UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): December 19, 2013

SORRENTO THERAPEUTICS, INC.
(Exact name of registrant as specified in its charter)

Delaware

001-36150

33-0344842

(State or other jurisdiction of
incorporation or organization)

(Commission
File Number)

(IRS Employer
Identification No.)

6042 Cornerstone Ct. West, Suite B
San Diego, CA 92121
(Address of principal executive offices)

Registrant’s telephone number, including area code: (858) 210-3700
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:
Written communication pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 2.01 Completion of Acquisition or Disposition of Assets.
On December 19, 2013 (“Effective Time”), Sorrento Therapeutics, Inc. (the “Company”) closed its previously announced
merger (the “Merger”) with Concortis Biosystems, Corp. (“Concortis”) pursuant to an Agreement of Merger dated November 11,
2013 by and among the Company, Catalyst Merger Sub, Inc. (“Merger Sub”), a wholly owned subsidiary of the Company, Concortis,
Zhenwei Miao and Gang Chen (the “Merger Agreement”). At the Effective Time, Merger Sub merged into Concortis and the
Company issued 1,331,978 shares of its common stock to the stockholders of Concortis (the “Merger Shares”). Pursuant to the
Merger Agreement, 15% of the Merger Shares will be held by the Company for any potential indemnification claims. In connection
with the Merger, the Company entered into a registration rights agreement (the “Registration Rights Agreement”) on December 18,
2013 with the stockholders of Concortis pursuant to which the Company granted piggyback registration rights to such stockholders.
The foregoing description of the Registration Rights Agreement does not purport to be complete and is qualified in its entirety by the
Registration Rights Agreement, a copy of which the Company intends to file with its Annual Report on Form 10-K for the year
ending December 31, 2013.
Item 3.02 Unregistered Sales of Equity Securities.
Reference is made to the disclosure set forth under Item 2.01 Completion of Acquisition or Disposition of Assets of this
Current Report on Form 8-K, which disclosure is incorporated herein by reference.
The issuances of the securities described in Item 2.01 were deemed to be exempt from registration under the Securities Act
of 1933, as amended (the “Securities Act”), in reliance upon Section 4(2) of the Securities Act (or Regulation D promulgated
thereunder) as a transaction by an issuer not involving any public offering. Each recipient of securities: (i) represented that such
recipient was an accredited investor under Rule 501 of Regulation D, or (ii) each recipient who was not an accredited investor, either
alone or with a purchaser representative had such knowledge and experience in financial and business matters that they were capable
of evaluating the merits and risks of the Merger, or we reasonably believed immediately prior to the closing of the Merger that such
recipient comes within this description. In accordance with Rule 506, no more than 35 recipients of the securities were non-accredited
investors.
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.
In connection with the Merger, Dr. Zhenwei Miao, the former President and Chief Scientific Officer of Concortis, was
appointed Chief Technology Officer of the Company.
At the Effective Time, we entered into an employment agreement (the “Employment Agreement”) with Dr. Miao. The
Employment Agreement is for a term of 3 years from the Merger closing (the “Term”). Under the Employment Agreement, Dr. Miao
will receive an annual salary of $250,000, a supplemental annual guaranteed cash bonus of $450,000 on December 31 of each of the
years ending 2013, 2014, 2015 and 2016, and will be eligible to participate in any incentive cash-bonus program and equity award
plan of the Company in such amounts as our board of directors or any applicable committee thereof shall determine in its sole
discretion. The annual bonus payable under the annual incentive program will be based on the achievement of individual and
Company performance goals to be determined in good faith by the Board or an authorized committee of the Board.

The Company has the right to terminate Dr. Miao’s employment at any time with or without “cause” or upon his death or
disability (each as defined in the Employment Agreement). Dr. Miao may resign with or without “good reason” (as defined in the
Employment Agreement) upon 30 days’ written notice. Under such circumstances, Dr. Miao will be entitled to receive any accrued
but unpaid base salary as of the date of termination or resignation, any expenses owed to him and any amount accrued and arising
from his participation in, or vested benefits accrued under, any employee benefit plans, programs or arrangements.
The Employment Agreement for Dr. Miao also includes a provision regarding severance. If Dr. Miao is terminated without
cause or resigns for good reason, he will also be entitled to 12 months of his then-applicable base salary paid in a lump sum and 12
months of health care benefits continuation at Sorrento’s expense. If Dr. Miao is terminated by the Company for cause or resigns
without good reason, he shall not be entitled to further compensation. He shall have no obligation to seek other employment and any
income so earned shall not reduce the foregoing amounts.
The Employment Agreements also contain standard confidentiality, non-competition and non-solicitation covenants.
The foregoing description of the Employment Agreement does not purport to be complete and is qualified in its entirety by
the Employment Agreement, a copy of which the Company intends to file with its Annual Report on Form 10-K for the year ending
December 31, 2013.
Item 7.01 Regulation FD Disclosure.
On December 19, 2013, the Company issued a press release regarding the completion of the acquisition of Concortis. A
copy of the press release is attached hereto as Exhibit 99.1.
The information in this Item 7.01, including the exhibit, shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1933, as amended, or otherwise subject to the liabilities of that section.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Financial statements and pro forma financial statements of Concortis as of and for the periods ended December 31, 2012
and September 30, 2013 shall be filed on an amendment to this form within 74 days of this filing.
Exhibit No.

Description

2.1

Agreement of Merger by and among Sorrento Therapeutics, Inc., Catalyst Merger Sub, Inc., Concortis Biosystems,
Corp., Zhenwei Miao and Gang Chen dated as of November 11, 2013 (incorporated by reference to Exhibit 2.1 to
Form 8-K filed on November 14, 2013).

99.1

Press release dated December 19, 2013.
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its behalf by the undersigned hereunto duly authorized.
Dated: December 20, 2013
SORRENTO THERAPEUTICS, INC.
By: /s/ Richard Vincent
Name: Richard Vincent
Title: Chief Financial Officer and Secretary

Exhibit 99.1

Sorrento Therapeutics Completes Acquisition of Concortis Biosystems
Transaction Provides Sorrento with Comprehensive Antibody Drug Conjugate Technology Platform
San Diego, CA – December 19, 2013 — Sorrento Therapeutics, Inc. (NASDAQ: SRNE; Sorrento) announced today that it has
completed its acquisition of Concortis Biosystems, Corp., providing Sorrento with a comprehensive technology platform to create a
new generation of homogenous antibody drug conjugates (ADCs) with site-specific toxin conjugation and consistent drug-antibody
ratios. With the close of the deal, Sorrento has issued an aggregate of 1,331,978 shares of its common stock to the Concortis
shareholders. Based on the closing share price on December 18, 2013, the transaction is valued at $11.3 million.
With the acquisition, Sorrento adds Concortis’ proprietary cytotoxic payloads as well as C-lock® and K-lock® conjugation
technologies that allow for site-specific toxin conjugation to the antibody. These new technologies may improve the overall stability
and potency of the ADC. First-generation conjugation technologies lead to inconsistent drug-antibody ratios, which result in a
heterogeneous mixture of ADCs. This variability has been a constraining factor in unlocking the full therapeutic potential for currentgeneration ADCs.
The ADC technology complements Sorrento’s existing development programs, particularly its G-MAB® antibody library. The GMAB library contains a vast and diverse array of fully functional monoclonal antibodies, including antibodies that hit the historically
difficult to target G-protein-coupled receptors (GPCRs). In 2015, Sorrento expects to begin clinical testing of its monoclonal antibody
targeting PD-L1 as well as its ADC targeting VEGFR2.
“While our near term clinical opportunity exists in a bioequivalence trial of Cynviloq™ beginning in 2014, this ADC technology
acquired from Concortis will help maximize the potential of our G-MAB library and fuel our R&D pipeline over the long-term,” said
Henry Ji, Ph.D., President and CEO of Sorrento. “The successes of first-generation ADCs have paved a path for new conjugation
technologies. Our ownership of each of the key components of an ADC – the antibody, conjugation chemistry, linkers, and toxins –
gives us a distinct and unique advantage in the field.”
About Sorrento Therapeutics, Inc.
Sorrento Therapeutics is an oncology company developing a deep pipeline of new product candidates for the treatment of cancer and
associated pain. Sorrento is advancing Cynviloq, a next-generation paclitaxel, into a Phase 3 clinical trial via the abbreviated 505(b)
(2) pathway. Sorrento is also developing Resiniferatoxin (RTX), a non-opiate TRPV1 agonist currently in a Phase 1/2 study at the
National Institutes of Health to treat terminal cancer patients suffering from intractable pain. The company has also developed a
diverse library of fully functional monoclonal antibodies, complemented by a comprehensive ADC platform comprised of wholly
owned conjugation chemistry, linkers and toxic payloads. Sorrento’s multi-pronged approach to combating cancer with small
molecules, antibodies, and ADCs provides optionality in addressing the complexity of cancer.

Forward-Looking Statements
This press release contains forward-looking statements under the safe harbor provisions of Section 21E of the Private Securities
Litigation Reform Act of 1995 and subject to risks and uncertainties that could cause actual results to differ materially from those
projected. Forward-looking statements include statements about the potential for products to be successfully developed using the
Concortis technologies; the synergies and prospects for a combined enterprise going forward, including the retention of key
personnel; and the clinical development and commercial potential of conjugated antibodies that may be developed based on the
acquired technologies; the potential for claims from third parties regarding the use of the antibody-drug conjugates and related
technology that may be developed from the merger; the costs and expenses associated with the merger and additional clinical
development programs from successful product development efforts; and other matters that are described in Sorrento’s Annual Report
on Form 10-K for the year ended December 31, 2012, and subsequent Quarterly Reports on Form 10-Q filed with the Securities and
Exchange Commission, including the risk factors set forth in those filings. Investors are cautioned not to place undue reliance on
these forward-looking statements, which speak only as of the date of this release and we undertake no obligation to update any
forward-looking statement in this press release except as required by law.
More information is available at www.sorrentotherapeutics.com.
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