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We have entered into an At Market Issuance Sales Agreement with B. Riley FBR, Inc., or the Agent, relating to shares
of our common stock offered by this prospectus supplement. In accordance with the terms of the sales agreement, we
may offer and sell shares of our common stock having an aggregate offering price of up to $100.0 million from time
to time through the Agent.

Our common stock is currently listed on the Nasdaq Capital Market under the symbol “SRNE.” On March 13, 2019, the
last reported sale price of our common stock was $2.44.

Sales of our common stock, if any, under this prospectus supplement may be made in sales deemed to be “at the market
equity offerings” as defined in Rule 415 promulgated under the Securities Act of 1933, as amended. The Agent will act
as a sales agent on a best efforts basis using commercially reasonable efforts consistent with its normal trading and
sales practices, on mutually agreed terms between the Agent and us. There is no arrangement for funds to be received
in any escrow, trust or similar arrangement.

The compensation to the Agent for sales of common stock sold pursuant to the sales agreement is an aggregate of 3%
of the gross proceeds of the sales price per share. In connection with the sale of the common stock on our behalf, the
Agent will be deemed to be an “underwriter” within the meaning of the Securities Act of 1933, as amended, and the
compensation of the Agent will be deemed to be underwriting commissions or discounts. We have also agreed to
provide indemnification and contribution to the Agent with respect to certain liabilities, including liabilities under the
Securities Act of 1933, as amended.
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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” on page S-3 of this prospectus supplement, and under
similar headings in the documents that are incorporated by reference into this prospectus supplement and the
accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities, or passed upon the adequacy or accuracy of this prospectus supplement and the
accompanying prospectus. Any representation to the contrary is a criminal offense.

B. Riley FBR

The date of this prospectus supplement is March 15, 2019.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document part of a “shelf” registration statement on Form S-3 that we filed with the SEC, and is in two parts. The
first part is this prospectus supplement, which describes the specific terms of this offering of common shares and also
adds to and updates information contained in the accompanying prospectus and the documents incorporated by
reference into this prospectus supplement and the accompanying prospectus. The second part, the accompanying
prospectus dated December 6, 2017, including the documents incorporated by reference into it, provides more general
information. Generally, when we refer to this “prospectus,” we are referring to both parts of this document combined.

This prospectus supplement relates only to an offering of up to $100.0 million of shares of our common stock through
the Agent. These sales, if any, will be made pursuant to the terms of the At Market Issuance Sales Agreement entered
into between us and the Agent on November 9, 2017, a copy of which is incorporated by reference into this prospectus
supplement.

Before you invest, you should carefully read this prospectus supplement, the accompanying prospectus, all
information incorporated by reference herein and the additional information described under “Where You Can Find
More Information” and “Information Incorporated by Reference”. These documents contain information you should
consider when making your investment decision. To the extent that any statement that we make in this prospectus
supplement and the accompanying prospectus is inconsistent with statements made the accompanying prospectus or in
any documents incorporated by reference, the statements made in this prospectus supplement will be deemed to
modify or supersede those made in such documents incorporated by reference; however, if any statement in one of
these documents is inconsistent with a statement in another document having a later date and that is incorporated by
reference herein, the statement in the document having the later date modifies or supersedes the earlier statement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus, the documents incorporated by reference herein and any free writing prospectus we provide
you. We have not, and the Agent has not, authorized anyone to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. We are not, and the Agent is not,
making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume
that the information appearing in this prospectus supplement, the accompanying prospectus, the documents
incorporated by reference herein and any free writing prospectus we provide you is accurate only as of the date on
those respective documents. Our business, financial condition, results of operations and prospects may have changed
since those dates. You should read this prospectus supplement, the accompanying prospectus, including the
documents incorporated by reference herein, when making your investment decision. You should also read and
consider the information in the documents we have referred you to in the sections of this prospectus supplement and
the accompanying prospectus entitled “Where You Can Find More Information” and “Incorporation of Documents by
Reference.” The distribution of this prospectus supplement and the accompanying prospectus and the offering of the
common stock in certain jurisdictions may be restricted by law. Persons outside the United States, or the U.S., who
come into possession of this prospectus supplement and the accompanying prospectus must inform themselves about,
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and observe any restrictions relating to, the offering of the common stock and the distribution of this prospectus
supplement and the accompanying prospectus outside the U.S. This prospectus supplement and the accompanying
prospectus does not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to
buy, any securities offered by this prospectus supplement and the accompanying prospectus by any person in any
jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

Unless otherwise indicated, information contained in this prospectus supplement, the accompanying prospectus or the
documents incorporated by reference herein concerning our industry and the markets in which we operate, including
our general expectations and market position, market opportunity and market share, is based on information from our
own management estimates and research, as well as from industry and general publications and research, surveys and
studies conducted by third parties. Management estimates are derived from publicly available information, our
knowledge of our industry and assumptions based on such information and knowledge, which we believe to be
reasonable. In addition, assumptions and estimates of our and our industry’s future performance are necessarily subject
to a high degree of uncertainty and risk due to a variety of factors, including those described in “Risk Factors” in this
prospectus supplement, and the accompanying prospectus, in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2018, as filed with the Securities and Exchange Commission, or SEC, on March 15, 2019, which
is incorporated by reference into this prospectus. These and other important factors could cause our future
performance to differ materially from our assumptions and estimates. See “Disclosure Regarding Forward-Looking
Statements.”

General information about us can be found on our website at www.sorrentotherapeutics.com. The information on our
website is for informational purposes only and should not be relied on for investment purposes. The information on
our website is not incorporated by reference into either this prospectus supplement or the accompanying prospectus
and should not be considered part of this or any other report filed with the SEC.

S-1
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information about us, this offering and selected information contained elsewhere in
or incorporated by reference into this prospectus supplement and the accompanying prospectus. This summary is not
complete and does not contain all of the information that you should consider before deciding whether to invest in our
common stock. For a more complete understanding of our company and this offering, we encourage you to read and
consider carefully the more detailed information in this prospectus supplement and the accompanying prospectus,
including the information incorporated by reference into this prospectus supplement and the accompanying
prospectus, and the information referred to under the heading “Risk Factors” in this prospectus on page S-3 and in
the documents incorporated by reference into this prospectus supplement and the accompanying prospectus.

The Offering

Common
stock
offered by
us

Shares of our common stock having an aggregate offering price of up to $100.0 million.

Manner of
offering

“At the market offering” that may be made from time to time through our sales agent, B. Riley FBR,
Inc.  See “Plan of Distribution” on page S-7 of this prospectus supplement.

Use of
Proceeds

We currently intend to use the net proceeds from this offering for working capital and general corporate
purposes, which may include capital expenditures, research and development expenditures, regulatory
affairs expenditures, clinical trial expenditures, acquisitions of new technologies and investments,
business combinations and the repayment, refinancing, redemption or repurchase of indebtedness or
capital stock. We reserve the right, at the sole discretion of our management, to reallocate the proceeds of
this offering in response to developments in our business and other factors.  See “Use of Proceeds” on page
S-5 of this prospectus supplement.

Risk Factors

Investing in our common stock involves a high degree of risk.  Please read the information contained in
and incorporated by reference under the heading “Risk Factors” on page S-3 of this prospectus supplement
and under similar headings in the other documents that are filed after the date hereof and incorporated by
reference into this prospectus supplement and the accompanying prospectus.

Nasdaq
Capital
Market
Listing

Our common stock is listed on the Nasdaq Capital Market under the symbol “SRNE.”
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RISK FACTORS

Investing in our common stock involves risk. Before deciding whether to invest in our common stock, you should
consider carefully the risks and uncertainties described below. You should also consider the risks, uncertainties and
assumptions discussed under the heading “Risk Factors” included in our most recent annual report on Form 10-K, as
revised or supplemented by our most recent quarterly report on Form 10-Q, each of which are on file with the SEC
and are incorporated herein by reference, and which may be amended, supplemented or superseded from time to time
by other reports we file with the SEC in the future. There may be other unknown or unpredictable economic, business,
competitive, regulatory or other factors that could have material adverse effects on our future results. If any of these
risks actually occurs, our business, business prospects, financial condition or results of operations could be seriously
harmed. This could cause the trading price of our common stock to decline, resulting in a loss of all or part of your
investment. Please also read carefully the section below entitled “Disclosure Regarding Forward-Looking
Statements.”

Risks Related to This Offering

We will have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

We currently intend to use the net proceeds of this offering for working capital and general corporate purposes, which
may include capital expenditures, research and development expenditures, regulatory affairs expenditures, clinical
trial expenditures, acquisitions of new technologies and investments, business combinations and the repayment,
refinancing, redemption or repurchase of indebtedness or capital stock, as further described in the section of this
prospectus supplement entitled “Use of Proceeds”. We will have broad discretion in the application of the net proceeds
in the category of other working capital and general corporate purposes and investors will be relying on the judgment
of our management regarding the application of the proceeds of this offering.

The precise amount and timing of the application of these proceeds will depend upon a number of factors, such as the
timing and progress of our research and development efforts, our funding requirements and the availability and costs
of other funds. As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses
for the net proceeds to us from this offering. Depending on the outcome of our efforts and other unforeseen events, our
plans and priorities may change and we may apply the net proceeds of this offering in different manners than we
currently anticipate.

The failure by our management to apply these funds effectively could harm our business, financial condition and
results of operations. Pending their use, we may invest the net proceeds from this offering in short-term,
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interest-bearing instruments. These investments may not yield a favorable return to our stockholders.

You may experience immediate and substantial dilution.

The offering price per share in this offering may exceed the net tangible book value per share of our common stock
outstanding prior to this offering. Assuming that an aggregate of 40,983,607 shares of our common stock are sold
during the term of the sales agreement with the Agent at a price of $2.44 per share, the last reported sale price of our
common stock on the Nasdaq Capital Market on March 13, 2019, for aggregate gross proceeds of approximately
$100.0 million, after deducting commissions and estimated aggregate offering expenses payable by us, you will
experience immediate dilution of $1.22 per share, representing the difference between our as adjusted net tangible
book value per share as of December 31, 2018 after giving effect to this offering and the assumed offering price. The
exercise of outstanding stock options and warrants may result in further dilution of your investment. See the section
entitled “Dilution” below for a more detailed illustration of the dilution you would incur if you participate in this
offering.

The actual number of shares we will issue under the sales agreement with the Agent, at any one time or in total, is
uncertain.

Subject to certain limitations in the sales agreement with the Agent and compliance with applicable law, we have the
discretion to deliver placement notices to the Agent at any time throughout the term of the sales agreement. The
number of shares that are sold by the Agent after delivering a placement notice will fluctuate based on the market
price of the common stock during the sales period and limits we set with the Agent.

You may experience future dilution as a result of future equity offerings.

In order to raise additional capital, we may in the future offer additional shares of our common stock or other
securities convertible into or exchangeable for our common stock at prices that may not be the same as the price per
share in this offering. We may sell shares or other securities in any other offering at a price per share that is less than
the price per share paid by investors in this offering, and investors purchasing shares or other securities in the future
could have rights superior to existing stockholders. The price per share at which we sell additional shares of our
common stock, or securities convertible or exchangeable into common stock, in future transactions may be higher or
lower than the price per share paid by investors in this offering.

We do not intend to pay dividends in the foreseeable future.
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We have never paid cash dividends on our common stock. We currently intend to retain our future earnings, if any, to
finance the operation and growth of our business and currently do not plan to pay any cash dividends in the
foreseeable future.

S-3
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Disclosure Regarding Forward-Looking Statements

This prospectus supplement and the accompanying prospectus and the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus may contain forward-looking statements within the meaning
of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities
Exchange Act of 1934, as amended, or the Exchange Act, about Sorrento. These forward-looking statements are
intended to be covered by the safe harbor for forward-looking statements provided by the Private Securities Litigation
Reform Act of 1995. Forward-looking statements are not statements of historical fact, and can be identified by the use
of forward-looking terminology such as “believes”, “expects”, “may”, “will”, “could”, “should”, “projects”, “plans”, “goal”, “targets”,
“potential”, “estimates”, “pro forma”, “seeks”, “intends” or “anticipates” or the negative thereof or comparable terminology.
Forward-looking statements include discussions of strategy, financial projections, guidance and estimates (including
their underlying assumptions), statements regarding plans, objectives, expectations or consequences of various
transactions, and statements about the future performance, operations, products and services of the Sorrento. We
caution our stockholders and other readers not to place undue reliance on such statements.

You should read this prospectus supplement and the accompanying prospectus and the documents incorporated by
reference completely and with the understanding that our actual future results may be materially different from what
we currently expect. Our business and operations are and will be subject to a variety of risks, uncertainties and other
factors. Consequently, actual results and experience may materially differ from those contained in any
forward-looking statements. Such risks, uncertainties and other factors that could cause actual results and experience
to differ from those projected include, but are not limited to, the risk factors set forth in Part I - Item 1A, “Risk Factors”,
in our Annual Report on Form 10-K for the year ended December 31, 2018, as filed with the SEC on March 15, 2019,
and elsewhere in the documents incorporated by reference into this prospectus supplement and the accompanying
prospectus.

You should assume that the information appearing in this prospectus supplement and the accompanying prospectus,
any related free writing prospectus and any document incorporated herein by reference is accurate as of its date only.
Because the risk factors referred to above could cause actual results or outcomes to differ materially from those
expressed in any forward-looking statements made by us or on our behalf, you should not place undue reliance on any
forward-looking statements. Further, any forward-looking statement speaks only as of the date on which it is made.
New factors emerge from time to time, and it is not possible for us to predict which factors will arise. In addition, we
cannot assess the impact of each factor on our business or the extent to which any factor, or combination of factors,
may cause actual results to differ materially from those contained in any forward-looking statements. All written or
oral forward-looking statements attributable to us or any person acting on our behalf made after the date of this
prospectus supplement and the accompanying prospectus are expressly qualified in their entirety by the risk factors
and cautionary statements contained in and incorporated by reference into this prospectus supplement and the
accompanying prospectus. Unless legally required, we do not undertake any obligation to release publicly any
revisions to such forward-looking statements to reflect events or circumstances after the date of this prospectus
supplement and the accompanying prospectus or to reflect the occurrence of unanticipated events.

Edgar Filing: Sorrento Therapeutics, Inc. - Form 424B5

11



S-4

Edgar Filing: Sorrento Therapeutics, Inc. - Form 424B5

12



USE OF PROCEEDS

We currently intend to use the net proceeds from this offering for working capital and general corporate purposes,
which may include capital expenditures, research and development expenditures, regulatory affairs expenditures,
clinical trial expenditures, acquisitions of new technologies and investments, business combinations and the
repayment, refinancing, redemption or repurchase of indebtedness or capital stock.

The precise amount and timing of the application of these proceeds will depend upon a number of factors, such as the
timing and progress of our research and development efforts, our funding requirements and the availability and costs
of other funds. As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses
for the net proceeds to us from this offering. Accordingly, our management will have broad discretion in the timing
and application of these proceeds. Pending application of the net proceeds as described above, we intend to
temporarily invest the proceeds in short-term, interest-bearing instruments.

S-5
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DILUTION

If you purchase our common stock in this offering, your interest will be diluted to the extent of the difference between
the public offering price per share and the net tangible book value per share of our common stock after this offering.
We calculate net tangible book value per share by dividing our net tangible assets (tangible assets less total liabilities)
by the number of shares of our common stock issued and outstanding as of December 31, 2018.

Our pro forma net tangible book value at December 31, 2018 was $102.9 million, or $0.84 per share. After giving
effect to the sale of our common stock during the term of the sales agreement with the Agent in the aggregate amount
of $100,000,000 at an assumed offering price of $2.44 per share, the last reported sale price of our common stock on
the Nasdaq Capital Market on March 13, 2019, and after deducting commissions and estimated aggregate offering
expenses payable by us, our pro forma as adjusted net tangible book value as of December 31, 2018 would have been
approximately $199.8 million, or $1.22 per share of common stock. This represents an immediate increase in the net
tangible book value of $0.38 per share to our existing stockholders and an immediate dilution in net tangible book
value of $1.22 per share to new investors. The following table illustrates this per share dilution:

Assumed public offering price per share $2.44
Pro forma net tangible book value per share as of December 31, 2018 $0.84
Increase in net tangible book value per share attributable to this offering $0.38
Pro forma as adjusted net tangible book value per share as of December 31, 2018, after giving effect to
this offering $1.22

Dilution per share to new investors purchasing shares in this offering $1.22

The table above assumes for illustrative purposes that an aggregate of 40,983,607 shares of our common stock are
sold during the term of the sales agreement with the Agent at a price of $2.44 per share, the last reported sale price of
our common stock on the Nasdaq Capital Market on March 13, 2019, for aggregate gross proceeds of approximately
$100,000,000. The shares pursuant to the sales agreement with the Agent are being sold from time to time at various
prices. An increase of $1.00 per share in the price at which the shares are sold from the assumed offering price of
$2.44 per share shown in the table above, assuming all of our common stock in the aggregate amount of $100,000,000
the term of the sales agreement with the Agent is sold at that price, would increase our pro forma as adjusted net
tangible book value per share after the offering to $1.32 per share and would increase the dilution in net tangible book
value per share to new investors in this offering to $2.12 per share, after deducting commissions and estimated
aggregate offering expenses payable by us. A decrease of $1.00 per share in the price at which the shares are sold
from the assumed offering price of $2.44 per share shown in the table above, assuming all of our common stock in the
aggregate amount of $100,000,000 during the term of the sales agreement with the Agent is sold at that price, would
decrease our pro forma as adjusted net tangible book value per share after the offering to $1.04 per share and would
decrease the dilution in net tangible book value per share to new investors in this offering to $0.40 per share, after
deducting commissions and estimated aggregate offering expenses payable by us. This information is supplied for
illustrative purposes only.
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The above discussion and table are based on 122,280,092 shares of our common stock issued and outstanding as of
December 31, 2018 on a pro forma basis and excludes the following:

·
10,523,075 shares of our common stock issuable upon the exercise of stock options outstanding under our Amended
and Restated 2009 Stock Incentive Plan, or our 2009 Plan, as of December 31, 2018, at a weighted-average exercise
price of $4.91 per share;

·3,200 shares of our common stock issuable upon the exercise of stock options outstanding under our Non-Employee
Director Plan as of December 31, 2018, at a weighted-average exercise price of $1.12 per share;

·7,801,331 shares of our common stock reserved for issuance under our 2009 Plan as of December 31, 2018;

·25.635,117 shares of our common stock issuable upon exercise of outstanding warrants as of December 31, 2018 at a
weighted average exercise price of $3.85 per share; and

·5,397,325 shares of our common stock issuable upon conversion of convertible promissory notes in an aggregate
principal amount of $37,848,750 outstanding as of December 31, 2018 at a conversion price of $7.0125 per share.

To the extent that options or warrants outstanding as of December 31, 2018 have been or are exercised, or other shares
are issued, investors purchasing shares in this offering could experience further dilution. In addition, we may choose
to raise additional capital due to market conditions or strategic considerations, even if we believe we have sufficient
funds for our current or future operating plans. To the extent that additional capital is raised through the sale of equity
or convertible debt securities, the issuance of these securities could result in further dilution to our stockholders.

S-6
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PLAN OF DISTRIBUTION

We have entered into the sales agreement with B. Riley FBR, Inc., or the Agent, under which we may issue and sell
our common stock from time to time through the Agent acting as sales agent. Sales of shares of our common stock, if
any, under this prospectus supplement and the accompanying prospectus may be made by any method that is deemed
an “at the market offering” as defined in Rule 415 promulgated under the Securities Act. We may instruct the Agent not
to sell common stock if the sales cannot be effected at or above the price designated by us from time to time. We or
the Agent may suspend the offering of common stock upon notice and subject to other conditions.

The Agent will offer our common stock subject to the terms and conditions of the sales agreement as agreed upon by
us and the Agent. Each time we wish to issue and sell common stock under the sales agreement, we will notify the
Agent of the number or dollar value of shares to be issued, the time period during which such sales are requested to be
made, any limitation on the number of shares that may be sold in one day, any minimum price below which sales may
not be made and other sales parameters as we deem appropriate. Once we have so instructed the Agent, unless the
Agent declines to accept the terms of the notice, the Agent has agreed to use its commercially reasonable efforts
consistent with its normal trading and sales practices to sell such shares up to the amount specified on such terms. The
obligations of the Agent under the sales agreement to sell our common stock are subject to a number of conditions that
we must meet.

We will pay the Agent commissions for its services in acting as agent in the sale of common stock at a commission
rate equal to 3.0% of the gross sales price per share sold. The Agent may also effect sales to or through dealers, and
such dealers may receive compensation in the form of discounts, concessions or commissions from the Agent and/or
purchasers of shares of common stock from whom they may act as agent or to whom they may sell as principal.
Because there is no minimum offering amount required as a condition to close this offering, the actual total public
offering amount, commissions and proceeds to us, if any, are not determinable at this time. We have also agreed to
reimburse the Agent for certain specified expenses, including the fees and disbursements of its legal counsel in an
amount not to exceed $25,000. We estimate that the total expenses for the offering, excluding commissions and
reimbursements payable to the Agent under the terms of the sales agreement, will be approximately $125,000.

Settlement for sales of common stock will generally occur on the second business day following the date on which
any sales are made, or on some other date that is agreed upon by us and the Agent in connection with a particular
transaction, in return for payment of the net proceeds to us. There is no arrangement for funds to be received in an
escrow, trust or similar arrangement.

In connection with the sale of the common stock on our behalf, the Agent may be deemed to be an “underwriter” within
the meaning of the Securities Act and the compensation of the Agent may be deemed to be underwriting commissions
or discounts. We have agreed to provide indemnification and contribution to the Agent against certain civil liabilities,
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including liabilities under the Securities Act.

The offering of our common stock pursuant to the sales agreement will terminate upon the earlier of (i) the sale of all
of our common stock subject to the sales agreement, or (ii) termination of the sales agreement as provided therein.

The Agent and its affiliates may in the future provide various investment banking and other financial services for us
and our affiliates, for which services they may in the future receive customary fees.

S-7
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LEGAL MATTERS

The validity of the issuance of the common stock offered by this prospectus supplement will be passed upon for us by
Paul Hastings LLP, Palo Alto, California. Duane Morris LLP, New York, New York is counsel for the Agent in
connection with this offering.

EXPERTS

The consolidated financial statements as of and for the year ended December 31, 2018, and the related financial
statement schedule, incorporated in this prospectus supplement by reference from the Annual Report on Form 10-K
for the year ended December 31, 2018 of Sorrento Therapeutics, Inc. and subsidiaries, or the Company, and the
effectiveness of the Company’s internal control over financial reporting as of December 31, 2018 have been audited by
Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports (which reports (1)
express an unqualified opinion on the consolidated financial statements and financial statement schedule and include
an explanatory paragraph referring to the Company’s ability to continue as a going concern and (2) express an adverse
opinion on the effectiveness of the Company’s internal control over financial reporting because of a material
weakness), which are incorporated herein by reference. Such consolidated financial statements and financial statement
schedule have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in
accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are a reporting company and file annual, quarterly and current reports, proxy statements and other information
with the SEC. We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect
to the securities being offered under this prospectus supplement and the accompanying prospectus. This prospectus
supplement and the accompanying prospectus do 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
being offered under this prospectus supplement and the accompanying prospectus, we refer you to the registration
statement and the exhibits and schedules filed as a part of the registration statement. The SEC maintains an Internet
site that contains reports, proxy and information statements, and other information regarding issuers that file
electronically with the SEC, including Sorrento Therapeutics, Inc.  The SEC’s Internet site can be found at
http://www.sec.gov.

S-8
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INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” information into this prospectus supplement, 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 supplement contain important information that you should
read about us.

The following documents are incorporated by reference into this prospectus supplement:

·Our Annual Report on Form 10-K for the fiscal year ended December 31, 2018, filed with the SEC on March 15,
2019;

·Our Current Report on Form 8-K filed with the SEC on January 24, 2019; and

·
The description of our common stock set forth in the Registrant’s Registration Statement on Form 8-A (File No.
001-36150), filed with the SEC on October 23, 2013, including any amendments or reports filed for the purpose of
updating such description.

We also incorporate by reference any future filings (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 unless such Form 8-K expressly provides to
the contrary) made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including those
made after the date of the initial filing of the registration statement of which this prospectus supplement is a part and
prior to effectiveness of such registration statement, until we file a post-effective amendment that indicates the
termination of the offering of the securities made by this prospectus supplement and will become a part of this
prospectus supplement from the respective dates that such documents are filed with the SEC. Any statement contained
herein or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified
or superseded for purposes hereof or of the related prospectus supplement to the extent that a statement contained
herein or in any other subsequently filed document which is also incorporated or deemed to be incorporated herein
modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as
so modified or superseded, to constitute a part of this prospectus supplement.

Documents incorporated by reference are available from us, without charge. You may obtain documents incorporated
by reference in this prospectus supplement by requesting them in writing or by telephone at the following address:
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Sorrento Therapeutics, Inc.

4955 Directors Place

San Diego, CA 92121

Attn: Corporate Secretary

Phone: (858) 203-4100

S-9
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PROSPECTUS

$350,000,000

Common Stock

Preferred Stock

Debt Securities

Warrants

Units

We may offer and sell, from time to time in one or more offerings, up to $350,000,000 in the aggregate of any
combination of the securities identified above from time to time in one or more offerings, either individually or in
combination with other securities. We may also offer common stock or preferred stock upon conversion of debt
securities, common stock upon conversion of preferred stock, or common stock, preferred stock or debt securities
upon the exercise of warrants.

Each time we offer and sell securities, we will provide a supplement to this prospectus that contains specific
information about the offering and the amounts, prices and terms of the securities. We may also authorize one or more
free writing prospectuses to be provided to you in connection with these offerings. The prospectus supplement and
any related free writing prospectuses may also add, update or change information contained in this prospectus with
respect to that offering. You should carefully read this prospectus and the applicable prospectus supplement and any
related free writing prospectus, as well as any documents incorporated by reference, before you invest in any of our
securities.

We may offer and sell the securities described in this prospectus and any prospectus supplement to or through one or
more underwriters, dealers and agents, or directly to purchasers, or through a combination of these methods. If any
underwriters, dealers or agents are involved in the sale of any of the securities, their names and any applicable
purchase price, fee, commission or discount arrangement between or among them will be set forth, or will be
calculable from the information set forth, in the applicable prospectus supplement. See the sections of this prospectus
entitled “About this Prospectus” and “Plan of Distribution” for more information. No securities may be sold without
delivery of this prospectus and the applicable prospectus supplement describing the method and terms of the offering
of such securities.
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Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties
described under the heading “Risk Factors” on page 3 of this prospectus, the applicable prospectus supplement
and in any applicable free writing prospectuses, and under similar headings in the documents that are incorporated
by reference into this prospectus.

Our common stock is currently listed on the Nasdaq Capital Market under the symbol “SRNE.” On November 29, 2017,
the last reported sale price of our common stock was $2.20. The applicable prospectus supplement will contain
information, where applicable, as to any other listing on the Nasdaq Capital Market or any securities market or other
exchange of the securities, if any, covered by the applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities, or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

The date of this prospectus is   December 6, 2017.
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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 the SEC, utilizing a “shelf” registration process. Under this shelf registration process, we may offer and
sell shares of our common stock and preferred stock, various series of debt securities, warrants to purchase any of
such securities and/or units consisting of any combination of such securities, either individually or in combination
with other securities, in one or more offerings, up to a total dollar amount of $350,000,000. This prospectus provides
you with a general description of the securities we may offer.

Each time we offer securities under this prospectus, we will provide a prospectus supplement that will contain more
specific information about the terms of that offering. We may also authorize one or more free writing prospectuses to
be provided to you that may contain material information relating to these offerings. The prospectus supplement and
any related free writing prospectus we have authorized for use in connection with a specific offering may also add,
update or change any of the information contained in this prospectus or in the documents that we have incorporated by
reference into this prospectus. We urge you to read carefully this prospectus, the applicable prospectus supplement
and any free writing prospectuses we have authorized for use in connection with a specific offering, together with the
information incorporated herein by reference as described under the section entitled “Incorporation of Documents by
Reference”, before buying any of the securities being offered.

This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus
supplement.

You should rely only on the information contained in, or incorporated by reference into, this prospectus, the
applicable prospectus supplement and any free writing prospectuses, along with the information contained in any free
writing prospectuses we have authorized for use in connection with a specific offering. We have not authorized
anyone to provide you with different or additional information. This prospectus is an offer to sell only the securities
offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so.

The information appearing in this prospectus, the applicable prospectus supplement or any related free writing
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, the applicable prospectus supplement or any related free writing prospectus, or any sale of a
security. Our business, financial condition, results of operations and prospects may have changed since those dates.
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This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the heading “Where You Can Find More Information”.
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SUMMARY

This summary highlights selected information that is presented in greater detail elsewhere in this prospectus or
incorporated by reference in this prospectus. Because it is only a summary, it does not contain all of the information
you should consider before investing in our common stock, preferred stock, debt securities, warrants or units, and it is
qualified in its entirety by, and should be read in conjunction with, the more detailed information included elsewhere
in this prospectus. Before you decide whether to purchase shares of our common stock or preferred stock, or our debt
securities, warrants or units, you should read this entire prospectus, the applicable prospectus supplement and any
related free writing prospectus carefully, including the risks of investing in our securities discussed under the heading
“Risk Factors” contained in the applicable prospectus supplement and any related free writing prospectus, and under
similar headings in the other documents that are incorporated by reference into this prospectus. You should also
carefully read the information incorporated by reference into this prospectus, including our financial statements, and
the exhibits to the registration statement of which this prospectus is a part. Unless the context otherwise requires, the
terms “Sorrento,” “the Company,” “we,” “us” and “our” in this prospectus refer to Sorrento Therapeutics, Inc. and
its subsidiaries.

Business Overview

We are a clinical stage biotechnology company focused on delivering clinically meaningful therapies to patients and
their families, globally. Our primary focus is to transform cancer into a treatable or chronically manageable disease.
We also have programs assessing the use of our technologies and products in auto-immune, inflammatory,
neurodegenerative and infectious diseases and pain indications with high unmet medical needs.

At our core, we are an antibody-centric company and leverage our proprietary G-MAB library and targeted delivery
modalities to generate the next generation of cancer therapeutics. Our validated fully human antibodies include PD-1,
PD-L1, CD38, CD123, CD47, c-MET, VEGFR2, CCR2, OX40, TIGIT and CD137 among others. Our vision is to
leverage these antibodies in conjunction with proprietary targeted delivery modalities to generate the next generation
of cancer therapeutics. These modalities include proprietary antibody drug conjugates, bispecific approaches, as well
as TCR-like antibodies. With LA Cell, Inc., our joint venture with City of Hope, our objective is to become the global
leader in the development of antibodies against intracellular targets such as STAT3, mutant KRAS, MYC, p53 and
TAU. Additionally, we have acquired and are assessing the regulatory and strategic path forward for our portfolio of
late stage biosimilar/biobetter antibodies based on Erbitux®, Remicade®, Xolair®, and Simulect® as these may
represent nearer term commercial opportunities.

Although we intend to retain ownership and control of product candidates by advancing their development, we
regularly also consider (i) partnerships with pharmaceutical or biopharmaceutical companies and (ii) license or sale of
certain products in each case, in order to balance the risks and costs associated with drug discovery, development and
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commercialization with efforts to maximize our stockholders’ returns. Our partnering objectives include generating
revenue through license fees, milestone-related development fees and royalties as well as profit shares or joint
ventures to generate potential returns from our product candidates and technologies. For a complete description of our
business, financial condition, results of operations and other important information, we refer you to our filings with
the Securities and Exchange Commission, or the SEC, that are incorporated by reference in this prospectus, including
our Annual Report on Form 10-K for the year ended December 31, 2016, as amended. For instructions on how to find
copies of these documents, see “Where You Can Find More Information”.

Corporate Information

On September 21, 2009, QuikByte Software, Inc., a Colorado corporation and shell company, or QuikByte,
consummated its acquisition of Sorrento Therapeutics, Inc., a Delaware corporation and private concern, or STI, in a
reverse merger, or the Merger. Pursuant to the Merger, all of the issued and outstanding shares of STI common stock
were converted into an aggregate of 6,775,032 shares of QuikByte common stock and STI became a wholly owned
subsidiary of QuikByte. The holders of QuikByte’s common stock immediately prior to the Merger held an aggregate
of 2,228,333 shares of QuikByte’s common stock immediately following the Merger.

We were originally incorporated as San Diego Antibody Company in California in 2006 and were renamed “Sorrento
Therapeutics, Inc.” and reincorporated in Delaware in 2009, prior to the Merger. QuikByte was originally incorporated
in Colorado in 1989. Following the Merger, on December 4, 2009, QuikByte reincorporated under the laws of the
State of Delaware, or the Reincorporation. Immediately following the Reincorporation, on December 4, 2009, we
merged with and into QuikByte, the separate corporate existence of STI ceased and QuikByte continued as the
surviving corporation, or the Roll-Up Merger. Pursuant to the certificate of merger filed in connection with the
Roll-Up Merger, QuikByte’s name was changed from “QuikByte Software, Inc.” to “Sorrento Therapeutics, Inc.”.

Our principal executive offices are located at 4955 Directors Place, San Diego, CA 92121, and our telephone number
at that address is (858) 203-4100. Our website is www.sorrentotherapeutics.com. Any information contained on, or
that can be accessed through, our website is not incorporated by reference into, nor is it in any way part of this
prospectus and should not be relied upon in connection with making any decision with respect to an investment in our
securities. We are required to file annual, quarterly and current reports, proxy statements and other information with
the SEC. You may obtain any of the documents filed by us with the SEC at no cost from the SEC’s website at
http://www.sec.gov .

2
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RISK FACTORS

Investing in any securities offered pursuant to this prospectus, the applicable prospectus supplement and any related
free writing prospectus involves a high degree of risk. Before making an investment decision, you should carefully
consider the risks described under “Risk Factors” in the applicable prospectus supplement, any related free writing
prospectus and in our most recent Annual Report on Form 10-K, or any updates in our Quarterly Reports on Form
10-Q, together with all of the other information appearing in or incorporated by reference into this prospectus, the
applicable prospectus supplement and any related free writing prospectus, before deciding whether to purchase any of
the securities being offered. Our business, financial condition or results of operations could be materially adversely
affected by any of these risks. The occurrence of any of these risks might cause you to lose all or part of your
investment in the offered securities.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the documents incorporated by reference into this
prospectus may contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933,
as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the
Exchange Act, about Sorrento. These forward-looking statements are intended to be covered by the safe harbor for
forward-looking statements provided by the Private Securities Litigation Reform Act of 1995. Forward-looking
statements are not statements of historical fact, and can be identified by the use of forward-looking terminology such
as “believes”, “expects”, “may”, “will”, “could”, “should”, “projects”, “plans”, “goal”, “targets”, “potential”, “estimates”, “pro forma”, “seeks”,
“intends” or “anticipates” or the negative thereof or comparable terminology. Forward-looking statements include
discussions of strategy, financial projections, guidance and estimates (including their underlying assumptions),
statements regarding plans, objectives, expectations or consequences of various transactions, and statements about the
future performance, operations, products and services of the Sorrento. We caution our stockholders and other readers
not to place undue reliance on such statements.

You should read this prospectus, any accompanying prospectus supplement and the documents incorporated by
reference completely and with the understanding that our actual future results may be materially different from what
we currently expect. Our business and operations are and will be subject to a variety of risks, uncertainties and other
factors. Consequently, actual results and experience may materially differ from those contained in any
forward-looking statements. Such risks, uncertainties and other factors that could cause actual results and experience
to differ from those projected include, but are not limited to, the risk factors set forth in Part I - Item 1A, “Risk Factors”,
in our Annual Report on Form 10-K for the year ended December 31, 2016, as filed with the SEC on March 22, 2017,
as amended, and elsewhere in the documents incorporated by reference into this prospectus.
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You should assume that the information appearing in this prospectus, any accompanying prospectus supplement, any
related free writing prospectus and any document incorporated herein by reference is accurate as of its date only.
Because the risk factors referred to above could cause actual results or outcomes to differ materially from those
expressed in any forward-looking statements made by us or on our behalf, you should not place undue reliance on any
forward-looking statements. Further, any forward-looking statement speaks only as of the date on which it is made.
New factors emerge from time to time, and it is not possible for us to predict which factors will arise. In addition, we
cannot assess the impact of each factor on our business or the extent to which any factor, or combination of factors,
may cause actual results to differ materially from those contained in any forward-looking statements. All written or
oral forward-looking statements attributable to us or any person acting on our behalf made after the date of this
prospectus are expressly qualified in their entirety by the risk factors and cautionary statements contained in and
incorporated by reference into this prospectus. Unless legally required, we do not undertake any obligation to release
publicly any revisions to such forward-looking statements to reflect events or circumstances after the date of this
prospectus or to reflect the occurrence of unanticipated events.

3
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USE OF PROCEEDS

Except as otherwise provided in the applicable prospectus supplement or in any free writing prospectuses we have
authorized for use in connection with a specific offering, we currently intend to use the net proceeds from the sale of
the securities offered by this prospectus, if any, for working capital and general corporate purposes, which may
include capital expenditures, research and development expenditures, regulatory affairs expenditures, clinical trial
expenditures, acquisitions of new technologies and investments, business combinations and the repayment,
refinancing, redemption or repurchase of indebtedness or capital stock.

The intended application of proceeds from the sale of any particular offering of securities using this prospectus will be
described in the accompanying prospectus supplement relating to such offering. The precise amount and timing of the
application of these proceeds will depend upon a number of factors, such as the timing and progress of our research
and development efforts, our funding requirements and the availability and costs of other funds. Pending application
of the net proceeds as described above, we intend to temporarily invest the proceeds in short-term, interest-bearing
instruments.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the historical ratios of earnings to fixed charges for Sorrento for the periods indicated.

Year Ended December 31, Nine Months Ended
2012 2013 2014 2015 2016 September 30, 2017

Ratio of earnings to fixed charges * * * * * 14.2

* Our earnings were insufficient to cover fixed charges for the years ended December 31, 2012, 2013, 2014, 2015 or
2016 and we are unable to disclose a ratio of earnings to fixed charges for such periods. The dollar amount of the
deficiency in earnings available for fixed charges for the years ended December 31, 2012, 2013, 2014, 2015 and 2016
was $(4.8) million, $(21.9) million, $(36.4) million, $(13.8) million and $(64.8) million, respectively.

4
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DESCRIPTION OF CAPITAL STOCK

General Matters

As of November 1, 2017, our authorized capital stock consisted of 750,000,000 shares of common stock, $0.0001 par
value per share, and 100,000,000 shares of preferred stock, $0.0001 par value per share. Our board of directors, or our
Board, may establish the rights and preferences of the preferred stock from time to time. As of November 1, 2017,
there were 79,321,842 shares of our common stock issued and outstanding and no shares of preferred stock issued and
outstanding.

Common Stock

Holders of our common stock are entitled to one vote per share. Our Restated Certificate of Incorporation, as
amended, or our Certificate of Incorporation, does not provide for cumulative voting. Holders of our common stock
are entitled to receive ratably such dividends, if any, as may be declared by our Board out of legally available funds.
However, the current policy of our Board is to retain earnings, if any, for our operations and potential expansion of
our business. Upon liquidation, dissolution or winding-up, the holders of our common stock are entitled to share
ratably in all of our assets which are legally available for distribution, after payment of or provision for all liabilities.
The holders of our common stock have no preemptive, subscription, redemption or conversion rights.

Preferred Stock

As of the date of this prospectus, no shares of preferred stock are issued and outstanding. Our Certificate of
Incorporation provides that our Board may by resolution, without further vote or action by the stockholders, establish
one or more classes or series of preferred stock having the number of shares and relative voting rights, designation,
dividend rates, liquidation, and other rights, preferences, and limitations as may be fixed by them without further
stockholder approval. Once designated by our Board, each series of preferred stock will have specific financial and
other terms that will be set forth in the applicable certificate of designation for the series. Prior to the issuance of
shares of each series of preferred stock, our Board is required by the General Corporation Law of the State of
Delaware, or the DGCL, and our Certificate of Incorporation to adopt resolutions and file a certificate of designation
with the Secretary of State of the State of Delaware. The certificate of designation fixes for each class or series the
designations, powers, preferences, rights, qualifications, limitations and restrictions, including, but not limited to,
some or all of the following:
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(a)
The distinctive designation of such series and the number of shares which shall constitute such series, which
number may be increased (except where otherwise provided by our Board in creating such series) or decreased (but
not below the number of shares thereof then outstanding) from time to time by resolution of our Board;

(b)
The rate and manner of payment of dividends payable on shares of such series, including the dividend rate, date of
declaration and payment, whether dividends shall be cumulative, and the conditions upon which and the date from
which such dividends shall be cumulative;

(c)
Whether shares of such series shall be redeemable, the time or times when, and the price or prices at which, shares
of such series shall be redeemable, the redemption price, the terms and conditions of redemption, and the sinking
fund provisions, if any, for the purchase or redemption of such shares;

(d)The amount payable on shares of such series and the rights of holders of such shares in the event of any voluntary
or involuntary liquidation, dissolution or winding up of the affairs of the Company;

(e)
The rights, if any, of the holders of shares of such series to convert such shares into, or exchange such shares for,
shares of common stock, other securities, or shares of any other class or series of preferred stock and the terms and
conditions of such conversion or exchange;

(f)
The voting rights, if any, and whether full or limited, of the shares of such series, which may include no voting
rights, one vote per share, or such higher or lower number of votes per share as may be designated by our Board;
and

(g)

The preemptive or preferential rights, if any, of the holders of shares of such series to subscribe for, purchase,
receive, or otherwise acquire any part of any new or additional issue of stock of any class, whether now or
hereafter authorized, or of any bonds, debentures, notes, or any of our other securities, whether or not convertible
into shares of our common stock.

In connection with the adoption of a rights agreement, dated November 7, 2013, we filed a Certificate of Designation,
Preferences and Rights of Series A Junior Participating Preferred Stock, or the Certificate of Designation, with the
Secretary of State of the State of Delaware, which designated 1,000,000 shares of Preferred Stock as Series A Junior
Participating Preferred Stock. The rights, preferences and privileges of the Series A Junior Participating Preferred
Stock are as set forth in the Certificate of Designation. The rights agreement was amended and restated in December
2015 and is described below under “-Anti-Takeover Effects of Certain Provisions of our Certificate of Incorporation,
Bylaws and the DGCL-Stockholder Rights Agreement”.
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All shares of preferred stock offered hereby will, when issued, be fully paid and nonassessable, including shares of
preferred stock issued upon the exercise of preferred stock warrants or subscription rights, if any.

Although our Board has no intention at the present time of doing so, it could authorize the issuance of a series of
preferred stock that could, depending on the terms of such series, impede the completion of a merger, tender offer or
other takeover attempt.

Anti-Takeover Effects of Certain Provisions of our Certificate of Incorporation, Bylaws and the DGCL

Certain provisions of our Certificate of Incorporation and Bylaws, which are summarized in the following paragraphs,
may have the effect of discouraging potential acquisition proposals or tender offers or delaying or preventing a change
in control, including changes a stockholder might consider favorable. Such provisions may also prevent or frustrate
attempts by our stockholders to replace or remove our management. In particular, our Certificate of Incorporation and
Bylaws and Delaware law, as applicable, among other things:

·provide our Board with the ability to alter our Bylaws without stockholder approval;

·place limitations on the removal of directors; and

·provide that vacancies on our Board may be filled by a majority of directors in office, although less than a quorum.

These provisions are expected to discourage certain types of coercive takeover practices and inadequate takeover bids
and to encourage persons seeking to acquire control of our company to first negotiate with our Board. These
provisions may delay or prevent someone from acquiring or merging with us, which may cause the market price of
our common stock to decline.

Blank Check Preferred. Our Board is authorized to create and issue from time to time, without stockholder approval,
up to an aggregate of 100,000,000 shares of preferred stock in one or more series and to establish the number of shares
of any series of preferred stock and to fix the designations, powers, preferences and rights of the shares of each series
and any qualifications, limitations or restrictions of the shares of each series. 

Edgar Filing: Sorrento Therapeutics, Inc. - Form 424B5

33



The authority to designate preferred stock may be used to issue a series of preferred stock, or rights to acquire
preferred stock, that could dilute the interest of, or impair the voting power of, holders of the common stock or could
also be used as a method of determining, delaying or preventing a change of control.

Advance Notice Bylaws. The Bylaws contain an advance notice procedure for stockholder proposals to be brought
before any meeting of stockholders, including proposed nominations of persons for election to our Board.
Stockholders at any meeting will only be able to consider proposals or nominations specified in the notice of meeting
or brought before the meeting by or at the direction of our Board or by a stockholder who was a stockholder of record
on the record date for the meeting, who is entitled to vote at the meeting and who has given the Company’s corporate
secretary timely written notice, in proper form, of the stockholder’s intention to bring that business before the meeting.
Although our Bylaws do not give our Board the power to approve or disapprove of stockholder nominations of
candidates or proposals regarding other business to be conducted at a special or annual meeting, our Bylaws may have
the effect of precluding the conduct of certain business at a meeting if the proper procedures are not followed or may
discourage or deter a potential acquiror from conducting a solicitation of proxies to elect its own slate of directors or
otherwise attempting to obtain control of the Company.

Interested Stockholder Transactions. We are subject to Section 203 of the DGCL, which prohibits “business
combinations” between a publicly-held Delaware corporation and an “interested stockholder,” which is generally defined
as a stockholder who is a beneficial owner of 15% or more of a Delaware corporation’s voting stock for a three-year
period following the date that such stockholder became an interested stockholder, unless: (i) the transaction is
approved by the board of directors before the date the interested stockholder attained that status; (ii) upon
consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced; or (iii) on or after the date of the transaction, the transaction is approved by the board of directors and
authorized at a meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the
outstanding voting stock that is not owned by the interested stockholder. In general, the DGCL defines a business
combination to include the following: (a) any merger or consolidation involving the corporation and the interested
stockholder; (b) any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation
involving the interested stockholder; (c) subject to certain exceptions, any transaction that results in the issuance or
transfer by the corporation of any stock of the corporation to the interested stockholder; (d) any transaction involving
the corporation that has the effect of increasing the proportionate share of the stock of any class or series of the
corporation beneficially owned by the interested stockholder; or (e) the receipt by the interested stockholder of the
benefit of any loans, advances, guarantees, pledges or other financial benefits provided by or through the corporation.
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Stockholder Rights Agreement. In December 2015, we entered into an Amended and Restated Rights Agreement, or
the Amended Rights Agreement, with Philadelphia Stock Transfer, Inc., as Rights Agent. The Amended Rights
Agreement provides that in the event of (i) an acquisition of 15% or more of our outstanding common stock by any
person other than a beneficial owner of 15% of our outstanding common stock as of December 21, 2015, (ii) an
acquisition of one or more shares of our common stock by any person who beneficially owned 15% or more of our
outstanding common stock as of December 21, 2015, or (iii) an announcement of an intention to make a tender offer
or exchange offer for 15% or more of our outstanding common stock, our stockholders, other than the potential
acquiror, shall be granted rights enabling them to purchase additional shares of our common stock at a substantial
discount to the then prevailing market price. The Amended Rights Agreement could significantly dilute such acquiror’s
ownership position in our shares, thereby making a takeover prohibitively expensive and encouraging such acquiror to
negotiate with our Board. Therefore, the Amended Rights Agreement could make it more difficult for a third party to
acquire control of us without the approval of our Board.

Warrants

As of November 1, 2017, warrants to purchase 5,932,998 shares of common stock with a weighted-average exercise
price of $7.80 per share were outstanding. All of our outstanding warrants are currently exercisable, except to the
extent that certain of them may be subject to a blocker provision, which restricts the exercise of a warrant if, as a result
of such exercise, the warrant holder, together with its affiliates and any other person whose beneficial ownership of
common stock would be aggregated with the warrant holder’s for purposes of Section 13(d) of the Exchange Act,
would beneficially own in excess of 19.99% or 19.9% of our then issued and outstanding shares of common stock
(including the shares of common stock issuable upon such exercise), as such percentage ownership is determined in
accordance with the terms of such warrant. All of our outstanding warrants contain provisions for the adjustment of
the exercise price in the event of stock dividends, stock splits or similar transactions. In addition, certain of the
warrants contain a “cashless exercise” feature that allows the holders thereof to exercise the warrants without a cash
payment to us under certain circumstances.

Transfer Agent and Registrar

The Transfer Agent and Registrar for our common stock is Philadelphia Stock Transfer, Inc., 2320 Haverford Road,
Suite 230, Ardmore, PA 19003.
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities from time to time, in one or more series, as either senior or subordinated debt or as
senior or subordinated convertible debt. While the terms we have summarized below will apply generally to any debt
securities that we may offer under this prospectus, we will describe the particular terms of any debt securities that we
may offer in more detail in the applicable prospectus supplement. The terms of any debt securities offered under a
prospectus supplement may differ from the terms described below. Unless the context requires otherwise, whenever
we refer to the indenture, we also are referring to any supplemental indentures that specify the terms of a particular
series of debt securities.

We will issue the debt securities under the indenture that we will enter into with the trustee named in the indenture.
The indenture will be qualified under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. We
have filed the form of indenture as an exhibit to the registration statement of which this prospectus is a part, and
supplemental indentures and forms of debt securities containing the terms of the debt securities being offered will be
filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated by reference
from reports that we file with the SEC.

The following summary of material provisions of the debt securities and the indenture is subject to, and qualified in its
entirety by reference to, all of the provisions of the indenture applicable to a particular series of debt securities. We
urge you to read the applicable prospectus supplements and any related free writing prospectuses we authorize for use
in connection with a specific offering of debt securities, as well as the complete indenture that contains the terms of
the debt securities.

General Matters

The indenture does not limit the amount of debt securities that we may issue. It provides that we may issue debt
securities up to the principal amount that we may authorize and in any currency or currency unit that we may
designate. Except for the limitations on consolidation, merger and sale of all or substantially all of our assets
contained in the indenture, the terms of the indenture do not contain any covenants or other provisions designed to
give holders of any debt securities protection against changes in our operations or financial condition or transactions
involving us.

We may issue the debt securities issued under the indenture as “discount securities”, which means they may be sold at a
discount below their stated principal amount. These debt securities, as well as other debt securities that are not issued
at a discount, may be issued with “original issue discount”, or OID, for U.S. federal income tax purposes because of
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interest payment and other characteristics or terms of the debt securities. Material U.S. federal income tax
considerations applicable to debt securities issued with OID will be described in more detail in the applicable
prospectus supplement.

We will describe in the applicable prospectus supplement the terms of the series of debt securities being offered,
including:

· the title of the series of debt securities;

·any limit upon the aggregate principal amount that may be issued;

· the maturity date or
dates;

· the form of the debt securities of the series;

· the applicability of any guarantees;

·whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

·whether the debt securities rank as senior debt, senior subordinated debt, subordinated debt or any combination
thereof, and the terms of any subordination;

·

if the price (expressed as a percentage of the aggregate principal amount thereof) at which the debt securities will be
issued is a price other than the principal amount thereof, the portion of the principal amount thereof payable upon
declaration of acceleration of the maturity thereof, or if applicable, the portion of the principal amount of such debt
securities that is convertible into another security or the method by which any such portion shall be determined;

·
the interest rate or rates, which may be fixed or variable, or the method for determining the rate and the date interest
will begin to accrue, the dates interest will be payable and the regular record dates for interest payment dates or the
method for determining such dates;

·our right, if any, to defer payment of interest and the maximum length of any such deferral period;

·
if applicable, the date or dates after which, or the period or periods during which, and the price or prices at which, we
may, at our option, redeem the series of debt securities pursuant to any optional or provisional redemption provisions
and the terms of those redemption provisions;
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·
the date or dates, if any, on which, and the price or prices at which we are obligated, pursuant to any mandatory
sinking fund or analogous fund provisions or otherwise, to redeem, or at the holder’s option to purchase, the series of
debt securities and the currency or currency unit in which the debt securities are payable;

· the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any
integral multiple thereof;

·
any and all terms, if applicable, relating to any auction or remarketing of the debt securities of that series and any
security for our obligations with respect to such debt securities and any other terms which may be advisable in
connection with the marketing of debt securities of that series;

·
whether the debt securities of the series shall be issued in whole or in part in the form of a global security or
securities; the terms and conditions, if any, upon which such global security or securities may be exchanged in whole
or in part for other individual securities, and the depositary for such global security or securities;

·

if applicable, the provisions relating to conversion or exchange of any debt securities of the series and the terms and
conditions upon which such debt securities will be so convertible or exchangeable, including the conversion or
exchange price, as applicable, or how it will be calculated and may be adjusted, any mandatory or optional (at our
option or at the holders’ option) conversion or exchange features, the applicable conversion or exchange period and
the manner of settlement for any conversion or exchange;

· if other than the full principal amount thereof, the portion of the principal amount of debt securities of the series
which shall be payable upon declaration of acceleration of the maturity thereof;

·additions to or changes in the covenants applicable to the particular debt securities being issued, including, among
others, the consolidation, merger or sale covenant;

·
additions to or changes in the events of default with respect to the securities and any change in the right of the trustee
or the holders to declare the principal, premium, if any, and interest, if any, with respect to such securities to be due
and payable;

·additions to or changes in or deletions of the provisions relating to covenant defeasance and legal defeasance;

·additions to or changes in the provisions relating to satisfaction and discharge of the indenture;

·additions to or changes in the provisions relating to the modification of the indenture both with and without the
consent of the holders of the debt securities issued under the indenture;
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· the currency of payment of the debt securities if other than U.S. dollars and the manner of determining the equivalent
amount in U.S. dollars;

·whether interest will be payable in cash or additional debt securities at our or the holders’ option and the terms and
conditions upon which the election may be made;

·
the terms and conditions, if any, upon which we will pay amounts in addition to the stated interest, premium, if any,
and principal amounts of the debt securities of the series to any holder that is not a “United States person” for federal
tax purposes;

·any restrictions on transfer, sale or assignment of the debt securities of the series; and

·
any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, any other
additions or changes in the provisions of the indenture, and any terms that may be required by us or advisable under
applicable laws or regulations.

Conversion or Exchange Rights

We will set forth in the applicable prospectus supplement the terms on which a series of debt securities may be
convertible into or exchangeable for our common stock or our other securities. We will include provisions as to
settlement upon conversion or exchange and whether conversion or exchange is mandatory, at the option of the holder
or at our option. We may include provisions pursuant to which the number of shares of our common stock or our other
securities that the holders of the series of debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the
indenture will not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or
otherwise dispose of our assets as an entirety or substantially as an entirety. However, any successor to or acquirer of
such assets (other than a subsidiary of ours) must assume all of our obligations under the indenture or the debt
securities, as appropriate.

9
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Events of Default under the Indenture

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the
following are events of default under the indenture with respect to any series of debt securities that we may issue:

·

if we fail to pay any installment of interest on any series of debt securities, as and when the same shall become due
and payable, and such default continues for a period of 90 days; provided, however, that a valid extension of an
interest payment period by us in accordance with the terms of any indenture supplemental thereto shall not constitute
a default in the payment of interest for this purpose;

·

if we fail to pay the principal of, or premium, if any, on any series of debt securities as and when the same shall
become due and payable whether at maturity, upon redemption, by declaration or otherwise, or in any payment
required by any sinking or analogous fund established with respect to such series; provided, however, that a valid
extension of the maturity of such debt securities in accordance with the terms of any indenture supplemental thereto
shall not constitute a default in the payment of principal or premium, if any;

·

if we fail to observe or perform any other covenant or agreement contained in the debt securities or the indenture,
other than a covenant specifically relating to another series of debt securities, and our failure continues for a period of
90 days after we receive written notice of such failure, requiring the same to be remedied and stating that such is a
notice of default thereunder, from the trustee or holders of at least 25% of the aggregate principal amount of the
outstanding debt securities of the applicable series; and

·if specified events of bankruptcy, insolvency or reorganization occur.

If an event of default with respect to debt securities of any series occurs and is continuing, other than certain specified
events of bankruptcy, insolvency or reorganization, the trustee or the holders of at least 25% of the aggregate principal
amount of the outstanding debt securities of that series, by notice to us in writing, and to the trustee if notice is given
by such holders, may declare the unpaid principal, premium, if any, and accrued interest, if any, of such series of debt
securities immediately due and payable. If certain specified events of bankruptcy, insolvency or reorganization occur
with respect to us, the principal amount and accrued interest, if any, of each issue of debt securities then outstanding
shall be due and payable without any notice or other action on the part of the trustee or any holder.

The holders of a majority of the principal amount of the outstanding debt securities of an affected series may waive
any default or event of default with respect to the series and its consequences, except defaults or events of default
regarding payment of principal, premium, if any, or interest, unless we have cured the default or event of default in
accordance with the indenture. Any waiver shall cure the default or event of default.
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Subject to the terms of the indenture, if an event of default under an indenture shall occur and be continuing, the
trustee will be under no obligation to exercise any of its rights or powers under such indenture at the request or
direction of any of the holders of the applicable series of debt securities, unless such holders have offered the trustee
reasonable indemnity. The holders of a majority of the principal amount of the outstanding debt securities of any
series will have the right to direct the time, method and place of conducting any proceeding for any remedy available
to the trustee, or exercising any trust or power conferred on the trustee, with respect to the debt securities of that
series, provided that:

· the direction so given by the holder is not in conflict with any law or the applicable indenture; and

·subject to its duties under the Trust Indenture Act, the trustee need not take any action that might involve it in
personal liability or might be unduly prejudicial to the holders not involved in the proceeding. 

A holder of the debt securities of any series will have the right to institute a proceeding under the indenture or to
appoint a receiver or trustee, or to seek other remedies, only if:

· the holder has given written notice to the trustee of a continuing event of default with respect to that series;

· the holders of at least 25% of the aggregate principal amount of the outstanding debt securities of that series have
made a written request;

·such holders have offered to the trustee indemnity satisfactory to it against the costs, expenses and liabilities to be
incurred by the trustee in compliance with the request; and
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·
the trustee does not institute the proceeding, and does not receive from the holders of a majority of the aggregate
principal amount of the outstanding debt securities of that series other conflicting directions within 90 days after the
notice, request and offer. 

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the
principal of, or the premium, if any, or interest on, the debt securities.

We will periodically file statements with the trustee regarding our compliance with specified covenants in the
indenture.

Modification of Indenture; Waiver

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, we and
the trustee may change an indenture without the consent of any holders with respect to specific matters, including, but
not limited to, the following:

· to cure any ambiguity, defect or inconsistency in the indenture or in the debt securities of any series;

· to comply with the provisions described above under “-Consolidation, Merger
or Sale”;

· to provide for uncertificated debt securities in addition to or in place of certificated debt securities;

·

to add to our covenants, restrictions, conditions or provisions such new covenants, restrictions, conditions or
provisions for the benefit of the holders of all or any series of debt securities, to make the occurrence, or the
occurrence and the continuance, of a default in any such additional covenants, restrictions, conditions or provisions
an event of default or to surrender any right or power conferred upon us in the indenture;

· to add to, delete from or revise the conditions, limitations and restrictions on the authorized amount, terms
or purposes of issue, authentication and delivery of debt securities, as set forth in the indenture;

· to make any change that does not adversely affect the interests of any holder of debt securities of any series in any
material respect;
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·

to provide for the issuance of, and to establish the form and terms and conditions of, the debt securities of any series
as provided above under “-General Matters”, to establish the form of any certifications required to be furnished
pursuant to the terms of the indenture or any series of debt securities, or to add to the rights of the holders of any
series of debt securities;

· to evidence and provide for the acceptance of appointment under any indenture by a successor trustee; or

· to comply with any requirements of the SEC in connection with the qualification of any indenture under the Trust
Indenture Act.  

In addition, under the indenture, the rights of holders of a series of debt securities may be changed by us and the
trustee with the written consent of the holders of at least a majority of the aggregate principal amount of the
outstanding debt securities of each series that is affected. However, unless we provide otherwise in the prospectus
supplement applicable to a particular series of debt securities, we and the trustee may make the following changes
only with the consent of each holder of any outstanding debt securities affected:

·extending the fixed maturity of any debt securities of any series;

·reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing any
premium payable upon the redemption of any series of debt securities; or

·reducing the percentage of debt securities, the holders of which are required to consent to any amendment,
supplement, modification or waiver.   

Discharge

The indenture provides that we can elect to be discharged from our obligations with respect to one or more series of
debt securities, except for specified obligations, including, but not limited to, the following obligations to:

·provide for payment;

·register the transfer or exchange of debt securities of the series;

·replace stolen, lost or mutilated debt securities of the series;
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·pay principal of and premium and interest on any debt securities of the series;

·maintain paying agencies;

·hold monies for payment in trust;

·recover excess money held by the trustee;

·compensate and indemnify the trustee; and

·appoint any successor trustee.   

In order to exercise our rights to be discharged, we must deposit with the trustee money or government obligations
sufficient to pay all the principal of, and any premium, if any, and interest on, the debt securities of the series on the
dates payments are due.

Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unless we provide
otherwise in the applicable prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The
indenture provides that we may issue debt securities of a series in temporary or permanent global form and as
book-entry securities that will be deposited with, or on behalf of, The Depository Trust Company, New York, New
York, known as DTC, or another depositary named by us and identified in the applicable prospectus supplement with
respect to that series. To the extent the debt securities of a series are issued in global form and as book-entry, a
description of terms relating to any book-entry securities will be set forth in the applicable prospectus supplement.

At the option of the holder, subject to the terms of the indenture and the limitations applicable to global securities
described in the applicable prospectus supplement, the holder of the debt securities of any series can exchange the
debt securities for other debt securities of the same series, in any authorized denomination and of like tenor and
aggregate principal amount.

Subject to the terms of the indenture and the limitations applicable to global securities set forth in the applicable
prospectus supplement, holders of the debt securities may present the debt securities for exchange or for registration
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of transfer, duly endorsed or with the form of transfer endorsed thereon duly executed if so required by us or the
security registrar, at the office of the security registrar or at the office of any transfer agent designated by us for this
purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, we will
impose no service charge for any registration of transfer or exchange, but we may require payment of any taxes or
other governmental charges.

We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the
security registrar, that we initially designate for any debt securities. We may at any time designate additional transfer
agents or rescind the designation of any transfer agent or approve a change in the office through which any transfer
agent acts, except that we will be required to maintain a transfer agent in each place of payment for the debt securities
of each series.

If we elect to redeem the debt securities of any series, we will not be required to:

·
issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the opening
of business 15 days before the date of mailing of a notice of redemption of any debt securities that may be selected
for redemption and ending at the close of business on the date of the mailing; or

·register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except for the
unredeemed portion of any debt securities we are redeeming in part.    

Information Concerning the Trustee

The trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to
perform only those duties as are specifically set forth in the applicable indenture. Upon an event of default under an
indenture, the trustee must use the same degree of care as a prudent person would exercise or use in the conduct of his
or her own affairs. Subject to this provision, the trustee is under no obligation to exercise any of the powers given to it
by the indenture at the request of any holder of debt securities unless it is offered reasonable security and indemnity
against the costs, expenses and liabilities that it might incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any
debt securities on any interest payment date to the person in whose name the debt securities, or one or more
predecessor securities, are registered at the close of business on the regular record date for the interest.
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We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the
paying agents designated by us, except that, unless we otherwise indicate in the applicable prospectus supplement, we
will make interest payments by check that we will mail to the holder or by wire transfer to certain holders. Unless we
otherwise indicate in the applicable prospectus supplement, we will designate the corporate trust office of the trustee
as our sole paying agent for payments with respect to debt securities of each series. We will name in the applicable
prospectus supplement any other paying agents that we initially designate for the debt securities of a particular series.
We will maintain a paying agent in each place of payment for the debt securities of a particular series.

All money we pay to a paying agent or the trustee for the payment of the principal of, or any premium or interest on,
any debt securities that remains unclaimed at the end of two years after such principal, premium or interest has
become due and payable will be repaid to us, and the holder of the debt security thereafter may look only to us for
payment thereof.

Governing Law

The indenture and the debt securities, and any claim, controversy or dispute arising under or related to the indenture or
the debt securities, will be governed by and construed in accordance with the laws of the State of New York, except to
the extent that the Trust Indenture Act is applicable. 

Hercules Loan and Security Agreement

On November 23, 2016, we and certain of our domestic subsidiaries, or collectively, the Borrowers, entered into that
certain Loan and Security Agreement, dated as of November 23, 2016, with the several banks and other financial
institutions or entities from time to time parties thereto as lender, and Hercules Capital, Inc., in its capacity as
administrative agent and collateral agent for itself and the lender, or collectively, Hercules, as amended, or the
Hercules Agreement, for a term loan of up to $75.0 million, subject to funding in multiple tranches.

The Hercules Agreement contains customary affirmative and restrictive covenants and representations and warranties,
including financial reporting obligations and significant limitations on dividends, indebtedness, liens (including a
negative pledge on intellectual property and other assets), collateral, investments, distributions, transfers, mergers or
acquisitions, taxes, corporate changes, deposit accounts and subsidiaries. Additionally, the Hercules Agreement
contains covenants requiring the Borrowers to maintain a minimum amount of unrestricted cash prior to achieving
their corporate and fundraising milestones. The breach of such covenants, in addition to certain other covenants,
would result in the occurrence of an event of default. Upon the occurrence of an event of default and following any
applicable cure periods, a default interest rate of an additional 5.00% may be applied to the outstanding loan balances,
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and Hercules may declare all outstanding obligations immediately due and payable and take such other actions as set
forth in the Hercules Agreement.

The affirmative covenants include, among others, covenants requiring us to maintain our legal existence and
governmental approvals, deliver certain financial reports and maintain insurance coverage. The negative covenants
include, among others, restrictions on transferring collateral, changing our business, incurring additional indebtedness,
engaging in mergers or acquisitions, paying dividends or making other distributions, making investments and creating
other liens on our assets, in each case subject to customary exceptions. If we default under the Hercules Agreement,
Hercules may accelerate all of our repayment obligations and take control of our pledged assets, potentially requiring
us to renegotiate our agreement on terms less favorable to us or to immediately cease operations. Further, if we are
liquidated, Hercules’ right to repayment would be senior to the rights of the holders of our common stock to receive
any proceeds from the liquidation. Hercules could declare a default upon the occurrence of any event that they
interpret as a material adverse change as defined under the Hercules Agreement, thereby requiring us to repay the loan
immediately or to attempt to reverse the declaration of default through negotiation or litigation.
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DESCRIPTION OF WARRANTS

The following description, together with the additional information we may include in the applicable prospectus
supplements and free writing prospectuses we have authorized for use in connection with a specific offering,
summarizes the material terms and provisions of the warrants that we may offer under this prospectus, which may
consist of warrants to purchase common stock, preferred stock or debt securities and may be issued in one or more
series.

Warrants may be issued independently or together with common stock, preferred stock or debt securities offered by
any prospectus supplement, and may be attached to or separate from those securities. While the terms we have
summarized below will apply generally to any warrants that we may offer under this prospectus, we will describe the
particular terms of any series of warrants that we may offer in more detail in the applicable prospectus supplement and
any applicable free writing prospectus we authorize for use in connection with the specific offering. The terms of any
warrants offered under a prospectus supplement may differ from the terms described below.

We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference
from reports that we file with the SEC, the form of warrant agreement, if any, including a form of warrant certificate,
that describes the terms of the particular series of warrants we are offering. The following summaries of material
provisions of the warrants and the warrant agreements are subject to, and qualified in their entirety by reference to, all
the provisions of the warrant agreement and warrant certificate applicable to the particular series of warrants that we
may offer under this prospectus. We urge you to read the applicable prospectus supplements related to the particular
series of warrants that we may offer under this prospectus, as well as any related free writing prospectuses we have
authorized for use in connection with a specific offering, and the complete warrant agreements and warrant certificates
that contain the terms of the warrants.

General Matters

We will describe in the applicable prospectus supplement the terms relating to a series of warrants being offered,
including:

· the title of such securities;

· the offering price or prices and aggregate number of warrants offered;
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· the currency or currencies for which the warrants may be purchased;

· if applicable, the designation and terms of the securities with which the warrants are issued and the number of
warrants issued with each such security or each principal amount of such security;

· if applicable, the date on and after which the warrants and the related securities will be separately transferable;

· if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;

·
in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise
of one warrant and the price at which, and currency in which, this principal amount of debt securities may be
purchased upon such exercise;

·
in the case of warrants to purchase common stock or preferred stock, the number of shares of common stock or
preferred stock, as the case may be, purchasable upon the exercise of one warrant and the price at which, and the
currency in which, these shares may be purchased upon such exercise;

· the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreements and the
warrants;

· the terms of any rights to redeem or call the warrants;

· the terms of any rights to force the exercise of the warrants;

·any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of
the warrants;

· the dates on which the right to exercise the warrants will commence and expire;

· the manner in which the warrant agreements and warrants may be modified;

·a discussion of any material or special United States federal income tax consequences of holding or exercising the
warrants;

· the terms of the securities issuable upon exercise of the warrants; and

·any other specific terms, preferences, rights or limitations of or restrictions on the warrants.   
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Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including:

· in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium, if any,
or interest on, the debt securities purchasable upon exercise or to enforce covenants in the applicable indenture; or

· in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or,
payments upon our liquidation, dissolution or winding up or to exercise voting rights, if any.   

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement
at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise specify in the
applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to the specified
time on the expiration date that we set forth in the applicable prospectus supplement. After the close of business on the
expiration date, unexercised warrants will become void.

Unless we otherwise specify in the applicable prospectus supplement, holders of the warrants may exercise the
warrants by delivering the warrant certificate representing the warrants to be exercised together with specified
information, and paying the required amount to the warrant agent in immediately available funds, as provided in the
applicable prospectus supplement. We will set forth on the reverse side of the warrant certificate and in the applicable
prospectus supplement the information that the holder of the warrant will be required to deliver to the warrant agent in
connection with the exercise of the warrant.

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we
will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants represented by
the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of
warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities
as all or part of the exercise price for warrants. 

Governing Law
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Unless we provide otherwise in the applicable prospectus supplement, the warrants and warrant agreements, and any
claim, controversy or dispute arising under or related to the warrants or warrant agreements, will be governed by and
construed in accordance with the laws of the State of New York.

Enforceability of Rights By Holders of Warrants

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may act
as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of
any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate
any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its right to
exercise, and receive the securities purchasable upon exercise of, its warrants.

Warrant Agreement Will Not Be Qualified Under Trust Indenture Act

No warrant agreement will be qualified as an indenture, and no warrant agent will be required to qualify as a trustee,
under the Trust Indenture Act. Therefore, holders of warrants issued under a warrant agreement will not have the
protection of the Trust Indenture Act with respect to their warrants.

Calculation Agent

Calculations relating to warrants may be made by a calculation agent, an institution that we appoint as our agent for
this purpose. The prospectus supplement for a particular warrant will name the institution that we have appointed to
act as the calculation agent for that warrant as of the original issue date for that warrant. We may appoint a different
institution to serve as calculation agent from time to time after the original issue date without the consent or
notification of the holders.

The calculation agent’s determination of any amount of money payable or securities deliverable with respect to a
warrant will be final and binding in the absence of manifest error.
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Outstanding Warrants

As of November 1, 2017, warrants to purchase 5,932,998 shares of common stock with a weighted-average exercise
price of $7.80 per share were outstanding. All of our outstanding warrants are currently exercisable, except to the
extent that certain of them may be subject to a blocker provision, which restricts the exercise of a warrant if, as a result
of such exercise, the warrant holder, together with its affiliates and any other person whose beneficial ownership of
common stock would be aggregated with the warrant holder’s for purposes of Section 13(d) of the Exchange Act,
would beneficially own in excess of 19.99% or 19.9% of our then issued and outstanding shares of common stock
(including the shares of common stock issuable upon such exercise), as such percentage ownership is determined in
accordance with the terms of such warrant. All of our outstanding warrants contain provisions for the adjustment of
the exercise price in the event of stock dividends, stock splits or similar transactions. In addition, certain of the
warrants contain a “cashless exercise” feature that allows the holders thereof to exercise the warrants without a cash
payment to us under certain circumstances.
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DESCRIPTION OF UNITS

We may issue units consisting of any combination of the other types of securities offered under this prospectus in one
or more series. We may evidence each series of units by unit certificates that we will issue under a separate agreement.
We may enter into unit agreements with a unit agent. Each unit agent will be a bank or trust company that we select.
We will indicate the name and address of the unit agent in the applicable prospectus supplement relating to a
particular series of units.

The following description, together with the additional information included in the applicable prospectus supplement,
summarizes the general features of the units that we may offer under this prospectus. You should read any prospectus
supplement and any free writing prospectus we authorize for use in connection with a specific offering of units, as
well as the complete unit agreements that contain the terms of the units. Specific unit agreements will contain
additional important terms and provisions and we will file as an exhibit to the registration statement of which this
prospectus is a part, or will incorporate by reference from another report that we file with the SEC, the form of each
unit agreement relating to units offered under this prospectus.

If we offer any units, certain terms of that series of units will be described in the applicable prospectus supplement,
including, without limitation, the following, as applicable:

· the title of the series of units;

· identification and description of the separate constituent securities comprising the units;

· the price or prices at which the units will be issued;

· the date, if any, on and after which the constituent securities comprising the units will be separately transferable;

·a discussion of certain U.S. federal income tax considerations applicable to the units; and

·any other terms of the units and their constituent securities. 
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LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or in the form of one or more global securities. We describe global
securities in greater detail below. We refer to those persons who have securities registered in their own names on the
books that we or any applicable trustee or depositary maintain for this purpose as the “holders” of those securities. These
persons are the legal holders of the securities. We refer to those persons who, indirectly through others, own beneficial
interests in securities that are not registered in their own names, as “indirect holders” of those securities. As we discuss
below, indirect holders are not legal holders, and investors in securities issued in book-entry form or in street name
will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement. This
means securities may be represented by one or more global securities registered in the name of a financial institution
that holds them as depositary on behalf of other financial institutions that participate in the depositary’s book-entry
system. These participating institutions, which are referred to as participants, in turn, hold beneficial interests in the
securities on behalf of themselves or their customers.

Only the person in whose name a security is registered is recognized as the holder of that security. Global securities
will be registered in the name of the depositary or its participants. Consequently, for global securities, we will
recognize only the depositary as the holder of the securities, and we will make all payments on the securities to the
depositary. The depositary passes along the payments it receives to its participants, which in turn pass the payments
along to their customers who are the beneficial owners. The depositary and its participants do so under agreements
they have made with one another or with their customers; they are not obligated to do so under the terms of the
securities.

As a result, investors in a global security will not own securities directly. Instead, they will own beneficial interests in
a global security, through a bank, broker or other financial institution that participates in the depositary’s book-entry
system or holds an interest through a participant. As long as the securities are issued in global form, investors will be
indirect holders, and not legal holders, of the securities.

Street Name Holders
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We may terminate a global security in certain situations, as described under “-Special Situations When a Global
Security Will Be Terminated”, or issue securities that are not issued in global form. In these cases, investors may
choose to hold their securities in their own names or in “street name”. Securities held by an investor in street name
would be registered in the name of a bank, broker or other financial institution that the investor chooses, and the
investor would hold only a beneficial interest in those securities through an account he or she maintains at that
institution.

For securities held in street name, we or any applicable trustee or depositary will recognize only the intermediary
banks, brokers and other financial institutions in whose names the securities are registered as the holders of those
securities, and we or any such trustee or depositary will make all payments on those securities to them. These
institutions pass along the payments they receive to their customers who are the beneficial owners, but only because
they agree to do so in their customer agreements or because they are legally required to do so. Investors who hold
securities in street name will be indirect holders, not holders, of those securities.

Legal Holders

Our obligations, as well as the obligations of any applicable trustee or third party employed by us or a trustee, run only
to the legal holders of the securities. We do not have obligations to investors who hold beneficial interests in global
securities, in street name or by any other indirect means. This will be the case whether an investor chooses to be an
indirect holder of a security or has no choice because we are issuing the securities only in global form.

For example, once we make a payment or give a notice to the legal holder, we have no further responsibility for the
payment or notice even if that legal holder is required, under agreements with its participants or customers or by law,
to pass the payment or notice along to the indirect holders but does not do so. Similarly, we may want to obtain the
approval of the holders to amend an indenture, to relieve us of the consequences of a default or of our obligation to
comply with a particular provision of an indenture, or for other purposes. In such an event, we would seek approval
only from the legal holders, and not the indirect holders, of the securities. Whether and how the legal holders contact
the indirect holders is up to the legal holders.

Special Considerations for Indirect Holders

If you hold securities through a bank, broker or other financial institution, either in book-entry form because the
securities are represented by one or more global securities or in street name, you should check with your own
institution to find out:
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·how it handles securities payments and notices;

·whether it imposes fees or charges;

·how it would handle a request for the holders’ consent, if ever required;

·whether and how you can instruct it to send you securities registered in your own name so you can be a holder, if that
is permitted in the future;

·how it would exercise rights under the securities if there were a default or other event triggering the need for holders
to act to protect their interests; and

·if the securities are in book-entry form, how the depositary’s rules and procedures will affect these matters.  

Global Securities

A global security is a security that represents one or any other number of individual securities held by a depositary.
Generally, all securities represented by the same global securities will have the same terms.

Each security issued in book-entry form will be represented by a global security that we issue to, deposit with and
register in the name of a financial institution or its nominee that we select. The financial institution that we select for
this purpose is called the depositary. Unless we specify otherwise in the applicable prospectus supplement, The
Depository Trust Company, New York, New York, known as DTC, will be the depositary for all securities issued in
book-entry form.

A global security may not be transferred to or registered in the name of anyone other than the depositary, its nominee
or a successor depositary, unless special termination situations arise. We describe those situations below under
“-Special Situations When a Global Security Will Be Terminated”. As a result of these arrangements, the depositary, or
its nominee, will be the sole registered owner and legal holder of all securities represented by a global security, and
investors will be permitted to own only beneficial interests in a global security. Beneficial interests must be held by
means of an account with a broker, bank or other financial institution that in turn has an account with the depositary or
with another institution that does. Thus, an investor whose security is represented by a global security will not be a
legal holder of the security, but only an indirect holder of a beneficial interest in the global security.
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If the prospectus supplement for a particular security indicates that the security will be issued as a global security, then
the security will be represented by a global security at all times unless and until the global security is terminated. If
termination occurs, w
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