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Item 1.01. Entry into a Material Definitive Agreement.
On November 1, 2016, Sorrento Therapeutics, Inc. (“Sorrento”) loaned Celularity, Inc. (“Celularity”), a research and development
company, $5.0 million pursuant to a promissory note issued by Celularity to Sorrento (the “Promissory Note”) in connection with the
parties’ entry into the Term Sheet discussed under Item 7.01 below. Pursuant to the terms of the Promissory Note, the loan will be
due and payable in full on the earlier of November 1, 2017 and the occurrence of an event of default under the Promissory Note (the
“Maturity Date”). The Promissory Note also provides that, in certain circumstances, shall loan Celularity up to an additional $5.0
million over the next 12 months. In the event that Celularity meets certain minimum financing conditions prior to the Maturity Date,
all outstanding amounts under the Promissory Note shall be forgiven.
The foregoing summary of the Promissory Note does not purport to be complete and is qualified in its entirety by reference to the full
text of the Promissory Note that will be filed with the Securities and Exchange Commission as an exhibit to Sorrento’s Annual Report
on Form 10-K for the fiscal year ending December 31, 2016.
Item 7.01. Regulation FD Disclosure.
On November 1, 2016, Sorrento entered into a nonbinding term sheet (the “Term Sheet”) with TNK Therapeutics, Inc., a subsidiary
of Sorrento (“TNK”), and Celularity setting forth the terms and conditions by which Sorrento or TNK, along with one or more third
parties, will contribute certain assets to Celularity (the “Transaction”). Contingent upon the execution of a definitive agreement
among the parties (the “Definitive Agreement”), concurrently with asset contributions to Celularity to be made by one or more third
parties, TNK will contribute to Celularity certain assets in the area of CAR constructs for use in placenta-derived cells and cord
blood-derived cells (the “Contributions”), and Sorrento will receive shares of common stock of Celularity. Pursuant to the Term
Sheet, following the Contributions, Sorrento will own at least 30% of the total outstanding shares of capital stock of Celularity and
will be entitled to appoint a specified number of members to the board of directors of Celularity.
The final terms of the Transaction are subject to the negotiation and finalization of the Definitive Agreement and any other
agreements relating to the Transaction, and the material terms of the Transaction, if consummated, may differ from those described
herein or set forth in the Term Sheet.
The information contained in this Item 7.01 is being furnished and shall not be deemed “filed” for the purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it
be deemed incorporated by reference into any registration statement or other filing under the Securities Act of 1933, as amended, or
the Exchange Act, except as shall be expressly set forth by specific reference to such filing.
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