information furnished to us by the selling stockholders specifically for use in this prospectus, or
we may be entitled to contribution.

 
The selling stockholders will be subject to the prospectus delivery requirements of the Securities Act including Rule 172 thereunder unless an

exemption therefrom is available.
 
We agreed to cause the registration statement of which this prospectus is a part to remain effective with respect to each selling stockholder until the

earlier to occur of (i) the third anniversary of the effective date of this Registration Statement, (ii) the date on which all of the shares and warrants shares
held by such selling stockholder (other than a selling stockholder that would beneficially own more than 10% of our outstanding shares of common
stock assuming all warrant shares held by such selling stockholder are outstanding) and registered for resale under this Registration Statement may be
sold under Rule 144 under the Securities Act within a three month period or, (iii) immediately prior to the closing of a change in control. The shares of
common stock will be sold only through registered or licensed brokers or dealers if required under applicable state securities laws. In addition, in certain
states, the shares of common stock covered hereby may not be sold unless they have been registered or qualified for sale in the applicable state or an
exemption from the registration or qualification requirement is available and is complied with.

 
Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the shares of common stock may not

simultaneously engage in market making activities with respect to the shares of common stock for the applicable restricted period, as defined in
Regulation M, prior to the commencement of the distribution. In addition, the selling stockholders will be subject to applicable provisions of the
Exchange Act and the rules and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of shares of
common stock by the selling stockholders or any other person. We will make copies of this prospectus available to the selling stockholders and have
informed them of the need to deliver a copy of this prospectus at or prior to the time of the sale (including by compliance with Rule 172 under the
Securities Act).

 
There can be no assurance that any selling stockholder will sell any or all of the shares of common stock we registered on behalf of the selling

stockholders pursuant to the registration statement of which this prospectus forms a part.
 
Once sold under the registration statement of which this prospectus forms a part, the shares of common stock will be freely tradable in the hands of

persons other than our affiliates.
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LEGAL MATTERS

 
The validity of the common stock being offered hereby has been passed upon for us by Cooley LLP, San Diego, California.

 
EXPERTS

 
Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our Annual

Report on Form 10-K for the year ended December 31, 2019, as set forth in their report (which contains an explanatory paragraph describing conditions
that raise substantial doubt about our ability to continue as a going concern as described in Note 1 to the consolidated financial statements) which is
incorporated by reference in this prospectus and elsewhere in the registration statement. Our financial statements are incorporated by reference in
reliance on Ernst & Young LLP’s report, given on their authority as experts in accounting and auditing.

 
WHERE YOU CAN FIND MORE INFORMATION

 
This prospectus is part of a registration statement we filed with the SEC. This prospectus does not contain all of the information set forth in the

registration statement and the exhibits to the registration statement. For further information with respect to us and the securities we are offering under
this prospectus, we refer you to the registration statement and the exhibits and schedules filed as a part of the registration statement. Neither we nor any
agent, underwriter or dealer has authorized any person to provide you with different information. We are not making an offer of these securities in any
state where the offer is not permitted. You should not assume that the information in this prospectus is accurate as of any date other than the date on the
front page of this prospectus, regardless of the time of delivery of this prospectus or any sale of the securities offered by this prospectus.

 
We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains a website that contains

reports, proxy statements and other information regarding issuers that file electronically with the SEC, including TRACON. The address of the SEC
website is www.sec.gov.

 
We maintain a website at www.traconpharma.com.  Information contained in or accessible through our website does not constitute a part of this

prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

 
The SEC allows us to “incorporate by reference” information into this prospectus, which means that we can disclose important information to you

by referring you to another document filed separately with the SEC. The documents incorporated by reference into this prospectus contain important
information that you should read about us.

 
The following documents are incorporated by reference into this prospectus:

 • our Annual Report on Form 10-K for the fiscal year ended December 31, 2019 and filed with the SEC on February 28, 2020;  

 • our Quarterly Reports on Form 10-Q filed with the SEC on May 13, 2020 and August 5, 2020;  

 • the information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December 31,
2019 from our definitive proxy statement on Schedule 14A (other than information furnished rather than filed) filed with the SEC on
April 24, 2020;

 

 • our Current Reports on Form 8-K (other than information furnished rather than filed) filed with the SEC on January 13, 2020, February
7, 2020, February 28, 2020, March 10, 2020, March 13, 2020, March 19, 2020, April 15, 2020, April 24, 2020, May 4, 2020, May 14,
2020, June 11, 2020, August 27, 2020 and August 31, 2020; and

 

 • the description of our common stock which is registered under Section 12 of the Exchange Act, in our registration statement on Form 8-
A, filed with the SEC on January 27, 2015, including any amendments or reports filed for the purpose of updating such description.

 

 

We also incorporate by reference into this prospectus all documents (other than current reports furnished under Item 2.02 or Item 7.01 of Form 8-K
and exhibits filed on such form that are related to such items) that are filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act (i) after the date of the initial filing of the registration statement of which this prospectus forms a part and prior to effectiveness of the
registration statement, and (ii) after the date of this prospectus but prior to the termination of the offering. These documents include, without limitation,
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, as well as proxy statements.

 
We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, without charge upon written or oral request, a

copy of any or all of the documents that are incorporated by reference into this prospectus but not delivered with the prospectus, including exhibits
which are specifically incorporated by reference into such documents. You should direct any requests for documents by writing us at 4350 La Jolla
Village Drive, Suite 800, San Diego, California 92122 or telephoning us at (858) 550-0780.

 
Any statement contained herein 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 the document 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 the statement.
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PART II
 

INFORMATION NOT REQUIRED IN THE PROSPECTUS
 

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the estimated costs and expenses, other than underwriting discounts and commissions, payable by us in connection
with the offering of common stock being registered. The selling stockholders will not bear any portion of such expenses. All the amounts shown are
estimates, except for the SEC registration fee.

 
SEC registration fee $    1,432.43
Accounting fees and expenses     15,000.00
Legal fees and expenses     25,000.00
Total $  41,432.43

 

Item 15. Indemnification of Directors and Officers

We are incorporated under the laws of the State of Delaware. Section 145 of the Delaware General Corporation Law provides that a Delaware
corporation may indemnify any persons who were, are, or are threatened to be made, parties to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of such corporation), by reason of the fact that
such person is or was an officer, director, employee or agent of such corporation, or is or was serving at the request of such corporation as an officer,
director, employee or agent of another corporation or enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding, provided that such
person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the corporation’s best interests and, with respect to
any criminal action or proceeding, had no reasonable cause to believe that his or her conduct was illegal. A Delaware corporation may indemnify any
persons who were, are, or are threatened to be made, a party to any threatened, pending or completed action or suit by or in the right of the corporation
by reason of the fact that such person is or was a director, officer, employee or agent of such corporation, or is or was serving at the request of such
corporation as a director, officer, employee or agent of another corporation or enterprise. The indemnity may include expenses (including attorneys’
fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit provided such person acted in
good faith and in a manner he or she reasonably believed to be in or not opposed to the corporation’s best interests except that no indemnification is
permitted without judicial approval if the officer or director is adjudged to be liable to the corporation. Where an officer or director is successful on the
merits or otherwise in the defense of any action referred to above, the corporation must indemnify him or her against the expenses (including attorneys’
fees) actually and reasonably incurred.

 
Our amended and restated certificate of incorporation and amended and restated bylaws provide for the indemnification of our directors and

officers to the fullest extent permitted under the Delaware General Corporation Law.
 
Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a director of the

corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duties as a director, except
for liability for any:

• transaction from which the director derives an improper personal benefit;

• act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;

• unlawful payment of dividends or redemption of shares; or

• breach of a director’s duty of loyalty to the corporation or its stockholders.
 
Our amended and restated certificate of incorporation includes such a provision. Expenses incurred by any officer or director in defending any such

action, suit or proceeding in advance of its final disposition will be paid by us upon delivery to us of an undertaking, by or on behalf of such director or
officer, to repay all amounts so advanced if it shall ultimately be determined that such director or officer is not entitled to be indemnified by us.

 
Section 174 of the Delaware General Corporation Law provides, among other things, that a director who willfully or negligently approves of an

unlawful payment of dividends or an unlawful stock purchase or redemption, may be held liable for such actions. A director who was either absent when
the unlawful actions were approved or dissented at the time may avoid liability by causing his or her dissent to such actions to be entered in the books
containing minutes of the meetings of the board of directors at the time such action occurred or immediately after such absent director receives notice of
the unlawful acts.

 
As permitted by the Delaware General Corporation Law, we have entered into, and continue to enter, into separate indemnity
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agreements with each of our directors and executive officers that require us to indemnify such persons against any and all costs and expenses (including
attorneys’, witness or other professional fees) actually and reasonably incurred by such persons in connection with any action, suit or proceeding
(including derivative actions), whether actual or threatened, to which any such person may be made a party by reason of the fact that such person is or
was a director or officer or is or was acting or serving as an officer, director, employee or agent of ours or any of our affiliated enterprises. Under these
agreements, we are not required to provide indemnification for certain matters, including:

 • indemnification beyond that permitted by the Delaware General Corporation Law;  

 • indemnification for any proceeding with respect to the unlawful payment of remuneration to the director or officer;  

 • indemnification for certain proceedings involving a final judgment that the director or officer is required to disgorge profits from the purchase or
sale of our stock;

 

 • indemnification for proceedings involving a final judgment that the director’s or officer’s conduct was in bad faith, knowingly fraudulent or
deliberately dishonest or constituted willful misconduct or a breach of his or her duty of loyalty, but only to the extent of such specific
determination;

 

 • indemnification for proceedings or claims brought by an officer or director against us or any of our directors, officers, employees or agents,
except for (1) claims to establish a right of indemnification or proceedings, (2) claims approved by our board of directors, (3) claims required by
law, (4) when there has been a change of control as defined in the indemnification agreement with each director or officer, or (5) by us in our
sole discretion pursuant to the powers vested to us under the Delaware General Corporate Law;

 

 • indemnification for settlements the director or officer enters into without our consent; or  

 • indemnification in violation of any undertaking required by the Securities Act of 1933, as amended, or the Securities Act, or in any registration
statement we file.

 

 
The indemnification agreements also set forth certain procedures that will apply in the event of a claim for indemnification thereunder.
 
There is at present no pending litigation or proceeding involving any of our directors or executive officers as to which indemnification is required or

permitted, and we are not currently aware of any threatened litigation or proceeding that may result in a claim for indemnification.
 
We have an insurance policy in place that covers our officers and directors with respect to certain liabilities, including liabilities arising under the

Securities Act or otherwise.
 
The securities purchase agreements that we entered into with the selling stockholders identified in the prospectus included in this registration

statement provide for cross indemnification in connection with registration of our common stock on behalf of such selling stockholders, including for
certain liabilities arising under the Securities Act.
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Item 16. Exhibits

 
Exhibit
Number Description of Document

 3.1 Amended and Restated Certificate of Incorporation ( Incorporated by reference to the Registrant’s Current Report on Form 8-K, filed with
the SEC on February 4, 2015)

 

 3.2 Certificate of Amendment of Amended and Restated Certificate of Incorporation (Incorporated by reference to the Registrant’s Current
Report on Form 8-K, filed with the SEC on November 6, 2019)

 

 3.3 Amended and Restated Bylaws ( Incorporated by reference to the Registrant’s Current Report on Form 8-K, filed with the SEC on February
4, 2015)

 

 4.1 Form of Common Stock Certificate (Incorporated by reference to the Registrant’s Registration Statement on Form S-1 (File No. 333-
201280), filed with the SEC on December 29, 2014, as amended January 20, 2015)

 

 4.2 Form of 2020 Pre-Funded Warrant ( Incorporated by reference to the Registrant’s Current Report on Form 8-K, filed with the SEC on
August 27, 2020)

 

 5.1 Opinion of Cooley LLP  

 23.1 Consent of Independent Registered Public Accounting Firm  

 23.2 Consent of Cooley LLP (included in Exhibit 5.1)  

 24.1 Power of Attorney (included on signature page)  
 

 
Item 17. Undertakings

The undersigned registrant hereby undertakes:
 
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

 
 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;  

 
 (ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-

effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement;

 

 
 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any

material change to such information in the registration statement;
 

 
provided, however, that the undertakings set forth in paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be

included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant
to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this registration statement or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is part of this registration statement.

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be

deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 
(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of
the date the filed prospectus was deemed part of and included in the registration statement; and
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(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance
on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section
10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in
Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of
the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof. Provided, however , that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify
any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such effective date.

 
(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial

distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or
sell such securities to such purchaser: (i) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule 424; (ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant; (iii) the portion of any other free writing prospectus relating to the offering containing material information
about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and (iv) any other communication that is an offer
in the offering made by the undersigned registrant to the purchaser.

 
(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report pursuant

to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of

the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act  of 1933 and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person
in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act of 1933 and will be governed by the final adjudication of such issue.
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    SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of San Diego, State of California, on the 3rd day of September, 2020.

 
TRACON PHARMACEUTICALS, INC.

 
By: /s/ Charles P. Theuer, M.D., PH.D.
Charles P. Theuer, M.D., PH.D.
President and Chief Executive Officer

 
 
 
 

 
POWER OF ATTORNEY

 
Know All Persons By These Presents , that each person whose signature appears below constitutes and appoints Charles P. Theuer, MD., Ph.D.

and Scott B. Brown, CPA, and each or any one of them, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and re-
substitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments and registration statements filed pursuant to Rule 462 under the Securities Act) to this Registration Statement, and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents, or any of them, or their or his substitutes or substitute, may lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the

dates indicated.
 

Signature  Title  Date
     

/s/ Charles P. Theuer, M.D., Ph.D.  President, Chief Executive Officer and Member of the Board of Directors  September 3, 2020
Charles P. Theuer, M.D., Ph.D.  (Principal Executive and Financial Officer)   

     

/s/ Scott B. Brown, CPA  Chief Accounting Officer  September 3, 2020
Scott B. Brown, CPA  (Principal Accounting Officer)   

     

/s/ William R. LaRue  Member of the Board of Directors  September 3, 2020
William R. LaRue     

     

/s/ Martin A. Mattingly, Pharm. D.  Member of the Board of Directors  September 3, 2020
Martin A. Mattingly, Pharm.D.     

     

/s/ Saundra Pelletier  Member of the Board of Directors  September 3, 2020
Saundra Pelletier     

     

/s/ J. Rainer Twiford, J.D., Ph.D  Member of the Board of Directors  September 3, 2020
J. Rainer Twiford, J.D., Ph.D.     

     
     

/s/ Stephen T. Worland, Ph.D.  Member of the Board of Directors  September 3, 2020
Stephen T. Worland, Ph.D.     
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Sean M. Clayton
T: +1 858 550 6034
sclayton@cooley.com

September 3, 2020

TRACON Pharmaceuticals, Inc.
4350 La Jolla Village Drive, Suite 800
San Diego, California 92122

Ladies and Gentlemen:

You have requested our opinion, as counsel to TRACON Pharmaceuticals, Inc., a Delaware corporation (the “Company”), with respect to certain
matters in connection with the filing by the Company of a Registration Statement on Form S-3 (the “Registration Statement”) with the Securities and
Exchange Commission, including a related prospectus included in the Registration Statement (the “Prospectus”), covering the registration for resale of
up to 6,063,534 shares of the Common Stock, $0.001 par value (the “Common Stock”), of the Company on behalf of certain selling stockholders,
including 2,633,838 currently outstanding shares of Common Stock (the “Shares”) and up to 3,429,696 shares of Common Stock (the “Warrant
Shares”) issuable upon the exercise of certain warrants held by such selling stockholders (the “Warrants”).

In connection with this opinion, we have examined and relied upon the Registration Statement, the Prospectus, the Warrants, the Company’s certificate
of incorporation and bylaws, each as currently in effect, and originals or copies certified to our satisfaction of such records, documents, certificates,
memoranda and other instruments as in our judgment are necessary or appropriate to enable us to render the opinion expressed below.  We have
assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to originals of all documents
submitted to us as copies  and the due authorization, execution and delivery by all persons other than the Company of all documents where
authorization, execution and delivery are prerequisites to the effectiveness thereof.  As to certain factual matters, we have relied upon a certificate of an
officer of the Company and have not independently verified such matters.

Our opinion is expressed only with respect to the General Corporation Law of the State of Delaware.  We express no opinion to the extent that any other
laws are applicable to the subject matter hereof and express no opinion and provide no assurance as to compliance with any federal or state securities
law, rule or regulation.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that (i) the Shares have been validly issued and are fully paid and
nonassessable, and (ii) the Warrant Shares, when issued and sold in accordance with the terms of the Warrants, will be validly issued, fully paid and
nonassessable.

We consent to the reference to our firm under the caption “Legal Matters” in the Prospectus and to the filing of this opinion as an exhibit to the
Registration Statement.

Very truly yours,
 
Cooley LLP

By:    /s/ Sean M. Clayton
         Sean M. Clayton

4401 EASTGATE MALL, SAN DIEGO, CA 92121  T: (858) 550-6000  F: (858) 550-6420  WWW.COOLEY.COM
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Consent of Independent Registered Public Accounting Firm
 
We consent to the reference to our firm under the caption “Experts” in the Registration Statement (Form S-3) and related Prospectus of TRACON Pharmaceuticals, Inc.
for the registration of 6,063,534 shares of its common stock and to the incorporation by reference therein of our report dated February 27, 2020, with respect to the
consolidated financial statements of TRACON Pharmaceuticals, Inc. included in its Annual Report (Form 10-K) for the year ended December 31, 2019, filed with the
Securities and Exchange Commission.
 

                      /s/ Ernst & Young LLP
 

San Diego, California
September 3, 2020
 


