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Item 1.01. Entry into a Material Definitive Agreement.  

First Amendment to Subscription and Investment Agreement  

On December 23, 2014, Sorrento Therapeutics, Inc. (the “Company”) and Conkwest, Inc. (“Conkwest”) entered into a First 
Amendment to Subscription and Investment Agreement (the “Amended Subscription Agreement”), pursuant to which Conkwest 
issued and sold to the Company $2 million of Class A Common Stock, as the third tranche of a series of investments in Conkwest 
Class A Common Stock contemplated by the Subscription and Investment Agreement, dated December 16, 2014 between the 
Company and Conkwest. The first two tranches of investments, aggregating $8 million, occurred on December 16, 2014 and on 
December 18, 2014, respectively, the latter of which coincided with the execution of the Joint Development and License Agreement 
between the Company and Conkwest. In addition, pursuant to the Amended Subscription Agreement Conkwest shall use its 
commercially reasonable efforts to appoint Henry Ji, Ph.D., the Company’s CEO, to its Board of Directors. For so long as the 
Company owns more than 250,000 shares of Conkwest Class A Common Stock, the Company shall have the right to designate a 
director-nominee for election to the Board of Conkwest.  

Stockholders’ Agreement  

On December 23, 2014, the Company, Conkwest, Cambridge Equities, LP (“Cambridge”) and the persons listed on Schedule A 
thereto (collectively, the “Stockholders”) entered into a Stockholders’ Agreement (the “Stockholders’ Agreement”) pursuant to which 
the Stockholders agreed to, among other things, vote in favor of (i) a Cambridge designee for election to the Conkwest Board of 
Directors and to serve as Co-Chairman, (ii) a Company designee for election to the Conkwest Board of Directors and (iii) each other 
director nominee that is not a Cambridge designee or Sorrento designee recommended by at least a majority of the directors 
comprising the entire Board of Directors of Conkwest for election as directors of Conkwest. The obligation of the Stockholders to so 
vote will terminate automatically upon the earlier of (i) upon the consummation of an initial public offering of Conkwest and 
(ii) (A) with respect to the Cambridge designee, at such time as Cambridge shall no longer have the right to make such nomination 
pursuant to a subscription and investment agreement between Cambridge and Conkwest (or shall earlier agree to relinquish such 
right), and (B) with respect to the Company nominee, at such time the Company shall no longer have the right to make such 
nomination pursuant to the Amended Subscription Agreement (or shall earlier agree to relinquish such right).  

The foregoing descriptions of the Amended Subscription Agreement and the Stockholders’ Agreement do not purport to be complete 
and are qualified in their entirety by reference to the full text of the Amended Subscription Agreement and the Stockholders’ 
Agreement, which are filed as Exhibit 10.1 and Exhibit 10.2, respectively, to this Current Report on Form 8-K and incorporated 
herein by reference.  

Item 8.01. Other Events.  

On December 23, 2014, the Company issued the press release attached as Exhibit 99.1 to this Current Report on Form 8-K.  

Item 9.01. Financial Statements and Exhibits.  

(d) Exhibits.  
  
Exhibit Number  Description

10.1
  

Form of First Amendment to Subscription and Investment Agreement, dated as of December 23, 2014, by 
and between Conkwest, Inc. and Sorrento Therapeutics, Inc.

10.2
  

Form of Stockholders’ Agreement, dated as of December 23, 2014, by and among Conkwest, Inc., 
Sorrento Therapeutics, Inc., Cambridge Equities, LP and the persons listed on Schedule A thereto.

99.1
  

Joint press release dated December 24, 2014 from Sorrento Therapeutics, Inc., Conkwest, Inc. and 
NantWorks, LLC.



SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 
behalf by the undersigned hereunto duly authorized.  
  

SORRENTO THERAPEUTICS, INC.

Date: December 29, 2014 By:  /s/ Henry Ji
 Name: Henry Ji
 Title: President & Chief Executive Officer



Exhibit 10.1 

EXECUTION VERSION 

FIRST AMENDMENT TO SUBSCRIPTION AND INVESTMENT AGREEMENT  

THIS FIRST AMENDMENT TO SUBSCRIPTION AND INVESTMENT AGREEMENT (this “First Amendment”) is entered 
into as of the 23rd day of December, 2014, by and between Sorrento Therapeutics, Inc., a Delaware corporation (the “Purchaser”) 
and Conkwest, Inc., a Delaware corporation (the “Company”).  

WHEREAS, each party hereto is a party to that certain Subscription and Investment Agreement dated as of December 18, 2014 
(the “Investment Agreement”); and  

WHEREAS, the parties desire to amend the Investment Agreement in accordance with Section 5.5 thereof.  

NOW, THEREFORE, in consideration of the premises and mutual promises herein made, the parties agree as follows:  

1. Capitalized Terms. Unless otherwise defined in this First Amendment, all capitalized terms used herein shall have the 
meanings ascribed to such terms in the Investment Agreement. Each of the terms “Additional Purchasers” and “Purchasers” set forth 
in the Investment Agreement is hereby deleted and replaced with the term “Purchaser,” and any references in the Investment 
Agreement to any Purchaser shall mean Sorrento Therapeutics, Inc. as the sole Purchaser under the Investment Agreement. In 
addition, the following terms are added to Section 1.1 of the Investment Agreement as defined terms:  

“Beneficial Ownership” by a Person of any securities means ownership by any Person who directly, or indirectly through 
any contract, agreement, arrangement, understanding, relationship or otherwise, has or shares (i) voting power, which 
includes the power to vote, or to direct, influence or cause the voting, of such security, and/or (ii) dispositive power, which 
includes the power to dispose, or to direct, influence or cause the disposition, of such security; and shall be interpreted in 
accordance with the term “beneficial ownership” as defined in Rule 13d-3 under the Exchange Act, except that irrespective 
of Rule 13d-3 and for all purposes of determining Beneficial Ownership under this Agreement, a Person also shall be 
deemed to be the Beneficial Owner of all securities which may be acquired by such Person pursuant to any agreement, 
arrangement or understanding or upon the exercise of any conversion rights, preemptive or subscription rights, exchange 
rights, or pursuant to any warrants or options, or otherwise (irrespective of whether the right to acquire such securities is 
exercisable immediately or only after the passage of time, including the passage of time in excess of 60 days, the 
satisfaction of any conditions, the occurrence of any event, or any combination of the foregoing). For further purposes of 
this Agreement, a Person shall be deemed to Beneficially Own (i) all securities Beneficially Owned by its Affiliates 
(including its officers, directors, managing members, managers and general partners, as applicable) or any Group of which 
such Person or any such Affiliate is or becomes a member, (ii) all securities that are the subject of any trust, proxy, power 
of attorney, pooling arrangement or any other contract, arrangement or device with the purpose or effect of divesting such 



Person’s Beneficial Ownership of such securities or preventing the vesting of such Beneficial Ownership as part of a plan 
or scheme to evade the reporting requirements of Section 13(d) or 13(g) of the Exchange Act, and (iii) all securities that are 
the subject of any derivative transaction entered into by such Person (or any of such Person’s Affiliates), or any derivative 
security acquired by such Person (or any of such Person’s Affiliates) which gives such Person (or any of such Person’s 
Affiliates) the economic equivalent of ownership of an amount of or interest in any such securities by reason of the fact 
that the value of the derivative is determined by reference to the price or value of any underlying, referenced or subject 
security, without regard to whether (A) such derivative conveys any voting rights in such securities to such Person (or any 
of such Person’s Affiliates), (B) such derivative is required to be, or is capable of being, settled through physical or book-
entry delivery of such securities, or (C) such Person (or any of such Person’s Affiliates) may have entered into any 
transaction that hedges the economic effect of such derivative. In determining the amount of the Common Stock deemed 
Beneficially Owned by virtue of the operation of clause (iii) of the immediately preceding sentence, the subject Person 
shall be deemed to beneficially own (without duplication) the amount of Common Stock that is synthetically owned 
pursuant to such derivative transactions or such derivative securities. The terms “Beneficially Own” and “Beneficially 
Owned” shall have correlative meanings to “Beneficial Ownership.”  

“Group” has the meaning assigned to it in Section 13(d)(3) of the Exchange Act.  

2. Section 2.1(b). Section 2.1(b) of the Investment Agreement is hereby deleted in its entirety and shall hereafter be replaced 
with the following:  

Additional Closing. Subject to the satisfaction (or, where legally permissible, the waiver) of the applicable conditions set 
forth in Section 2.3 and Section 4.9 below, solely with respect to the Purchaser that elects on the signature page hereto to 
participate in one or more additional closings (each, an “Additional Closing”), the Purchaser shall purchase such aggregate 
number of additional shares of Common Stock as set forth on the signature page with respect to the following Additional 
Closings (each, an “Additional Closing Date”, and together with the Initial Closing Date, each a “Closing Date”), as 
applicable: (A) the date of execution of the JV Documents (the “First Additional Closing Date”) and/or (B) the date and 
time on which the Company closes its sale of securities pursuant to that certain Subscription and Investment Agreement, 
dated December 23, 2014 (the “Other Investment Agreement”), between the Company and Cambridge Equities, LP 
(“Cambridge”), pursuant to which Cambridge agrees to acquire approximately 40% of the outstanding voting stock of the 
Company, calculated on a fully-diluted basis, a copy of which executed agreement has been provided to the Purchaser (the 
“Second Additional Closing Date”).”  
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3. Section 2.2(e). Section 2.2(e) of the Investment Agreement is hereby deleted in its entirety and shall hereafter be replaced 
with the following:  

“On or prior to the Second Additional Closing Date, the Company shall deliver or cause to be delivered to the Purchaser a 
Common Stock certificate registered in the name of the Purchaser for a number of shares of Common Stock equal to the 
Purchaser’s Subscription Amount divided by $3.4909.”  

4. Board Composition; Nominee Directors. The following provision is added to the Investment Agreement as Section 4.9:  

“Notwithstanding any provision of the Joint Development and License Agreement, dated December 18, 2014, between the 
Company and the Purchaser, and subject to the closing (the “Other Closing”) of the purchase and sale of the securities 
pursuant to the Other Investment Agreement, immediately prior to the Second Additional Closing, in accordance with the 
Company’s certificate of incorporation and bylaws and applicable provisions of the Delaware General Corporation Law 
(“DGCL”), the Company shall use commercially reasonable efforts to cause the Board of Directors to take appropriate 
action to (i) amend the Company’s bylaws to provide that the Board of Directors shall consist of no more than nine 
(9) directors and (ii) increase the size of the Board of Directors such that the Board of Directors shall consist of nine 
(9) directors. As a condition to the Second Additional Closing, and effective as of the Second Additional Closing, in 
accordance with and subject to the Company’s certificate of incorporation and bylaws and applicable provisions of the 
DGCL, the Company shall use commercially reasonable efforts to cause the Board of Directors to appoint Henry Ji, Ph.D. 
to the Board of Directors to fill a vacancy on the Board of Directors created by such increase in the size of the Board of 
Directors, to serve in such capacity until the next annual meeting of stockholders of the Company or until his successor is 
duly elected and qualified. For so long as the Purchaser owns directly and/or through one of its wholly-owned subsidiaries 
in excess of 250,000 of the issued and outstanding shares of Common Stock from and after the date hereof (subject to 
adjustment for stock splits, stock dividends, recapitalizations and similar transactions), with respect to each annual or 
special meeting of the Company at which directors are to be elected, the Company shall permit the Purchaser to designate 
one (1) director who shall be nominated and recommended for election by the Company’s nominating committee (or if 
there is no such nominating committee, the Board of Directors or any other duly authorized committee thereof) for election 
to the Board of Directors, provided that such nomination would not contravene the Company’s certificate of incorporation 
and bylaws, the charter of the Company’s nominating committee (as applicable), the applicable provisions of the DGCL, 
the Board of Directors’ fiduciary duties to the Company’s stockholders and other constituents, and any other applicable 
law. If at any time the Purchaser owns directly and through its wholly-owned subsidiaries less than 250,000 of the issued 
and outstanding shares of Common Stock (subject to adjustment for stock splits, stock dividends, recapitalizations and 
similar transactions), the Purchaser’s right to have a designee nominated or  
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appointed to serve as a member of the Board of Directors under this Section 4.9 shall automatically terminate. In the event 
the Purchaser owns directly and/or through one of its wholly-owned subsidiaries more than 250,000 of the issued and 
outstanding shares of Common Stock (subject to adjustment for stock splits, stock dividends, recapitalizations and similar 
transactions) and does not have a designee serving as a member of the Board of Directors, the Purchaser shall have the 
right to designate one individual to attend all meetings of the Board of Directors as an observer in a non-voting capacity, 
which designee shall receive a copy of all materials provided to the members of the Board of Directors at the same time 
such materials are provided to the members of the Board of Directors, subject to customary conflict of interest and 
confidentiality considerations. As a condition to a Purchaser director designee’s ability to stand for election, such 
Purchaser director designee shall provide to the Company in a timely manner all information required by Regulation 14A 
and Schedule 14A under the Exchange Act as the Company may request with respect to such Purchaser director designee 
in a timely manner.”  

5. Voting. The following provision is added to the Investment Agreement as Section 4.10:  

“Voting. The Purchaser hereby covenants and agrees, from and after the Initial Closing Date until such date that the 
Company consummates a Qualified IPO, as follows:  

(a) At any meeting of the stockholders of the Company, or at any adjournment thereof, or in any other circumstances upon 
which a vote, consent, adoption or other approval (including by written consent solicitation) by the stockholders of the 
Company is sought, the Purchaser shall, including by executing a written consent if requested by the Company (as 
appropriate), (i) be present, in person or by proxy, so that all of such shares of Common Stock then Beneficially Owned by 
the Purchaser and its Affiliates are counted for the purpose of determining the presence of a quorum thereat and (ii) vote 
(or cause to be voted) all of the shares of Common Stock then Beneficially Owned by the Purchaser and its Affiliates in 
favor of, and shall consent to (or cause to be consented to), any matter, action or transaction that is approved by a majority 
of the directors comprising the Board of Directors of the Company and recommended by such majority of the directors 
comprising the Board of Directors of the Company for approval, adoption or ratification by the stockholders of the 
Company.  

(b) At any meeting of the stockholders of the Company or at any adjournment thereof or in any other circumstances upon 
which a vote, consent, adoption or other approval (including by written consent solicitation) is sought, the Purchaser shall, 
including by executing a written consent if requested by the Company (as appropriate), (i) be present, in person or by 
proxy, so that all of such shares of Common Stock then Beneficially Owned by the Purchaser and its Affiliates are counted 
for the purpose of determining the presence of a quorum thereat and (ii) 
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vote (or cause to be voted) all of the shares of Common Stock then Beneficially Owned by the Purchaser and its Affiliates 
against, and shall not consent to (and shall cause not to be consented to), any of the following (or any contract to enter into, 
effect, facilitate or support any of the following): (A) any action, proposal, agreement or transaction that could result in a 
breach of any representation, warranty, covenant, agreement or other obligation of the Purchaser under this Agreement or 
(B) any matter, action or transaction that is not approved by a majority of the directors comprising the Board of Directors 
of the Company and recommended by such majority of the directors comprising the Board of Directors of the Company for 
approval, adoption or ratification by the stockholders of the Company.  

With respect to paragraphs (a) and (b) of this Section 4.10, any such vote shall be cast (or written consent shall be given) 
by the Purchaser in accordance with such procedures relating thereto under the Company’s certificate of incorporation and 
bylaws as currently in effect so as to ensure that it is duly counted, including for purposes of determining that a quorum is 
present and for purposes of recording the results of such vote (or consent).”  

6. Subscription Amount of Common Stock at First Additional Closing. The Subscription Amount of Common Stock at First 
Additional Closing listed on the Purchaser’s signature page to the Investment Agreement is hereby amended and shall hereafter read:  

“$7,000,000.00 (or more, if approved in writing by Sorrento Therapeutics, Inc. and agreed to in writing by Conkwest, 
Inc.)”.  

7. Subscription Amount of Common Stock at Second Additional Closing. The Subscription Amount of Common Stock at 
Second Additional Closing listed on the Purchaser’s signature page to the Investment Agreement is hereby amended and shall 
hereafter read:  

“$2,000,000.00 (or more, if approved in writing by Sorrento Therapeutics, Inc. and agreed to in writing by Conkwest, 
Inc.)”  

8. Counterparts. This First Amendment may be executed in two or more counterparts, each of which shall be an original, but 
which shall together constitute one instrument. Delivery of an executed counterpart of a signature page to this First Amendment by 
facsimile shall be effective as delivery of an originally executed counterpart to this Agreement.  

9. Effect of First Amendment. Except as set forth in this First Amendment, the terms and provisions of the Investment 
Agreement (a) are hereby ratified and confirmed, and (b) shall be and remain in full force and effect.  

10. Miscellaneous. The Miscellaneous provisions of Section 5 of the Investment Agreement are hereby incorporated herein 
mutatis mutandis.  

BALANCE OF PAGE INTENTIONALLY LEFT BLANK  
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IN WITNESS WHEREOF, the parties hereto have executed this First Amendment as of the date set forth in the first paragraph 
hereof.  
  

First Amendment to Investment Agreement Signature Page 

CONKWEST, INC.

By:
Name:  Barry Simon
Title:  President and CEO



  

First Amendment to Investment Agreement Signature Page 

SORRENTO THERAPEUTICS, INC.

By:
Name:  Henry Ji
Title:  President and CEO



Exhibit 10.2 

EXECUTION VERSION 
  
    

STOCKHOLDERS’ AGREEMENT  

dated as of  

December 23, 2014  

by and among  

CONKWEST, INC.,  

SORRENTO THERAPEUTICS, INC.,  

CAMBRIDGE EQUITIES, LP  

and  

THE PERSONS LISTED ON SCHEDULE A HERETO  

  
  



STOCKHOLDERS’ AGREEMENT 

This STOCKHOLDERS’ AGREEMENT (this “Agreement”), is entered into as of December 23, 2014, by and among 
Conkwest, Inc., Sorrento Therapeutics, Inc., Cambridge Equities, LP, and the persons listed on Schedule A hereto (collectively, the 
“Stockholders”).  

WHEREAS, Cambridge Equities, LP (“Cambridge”) is entering into a Subscription and Investment Agreement, dated of even 
date herewith (the “Subscription Agreement”), with Conkwest, Inc. (the “Company”), pursuant to which Cambridge will acquire 
approximately 40% of the Company’s Class A Common Stock, par value $0.0001 per share (the “Common Stock”), subject to the 
terms and conditions set forth therein;  

WHEREAS, Sorrento Therapeutics, Inc. is entering into a First Amendment to Subscription and Investment Agreement, dated of 
even date herewith (the “Sorrento Amendment”), with the Company, in connection with the purchase of $2,000,000 of the 
Company’s Common Stock, subject to the terms and conditions set forth therein;  

WHEREAS, the Company undertakes in Section 4.9 of the Subscription Agreement and Section 4 of the Sorrento Amendment 
to take certain actions in respect of the nomination, appointment and election to its Board of Directors of one designee of Cambridge 
(the “Cambridge Designee”) and one designee of Sorrento (the “Sorrento Designee”), respectively;  

WHEREAS, in order to induce Cambridge to enter into the Subscription Agreement and to induce Sorrento to enter into the 
Sorrento Amendment, the Stockholders wish to make provision to support the election of each of the Cambridge Designee and the 
Sorrento Designee to the Company’s Board of Directors following consummation of the transactions contemplated by the 
Subscription Agreement; and  

WHEREAS, the Closing (as defined in the Subscription Agreement) is conditioned upon the Stockholders entering into this 
Agreement.  

NOW, THEREFORE, in consideration of the mutual covenants and undertakings contained herein and for good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:  

ARTICLE I  

DEFINITIONS  

SECTION 1.01. Definitions. As used in this Agreement, the following terms shall have the following meanings. Capitalized 
Terms not otherwise defined herein shall the meaning ascribed to them in the Subscription Agreement.  
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ARTICLE II 
CORPORATE GOVERNANCE  

SECTION 2.01. Board of Directors; Voting of Shares.  

(a) Until the earlier of (a) the consummation of a firm-commitment initial public offering of the Common Stock approved by the 
Company’s Board of Directors (an “IPO”), or (b) the date upon which Cambridge no longer has the right to nominate a Cambridge 
Designee under Section 4.9 of the Subscription Agreement, or relinquishes the right to designate a Cambridge Designee (the earliest 
of such dates, the “Cut-Off Date”), each of the Stockholders, in any election of directors or at any meeting of the stockholders of the 
Company at which directors are to be elected, (i) will be present (in person or by proxy) for purposes of establishing a quorum, and 
(ii) will vote, or grant a proxy to the Company or its authorized designee(s) to vote or act by written consent with respect to all shares 
of Common Stock Beneficially Owned by such Stockholder (A) in favor of the Cambridge Designee for election to the Board of 
Directors and to serve as Co-Chairman, (B) in favor of the Sorrento Designee for election to the Board of Directors during such time 
as Sorrento has the right to nominate a Sorrento Designee under Section 4 of the Sorrento Amendment, or relinquishes the right to 
designate a Sorrento Designee (the earliest of such dates, the “Sorrento Cut-Off Date”), and (C) each other director nominee that is 
not a Cambridge Designee or Sorrento Designee (each a “Non-Investor Director”) recommended by at least a majority of the directors 
comprising the entire Board of Directors of the Company for election as directors of the Company.  

(b) Except as expressly provided above, each Stockholder shall be free to vote in his, her or its sole discretion all shares of 
Common Stock Beneficially Owned by such Stockholder entitled to vote on any other matter submitted to or acted upon by 
stockholders of the Company; provided, however, that (i) Cambridge and its affiliates shall be subject to the restrictions and 
limitations with respect to the shares of Common Stock Beneficially Owned by Cambridge set forth in the Subscription Agreement, 
and nothing in this Agreement shall be deemed to amend, alter, limit or curtail in any manner whatsoever, the restrictions and 
limitations with respect to the shares of Common Stock Beneficially Owned by Cambridge set forth in the Subscription Agreement, 
including, without limitation, those restrictions and limitations set forth in Sections 4.10, 4.11 and 4.12.  

SECTION 2.02. Removal; Filling of Vacancies. If requested by Cambridge or Sorrento in writing to the other Stockholders prior 
to the Cut-Off Date or Sorrento Cut-Off Date, respectively, the Stockholders shall vote at regular or special meetings of stockholders 
and give written consent with respect to, such number of shares of Common Stock Beneficially Owned by them as may be necessary 
to remove from the Board the Cambridge Designee or the Sorrento Designee, as the case may be. Any vacancy created by such 
removal shall be filled by party whose designee was so removed. The Cambridge Designee may not be removed without the vote or 
written consent of Cambridge, and the Sorrento Designee may not be removed without the vote or written consent of Sorrento. In the 
event of the resignation, death or disqualification of the Cambridge or Sorrento Designee, Cambridge or Sorrento, as the case may be, 
shall promptly nominate a new director, and each Stockholder shall promptly vote his, her or its shares of Common Stock 
Beneficially Owned to elect such replacement nominee to the Board.  
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ARTICLE III 

MISCELLANEOUS  

SECTION 3.01. Term, Notices.  

(a) Unless terminated by mutual written agreement of the parties hereto, this Agreement shall be effective from the date hereof 
until the expiration of the later to occur of the Cut-Off Date and the Sorrento Cut-Off Date. Notwithstanding the foregoing, the 
covenants, agreements and obligations of the parties with respect to the Cambridge Designee shall automatically terminate on the 
Cut-Off Date, and the covenants, agreements and obligations of the parties with respect to the Sorrento Designee shall automatically 
terminate on the Sorrento Cut-Off Date.  

(b) All notices, requests, permissions, waivers and other communications hereunder shall be in writing and shall be deemed to 
have been duly given (a) five (5) Business Days following sending by registered or certified mail, postage prepaid, (b) when sent, if 
sent by facsimile; provided that the facsimile transmission is promptly confirmed by telephone, (c) when delivered, if delivered 
personally to the intended recipient and (d) one (1) business day following sending by overnight delivery via a national or 
international courier service and, in each case, addressed to a party at the following address for such party:  

If to any Stockholder other than Cambridge, to it at the following address:  

[Name of Stockholder]  
c/o Conkwest, Inc.  
2533 South Coast Highway 101, Suite 210  
Cardiff by the Sea, CA 92007  
Fax: 858-380-1999  
Attention: Richard Gomberg, Secretary  

with a copy to the Company at the above address; and  

with a copy to:  

Greenberg Traurig, LLP  
The MetLife Building  
200 Park Avenue  
New York, NY 10166  
Telephone: (212) 801-9200 (phone)  
Facsimile: (212) 801-6400 (facsimile)  
Attention: Anthony J. Marsico, Esq.  

If to Cambridge, to it at the following address:  
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Cambridge Equities, LP  
9922 Jefferson Boulevard  
Culver City, CA 90232  
Facsimile: (310) 405-7588  
Attention: Manager  

If to Sorrento, to it at the following address:  

Sorrento Therapeutics, Inc.  
6042 Cornerstone Ct. West, Suite B  
San Diego, CA 92121  
Telephone: (858) 210-3701  
Facsimile: (858) 210-3759  
Attention: Company Secretary  

SECTION 3.02. Applicable Law. All questions concerning the construction, validity, enforcement and interpretation of this 
Agreement shall be governed by and construed and enforced in accordance with the internal laws of the State of California, without 
regard to the principles of conflicts of law thereof. Each party agrees that all legal proceedings concerning the interpretations, 
enforcement and defense of the transactions contemplated by this Agreement (whether brought against a party hereto or its respective 
affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be commenced exclusively in the state and 
federal courts sitting in the City of Los Angeles, State of California. Each party hereby irrevocably submits to the exclusive 
jurisdiction of the state and federal courts sitting in the City of Los Angeles, State of California for the adjudication of any dispute 
hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (including with respect to the 
enforcement of this Agreement), and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim 
that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is improper or is an 
inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service of process and consents to process 
being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery 
(with evidence of delivery) to such party at the address in effect for notices to it under this Agreement and agrees that such service 
shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any 
way any right to serve process in any other manner permitted by law.  

SECTION 3.03. Integration. This Agreement, the Subscription Agreement, and the Registration Rights Agreement, dated of 
even date between the Company and Cambridge, contain the entire understanding of the Company and Cambridge with respect to the 
subject matter hereof, and supersede all prior agreements and understandings between such parties with respect to the subject matter 
hereof. This Agreement and the Sorrento Amendment contain the entire understanding of the Company and Sorrento with respect to 
the subject matter hereof, and supersede all prior agreements and understandings between such parties with respect to the subject 
matter hereof.  
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SECTION 3.04. Descriptive Headings. The headings in this Agreement are for convenience of reference only and shall not limit 
or otherwise affect the meaning of terms contained herein.  

SECTION 3.05. Severability. The invalidity or unenforceability of any provisions of this Agreement in any jurisdiction shall not 
affect the validity, legality or enforceability of the remainder of this Agreement in such jurisdiction or the validity, legality or 
enforceability of this Agreement, or any provision hereof, in any other jurisdiction, it being intended that all rights and obligations of 
the parties hereunder shall be enforceable to the fullest extent permitted by law.  

SECTION 3.06. Successors, Assigns, Transferees. The provisions of this Agreement shall be binding upon and inure to the 
benefit of the parties hereto and their respective heirs, successors and permitted assigns. Neither this Agreement nor any right, 
remedy, obligation or liability arising hereunder or by reason hereof may be assigned by any party without the prior written consent of 
the other parties hereto. Any purported assignment of rights under this Agreement in violation of this Section 3.06 shall be void and 
of no effect.  

SECTION 3.07. Amendments; Waivers. No provision of this Agreement may be waived, modified, supplemented or amended 
except in a written instrument signed, in the case of an amendment, each of the parties hereto or, in the case of a waiver, by the party 
against whom enforcement of any such waived provision is sought. No waiver of any default with respect to any provision, condition 
or requirement of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default or a 
waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of any party to exercise any right 
hereunder in any manner impair the exercise of any such right.  

SECTION 3.08. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an 
original but all of which, when taken together, shall constitute one and the same Agreement.  

SECTION 3.09. Specific Performance. Each of the parties hereto acknowledges and agrees that in the event of any breach of this 
Agreement, the non-breaching parties would be irreparably harmed and could not be made whole by monetary damages. The parties 
hereto, in addition to any other remedy to which they may be entitled at law or in equity, shall be entitled to seek an injunction or 
injunctions to prevent breaches of the provisions of this Agreement and to enforce specifically the terms and provisions hereof 
without the necessity of securing or posting any bond or providing prior notice.  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.  
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CONKWEST, INC.

By:
Name: Barry Simon
Title: President and CEO

SORRENTO THERAPEUTICS, INC.

By:    
Name: Henry Ji
Title: President and CEO
No. of Class A Common Shares as of 
the date hereof:                     

CAMBRIDGE EQUITIES, LP

By:  
Name:
Title:
No. of Class A Common Shares as of 
the date hereof:                      

STEVE GORLIN
No. of Class B Common Shares as of 
the date hereof:*                      
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BARRY SIMON
No. of Class B Common Shares as of 
the date hereof:*                      

HANS KLINGEMANN
No. of Class B Common Shares as of 
the date hereof:*                      

* Class B Common Shares shall be reclassified into an equal number of Class A Common Shares. 



SCHEDULE A 

STEVEN GORLIN  

BARRY SIMON  

HANS KLINGEMANN  
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Exhibit 99.1 
  

CONKWEST ANNOUNCES $50M IN STRATEGIC INVESTMENTS AND APPOINTS NANTWORKS FOUNDER, DR. 
PATRICK SOON-SHIONG AS CO-CHAIRMAN OF THE BOARD  

SAN DIEGO (December 24, 2014) —Conkwest, Inc., the Natural Killer Cell Company of the West, developing the proprietary 
Natural Killer (NK) cell-line platform, Neukoplast® (NK-92™) as an immuno-oncology therapeutic, announces that Dr. Patrick Soon-
Shiong, NantWorks founder, physician scientist and biotechnology entrepreneur, has entered into a definitive agreement to purchase 
approximately $48 million of the Company’s Class A Common Stock. In connection with the investment, he will be named Co-
Chairman of the Conkwest Board of Directors. An additional $2 million of Class A Common Stock is being purchased separately by 
Sorrento Therapeutics, Inc. (NASDAQ: SRNE).  

Both transactions are expected to close today and are being made in private placements in reliance upon available exemptions from 
the registration requirements of the Securities Act of 1933, as amended, in accordance with Section 4(a)(2) of such Act and 
Regulation D thereunder. The shares of Class A Common Stock have not been registered under the Act or under any state securities 
laws and are subject to restrictions on transfer.  

“The collaborations between NantWorks and Sorrento and between Sorrento and Conkwest offer access to state-of-the-art 
technologies, capabilities and expertise that are synergistic and will enable the accelerated development of many potent and novel 
cancer immunotherapies,” said Dr. Soon-Shiong, founder and CEO of NantWorks. “We look forward to contributing to this close and 
supportive collaboration with the shared goal of providing much-needed treatments for patients suffering from malignant disorders 
with significant unmet need.”  

“Immunotherapy is one of the most powerful next-generation platforms added to our war against cancer. Integration of Nantomics 
advanced proteomics platform with the power of Sorrento’s fully human antibody libraries and Conkwest’s natural killer cell-lines is 
expected to enable an approach to attack tumors and their micro-metastases in a manner never before addressed. NantWorks ‘GMP in 
a Box’ cell production methods, together with the company’s proprietary means of gene transfer without the need of lentivirus 
insertion is expected to enable the next generation of NK based immunotherapy to emerge” he said.  

“Conkwest has made significant strides in demonstrating the safety and anti-cancer activity of our proprietary Neukoplast cell-lines in 
both preclinical and Phase 1 clinical trials,” said Dr. Barry J. Simon, President and CEO of Conkwest. “The addition of Dr. Soon-
Shiong, the inventor of Abraxane, as Co-Chairman of the Board, together with his investment in our company and collaborations with 
NantWorks and Sorrento, will underpin Conkwest’s ability to develop and commercialize our natural killer cell-line platform re-
engineered to express CARs as next-generation CAR-TNK™ Neukoplast products. Our goal is to deliver a variety of safe, off-the-
shelf CAR-TNK cell therapies that address the most prevalent mutations found across many types of cancer.”  

“Dr. Soon-Shiong’s investment in Conkwest strengthens Sorrento’s existing partnership with NantWorks and Conkwest”, said 
Dr. Henry Ji, President and CEO of Sorrento. “We believe the combination of NantWorks’ knowledge in genomic and molecular 
profiling of cancer patients with Sorrento’s antibody technology expertise and Conkwest’s proprietary Neukoplast cell-lines will 
accelerate and streamline the development efforts of our next generation stable CAR-TNK cell-lines.”  

 
 

   



Noble Life Science Partners and Palladium Capital Advisors, LLC acted as financial advisors to Conkwest.  

This press release shall not constitute an offer to sell or the solicitation of an offer to buy securities.  

About Conkwest  

Conkwest is an innovative immuno-oncology company that is developing and commercializing a portfolio of highly potent and 
selective cellular therapies for the treatment of cancers and serious viral infections. Conkwest’s products are based on its proprietary 
cancer-killing cell-line, Neukoplast (also known as NK-92), the only known cell-line that can be commercialized as a direct, scalable, 
off-the-shelf, cancer-killing product. Neukoplast recognizes, binds and directly kills cells expressing stress ligands such as LFA-3, 
Heparin Sulfate, ICAM-1 and other stress induced proteins commonly found on cancers and virally infected cells. It has demonstrated 
broad anti-cancer activity both in vitro and in human clinical trials while sparing patients from the serious adverse reactions often 
seen with CAR-T based therapies. Cancer patients have been treated in Phase 1 clinical trials at Rush University, Frankfurt AM Main, 
Princess Margaret Hospital and University of Pittsburgh Cancer Institute, and preparations for the first U.S. Phase 2 trial in Merkel 
cell carcinoma are currently underway. Conkwest’s universal antibody-targeted CD16-Neukoplast, a reengineered product that 
expresses both the high-affinity version of FcgammaR3 (CD16) and ER-IL2 to efficiently target therapeutic monoclonal antibodies 
such as Rituxan®, Herceptin® and Erbitux®, is presently in the preclinical stage of development. Conkwest also commercializes 
Neukopanel®, an NK-92 based bioassay panel for the screening and qualification of therapeutic monoclonal antibody products, with 
revenue bearing licenses to many well-known large pharma and biotechnology companies.  

About NantWorks  

NantWorks, LLC, founded by renowned physician scientist and inventor of the first human nanoparticle chemotherapeutic agent 
Abraxane®, Dr. Patrick Soon-Shiong, is the umbrella organization for the following entities: NantHealth, NantMobile, NantMedia, 
NantOmics, NantBioScience, NantBioCell, NantPharma, NantCapital and NantCloud. Fact-based and solution-driven, each of 
NantWorks’ division entities operates at the nexus of innovation and infrastructure. The core mission of NantWorks is convergence: 
to develop and deliver a diverse range of technologies that accelerates innovation, broaden the scope of scientific discovery, enhance 
groundbreaking research, and improve healthcare treatment for those in need. NantWorks is building an integrated fact-based, 
genomically-informed, personalized approach to the delivery of care and the development of next generation diagnostics and 
therapeutics.  

About Sorrento Therapeutics, Inc.  

Sorrento is an oncology company developing new treatments for cancer and associated pain. Sorrento’s most advanced asset 
Cynviloq™, the next-generation nanoparticle paclitaxel, commenced its registrational trial in March 2014 and is being developed 
under the abbreviated 505(b)(2) regulatory pathway. Sorrento is also developing RTX, a non-opiate TRPV1 agonist currently in a 
Phase 1/2 study at the NIH to treat terminal cancer patients suffering from intractable pain. The company has made significant 
advances in developing human monoclonal antibodies, complemented by a comprehensive and fully integrated antibody drug 
conjugates (ADC) platform that includes proprietary conjugation 



chemistries, linkers and toxic payloads. Sorrento’s strategy is to enable a multi-pronged approach to combating cancer with small 
molecules, mono- and bi-specific therapeutic antibodies, ADCs and CAR-TNK cells. The company also recently signed a definitive 
agreement with NantWorks to form a global joint venture – “The Immunotherapy Antibody JV” company- to focus on next 
generation cancer and auto-immune diseases immunotherapies.  

Forward-Looking Statements  

This press release contains forward-looking statements related to Sorrento Therapeutics, Inc. 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 expected achievements of 
the joint venture with Conkwest; the ability to develop proprietary stable CAR-TNK cell-lines; anticipated timing for moving CAR-
TNK cell-lines into the clinic; Sorrento’s Cynviloq registrational trial; Sorrento’s advances made in developing RTX and human 
monoclonal antibodies using its proprietary G-MAB fully human antibody technology, if any; and other matters that are described in 
Sorrento’s Annual Report on Form 10-K for the year ended December 31, 2013, 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. 

Conkwest Contact:  

Bruce Voss  
LHA  
bvoss@lhai.com  
(310) 691-7100  

NantWorks Contact:  

Jen Hodson  
NantWorks  
jhodson@NantWorks.com  
(562) 397-3639  

Sorrento Contact:  

Mr. George Uy  
EVP & Chief Commercial Officer  
Sorrento Therapeutics, Inc.  
guy@sorrentotherapeutics.com  
(661) 607-4057  

G-MAB, TNK, CAR-TNK, CD19-CAR-TNK, PDL1-CAR-TNK, PSMA-CAR-TNK, and CD123-CAR-TNK are trademarks owned 
by Sorrento Therapeutics, Inc.  

Neukoplast, Neukopanel and NK-92 are trademarks owned by Conkwest, Inc.  

#    #    # 



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.3
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams true
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings false
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Preserve
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.00000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages false
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 100
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.00000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages false
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 150
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 2.00000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (RRD Low Resolution \(Letter Page Size\))
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


