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6042 Cornerstone Ct. West, Suite B
San Diego, California 92121
NOTICE OF 2012 ANNUAL MEETING OF
STOCKHOLDERS AND PROXY STATEMENT
Dear stockholder:

On behalf of our Board of Directors, I cordially invite you to attend the annual meeting of stockholders of Sorrento Therapeutics, Inc. to be held
at our corporate headquarters located at 6042 Cornerstone Ct. West, Suite B, San Diego, California 92121 on September 6, 2012 at 10:00 a.m.
local time, for the following purposes:

1. To elect seven (7) directors for a one-year term to expire at the 2013 annual meeting of stockholders.

2. To ratify the appointment of Mayer Hoffman McCann P.C. as our independent registered public accounting firm for the fiscal year
ending December 31, 2012.

3. To transact any other business that may properly come before our annual meeting or any adjournment or postponement of the
meeting.
These items of business are more fully described in the proxy statement accompanying this notice.

Our board of directors has fixed July 13, 2012 as the record date for the determination of stockholders entitled to notice of, and to vote at, the
annual meeting and at any adjournment or postponement of the meeting.

All stockholders are cordially invited to attend the annual meeting. Whether or not you expect to attend the annual meeting, please

complete, sign and date the enclosed proxy and return it promptly. If you plan to attend the annual meeting and wish to vote your shares
personally, you may do so at any time before the proxy is voted.

By Order of the Board of Directors,
Henry Ji, Ph.D.
Interim Chief Executive Officer, Chief Scientific Officer
and Director
San Diego, California

July 31, 2012

Your vote is important. Please vote your shares whether or not you plan to attend the meeting.
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6042 Cornerstone Ct. West, Suite B
San Diego, California 92121
PROXY STATEMENT FOR THE 2012 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON THURSDAY, SEPTEMBER 6, 2012

The board of directors of Sorrento Therapeutics, Inc. is soliciting the enclosed proxy for use at the annual meeting of stockholders to be held on
September 6, 2012 at 10:00 a.m., local time, at our corporate headquarters located at 6042 Cornerstone Ct. West, Suite B, San Diego, California
92121. If you need directions to the location of the annual meeting, please contact us at (858) 210-3700.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be Held on September 6,
2012.

This proxy statement and our annual report are available electronically at www.sorrentotherapeutics.com.
GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
Why did you send me this proxy statement?

We sent you this proxy statement and the enclosed proxy card because our board of directors is soliciting your proxy to vote at the 2012 annual
meeting of stockholders. This proxy statement summarizes information related to your vote at the annual meeting. All stockholders who find it
convenient to do so are cordially invited to attend the annual meeting in person. However, you do not need to attend the meeting to vote your
shares. Instead, you may simply complete, sign and return the enclosed proxy card.

We intend to begin mailing this proxy statement, the attached notice of annual meeting and the enclosed proxy card on or about August 2, 2012
to all stockholders of record entitled to vote at the annual meeting. Only stockholders who owned our common stock on July 13, 2012 are
entitled to vote at the annual meeting. On this record date, there were 299,877,135 shares of our common stock outstanding. Common stock is
our only class of stock entitled to vote.

What am I voting on?

There are two proposals scheduled for a vote:

Proposal 1: Election of Seven (7) Directors:

Henri Ji, Ph.D.;

Glenn L. Halpryn;

Jane H. Hsiao, Ph.D., M.B.A.;

Curtis Lockshin, Ph.D.;

Kim D. Janda, Ph.D.;
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M. Scott Salka; and

Diane D-S. Tang-Liu, Ph.D.
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Proposal 2: Ratification of the appointment of Mayer Hoffman McCann P.C. as the company s independent registered public accountants for the
fiscal year ending December 31, 2012.

How many votes do I have?
Each share of our common stock that you own as of July 13, 2012 entitles you to one vote.
How do I vote by proxy?

With respect to the election of directors, you may either vote For all of the nominees to the board of directors or you may Withhold your vote for
any nominee you specify. For ratification of the appointment of Mayer Hoffman McCann P.C. as the company s independent registered public
accountant you may vote For or Against or abstain from voting.

Stockholders of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the annual meeting or vote by proxy using the enclosed proxy card. Whether or not
you plan to attend the meeting, we urge you to vote by proxy to ensure that your vote is counted. You may still attend the meeting and vote in
person even if you have already voted by proxy. To vote in person, come to the annual meeting and we will give you a ballot at the annual
meeting. To vote using the proxy card, simply complete, sign and date the enclosed proxy card and return it promptly in the envelope provided.
If you properly complete your proxy card and send it to us in time to vote, your proxy (one of the individuals named on your proxy card) will
vote your shares as you have directed. If you sign the proxy card but do not make specific choices, your shares will be, as permitted, voted as
recommended by our board of directors. If any other matter is presented at the annual meeting, your proxy (one of the individuals named on your
proxy card) will vote in accordance with his or her best judgment. As of the date of this proxy statement, we knew of no matters that needed to
be acted on at the meeting, other than those discussed in this proxy statement.

Beneficial Owners: Shares Registered in the Name of a Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have received a proxy card and
voting instructions with these proxy materials from that organization rather than directly from us. Simply complete and mail the proxy card to
ensure that your vote is counted. To vote in person at the annual meeting, you must obtain a valid proxy from your broker, bank or other agent.
Follow the instructions from your broker or bank included with these proxy materials, or contact your broker or bank to request a proxy form.

May I revoke my proxy?

If you give us your proxy, you may revoke it at any time before it is exercised. You may revoke your proxy in any one of the three following
ways:

you may send in another signed proxy with a later date;

you may notify our corporate secretary, Joshua Weingard, in writing before the annual meeting that you have revoked your proxy; or

you may notify our corporate secretary, Joshua Weingard, in writing before the annual meeting and vote in person at the meeting.
Can I vote via the Internet or by telephone?

If your shares are registered in the name of a bank or brokerage firm, you may be eligible to vote your shares electronically over the Internet or
by telephone. A large number of banks and brokerage firms offer Internet and telephone voting. If your bank or brokerage firm does not offer
Internet or telephone voting information, please complete and return your proxy card in the self-addressed, postage-paid envelope provided.
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What constitutes a quorum?

The presence at the annual meeting, in person or by proxy, of holders representing a majority of our outstanding common stock as of July 13,
2012, or approximately 149,938,568 shares, constitutes a quorum at the meeting, permitting us to conduct our business.

What vote is required to approve each proposal?

Proposal 1: Election of Directors. For Proposal 1, the seven nominees who receive the most For votes (among votes properly cast in person or
by proxy) will be elected. Only votes For or Withheld will affect the outcome.

Proposal 2: Ratification of Independent Registered Public Accounting Firm. To be approved, Proposal 2 must receive For votes from the
holders of a majority of the shares of common stock present or represented by proxy and entitled to vote at the annual meeting.

Voting results will be tabulated and certified by our mailing and tabulating agent, Computershare Limited.
What is the effect of abstentions and broker non-votes?

Shares of common stock held by persons attending the annual meeting but not voting, and shares represented by proxies that reflect abstentions
as to a particular proposal, will be counted as present for purposes of determining the presence of a quorum. Abstentions are treated as shares
present in person or by proxy and entitled to vote, so abstaining has the same effect as a negative vote for purposes of determining whether our
stockholders have ratified the appointment of Mayer Hoffman McCann P.C., our independent registered public accounting firm. However,
because the election of directors is determined by a plurality of votes cast, abstentions will not be counted in determining the outcomes of such
proposal.

Shares represented by proxies that reflect a broker non-vote will be counted for purposes of determining whether a quorum exists. A broker
non-vote occurs when a nominee holding shares for a beneficial owner has not received instructions from the beneficial owner and does not have
discretionary authority to vote the shares for certain non-routine matters. With regard to the election of directors, broker non-votes, if any, will

not be counted as votes cast and will have no effect on the result of the vote. However, ratification of the appointment of Mayer Hoffman
McCann P.C. is considered a routine matter on which a broker or other nominee has discretionary authority to vote. As a result, broker non-votes
will be counted for purposes of this proposal.

Who is paying the costs of soliciting these proxies?

We will pay all of the costs of soliciting these proxies. Our directors, officers and other employees may solicit proxies in person or by telephone,
fax or email. We will pay our directors, officers and other employees no additional compensation for these services. We will ask banks, brokers
and other institutions, nominees and fiduciaries to forward these proxy materials to their principals and to obtain authority to execute proxies.
We will then reimburse them for their expenses. Our costs for forwarding proxy materials will not be significant.

How do I obtain an Annual Report on Form 10-K?

If you would like a copy of our annual report on Form 10-K for the fiscal year ended December 31, 2011 that we filed with the Securities and
Exchange Commission, or SEC, we will send you one without charge. Please write to:

Sorrento Therapeutics, Inc.
6042 Cornerstone Ct. West, Suite B
San Diego, California 92121

Attn: Corporate Secretary
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All of our SEC filings are also available free of charge in the investor relations section of our website at www.sorrentotherapeutics.com.
How can I find out the results of the voting at the annual meeting?

Preliminary voting results will be announced at the annual meeting. Final voting results will be published in our current report on Form 8-K to
be filed with the SEC within four business days after the annual meeting. If final voting results are not available to us in time to file a Form 8-K
within four business days after the meeting, we intend to file a Form 8-K to publish preliminary results and, within four business days after the
final results are known to us, file an additional Form 8-K to publish the final results.
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PROPOSAL 1:
ELECTION OF DIRECTORS

You are requested to vote for seven nominees for director, whose terms expire at this annual meeting and who will be elected for a new one-year
term and will serve until their successors are elected and qualified. The nominees are Henry Ji, Ph.D., Glenn L. Halpryn, Jane H. Hsiao, Ph.D.,
M.B.A., Curtis Lockshin, Ph.D., Kim D. Janda, Ph.D., M. Scott Salka and Diane D-S. Tang-Liu, Ph.D.

If no contrary indication is made, proxies in the accompanying form are to be voted for the aforementioned directors or in the event that any of
the aforementioned directors is not a candidate or is unable to serve as a director at the time of the election (which is not currently expected), for
any nominee who is designated by our board of directors to fill the vacancy. All of the aforementioned directors are currently members of our
board of directors.

All of our directors bring to the board of directors significant leadership experience derived from their professional experience and service as
executives or board members of other corporations and/or venture capital firms. Certain individual qualifications and skills of our directors that
contribute to the board of directors effectiveness as a whole are described in the following paragraphs.

NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS
For a One-Year Term Expiring at the

2013 Annual Meeting of Stockholders

Name Age Present Position with Sorrento Therapeutics, Inc.

Henri Ji, Ph.D. 48 Director, Interim Chief Executive Officer and Chief Scientific Officer
Glenn L. Halpryn 51 Director

Jane H. Hsiao, Ph.D., M.B.A. 65 Director

Curtis Lockshin, Ph.D. 52 Director

Kim D. Janda, Ph.D. 54 Director

M. Scott Salka 50 Director

Diane D-S. Tang-Liu, Ph.D. 55 Director

Henry Ji, Ph.D. co-founded Sorrento Therapeutics, Inc. in January 2006 and served as its Chief Scientific Officer since November 2008, as a
director since January 2006, and as its Interim Chief Executive Officer since April 2011. Dr. Ji also served as our Secretary from September
2009 to June 2011. Dr. Ji was appointed to serve as our Chief Scientific Officer and as a director effective upon our acquisition of Sorrento
Therapeutics, Inc. (the post merger company) in September 2009. Since April 2012, Dr. Ji has served as a managing director of Hongye San
Diego Group, LLC. In 2002, Dr. Ji founded BioVintage, Inc., a research and development company focusing on innovative life science
technology and product development, and has served as its President since 2002. From 2001 to 2002, Dr. Ji served as Vice President of
CombiMatrix Corporation, a publicly traded biotechnology company that develops proprietary technologies, including products and services in
the areas of drug development, genetic analysis, molecular diagnostics and nanotechnology. During his tenure at CombiMatrix, Dr. Ji was
responsible for strategic technology alliances with biopharmaceutical companies. From 1999 to 2001, Dr. Ji served as Director of Business
Development, and in 2001 as Vice President, of Stratagene Corporation (later acquired by Agilent Technologies, Inc.) where he was responsible
for novel technology and product licensing and development. In 1997, Dr. Ji co-founded Stratagene Genomics, Inc., a wholly owned subsidiary
of Stratagene Corporation, and served as its President and Chief Executive Officer from its founding until 1999. Dr. Ji is the holder of several
issued and pending patents in the life science research field and is the sole inventor of our intellectual property. Dr. Ji has a Ph.D. in Animal
Physiology from the University of Minnesota and a B.S. in Biochemistry from Fudan University.

Dr. Ji has demonstrated significant leadership skills as President and Chief Executive Officer of Stratagene Genomics, Inc. and Vice President of
CombiMatrix Corporation and Strategene Corporation and brings more than 17 years of biotechnology and biopharmaceutical experience to his
position on our board of directors. Dr. Ji s extensive knowledge of the industry in which we operate, as well as his unique role in our day-to-day
operations as our Interim Chief Executive Officer and Chief Scientific Officer, allows him to bring to our board of directors a broad
understanding of the operational and strategic issues we face.
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Glenn L. Halpryn has served as a director since July 2008 and as Chairman of the Board since April 2011. From July 2008 to July 2009,

Mr. Halpryn served as our pre-merger Chairman of the Board, Chief Executive Officer and President. Since August 2010, Mr. Halpryn has
served as a Director of ChromaDex Corporation, a publicly traded company that supplies phytochemical reference standards and reference
materials, related contract services, and products for the dietary supplement, nutraceutical, food and beverage, functional food, pharmaceutical
and cosmetic markets. From April 2010 until October 2011, Mr. Halpryn served as a Director of CDSI Holdings, Inc., a public shell company
seeking new business opportunities. Since 2001, Mr. Halpryn has served as Chief Executive Officer and a director of Transworld Investment
Corporation. Since September 2008, Mr. Halpryn has served as a director of Castle Brands Inc., a developer and international marketer of
premium branded spirits whose shares are traded on the NYSE MKT. From December 2008 until June 2011, Mr. Halpryn served as a director of
SearchMedia Holdings Limited, an outdoor billboard and in-elevator advertisement company in China. From September 2008 until August
2010, Mr. Halpryn served as a director of Winston Pharmaceuticals, Inc., a publicly held corporation specializing in the manufacture of skin
creams and prescription medication for the treatment of pain management. From December 2006 through 2009, Mr. Halpryn served as a director
or held various executive officer positions in the Getting Ready Corporation (a publicly held shell corporation that merged with Winston
Pharmaceuticals, Inc. in September 2008), Ideation Acquisition Corporation (a publicly held special purpose acquisition corporation that merged
into SearchMedia Holdings Limited in November 2009), clickNsettle.com (a publicly held shell corporation that merged with Cardo Medical,
LLC in September 2008) and Longfoot Communications, Inc. (a publicly held shell corporation that merged into Kidvill Holdings, LLC in
August 2008). Mr. Halpryn served as a director of Ivax Diagnostics, Inc., a publicly held corporation, from 2002 until September 2008.

Mr. Halpryn has over 10 years of leadership experience serving companies in the biotechnology and biopharmaceutical industries. In addition,
his service on the boards of directors of a variety of other public companies gives him a deep understanding of the challenges faced by public
companies and allows him to bring a variety of viewpoints and perspectives to the deliberations of our board of directors. Mr. Halpryn has a
broad understanding of the operational, financial and strategic issues facing public and private companies and his investment, acquisition and
development experience will be valuable to our business and strategies relating to our current development activities and efforts to finance the
development of future products.

Jane H. Hsiao, Ph.D., M.B.A. has served as a director since January 2010. Dr. Hsiao has served as Vice-Chairman and Chief Technical Officer
of OPKO Health, Inc. (OPKO), a publicly traded specialty healthcare company, since May 2007. Dr. Hsiao served as the Vice
Chairman-Technical Affairs of IVAX Corporation from 1995 to January 2006. Dr. Hsiao served as Chairman, Chief Executive Officer and
President of IVAX Animal Health, IVAX s veterinary products subsidiary, from 1998 to 2006. Dr. Hsiao has served as Chairman of the Board of
each of Safestitch Medical, Inc. and Non-Invasive Monitoring Systems, Inc., or NIMS, both medical device companies, since September 2007
and October 2008, respectively. Dr. Hsiao has also served as Interim CEO of NIMS since February 2012. Dr. Hsiao is also a director of
PROLOR Biotech, Inc., a development stage biopharmaceutical company, and Neovasc, Inc., a company developing and marketing medical
specialty vascular devices. Previously Dr. Hsiao served on the boards of directors of IVAX Diagnostics and Protalix BioTherapeutics, Inc.

Dr. Hsiao s background in pharmaceutical chemistry and strong technical expertise, as well as her senior management experience, enables her to
provide valuable insights and a critical perspective with respect our product development efforts and business strategies. In addition, as a result
of her role as director and/or chairman of other companies in the biotechnology and life sciences industries, Dr. Hsiao has a keen understanding
and appreciation of the many regulatory and development issues facing pharmaceutical and biotechnology companies.

Curtis Lockshin, Ph.D. has served as a director since July 2008. Since October 2011, Dr. Lockshin has served as Vice President, Corporate
R&D Initiatives at OPKO. From 2003 until September 2011, Dr. Lockshin served as an independent pharmaceutical and life sciences consultant,
focused on small companies that seek to leverage their technology assets inside healthcare, biotechnology and security sectors. Since March
2011, Dr. Lockshin has served as a Director of ChromaDex Corporation. Dr. Lockshin served as a director of Winston Pharmaceuticals, Inc., a
publicly held corporation and the parent company of Winston Laboratories, Inc., from September 2008 until May
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2010. Dr. Lockshin served as a director of Getting Ready Corporation, a publicly held shell corporation, from December 2006 until its merger
with Winston Laboratories in September 2008. Dr. Lockshin served as a director of clickNsettle.com, Inc., a publicly held shell corporation,
from October 2007 until its merger with Cardo Medical, LLC in September 2008. Dr. Lockshin was a director of Orthodontix, Inc. from July
2006 until December 2006. From 1998 to 2002, Dr. Lockshin was a Scientist, Associate Director, and Director of Discovery Biology &
Informatics at Sepracor Inc., where he was instrumental in establishing the New Leads program, which delivered novel chemical entities into the
company s preclinical pipeline. From 2002 until 2003, while Director of Discovery Biology at Beyond Genomics, Inc., Dr. Lockshin
co-developed strategies for utilizing proprietary technology platforms in clinical trial optimization and prediction of off-target drug activities.
Since 2004, Dr. Lockshin has served on the board of directors of the Ruth K. Broad Biomedical Research Foundation, a Duke University support
corporation, which supports basic research related to Alzheimer s disease and neurodegeneration via intramural, extramural, and international
grants. Dr. Lockshin is a co-inventor on several U.S. patents and applications covering pharmaceuticals, biomaterials, and optics for remote
biochemical sensing. Dr. Lockshin holds a Bachelor s degree in Life Sciences and a Ph.D. in Biological Chemistry, both from the Massachusetts
Institute of Technology.

Dr. Lockshin has over 10 years of experience in the pharmaceutical and life sciences industries and has served on the boards of directors of a
variety of other public companies, which gives him a broad understanding of the operational, financial and strategic issues facing public
companies. As an experienced scientist and inventor on several patents in the pharmaceuticals industry, Dr. Lockshin combines extensive
leadership experience with a deep knowledge of the scientific matters related to our business.

Kim D. Janda, Ph.D. has served as a director since April 2011. Dr. Janda has served as the Ely R. Callaway, Jr. Chaired Professor in the
Departments of Chemistry, Immunology and Microbial Science at The Scripps Research Institute since 1996 and as the Director of the Worm
Institute of Research and Medicine at The Scripps Research Institute since 2005. Dr. Janda has also served as a Skaggs Scholar within the
Skaggs Institute of Chemical Biology, also at The Scripps Research Institute, since 1996. Dr. Janda holds a B.S. degree from the University of
South Florida in Clinical Chemistry and a doctoral degree from the University of Arizona with Robert B. Bates in natural product total synthesis.
A hallmark of his research is that Dr. Janda has been able to uniquely combine principles of medicinal chemistry together with modern
molecular biology, immunology and neuropharmacology, allowing the creation of both synthetic/natural molecules and processes with
biological, chemical and physical properties. Dr. Janda has published over 425 original publications in refereed journals and founded the
biotechnological companies CombiChem, Drug Abuse Sciences and AlIPartia. Dr. Janda is associate editor of Bioorg & Med. Chem., PloS ONE
and serves, or has served, on numerous journals including J. Comb. Chem., Chem. Reviews, J. Med. Chem., The Botulinum Journal, Bioorg. &
Med. Chem. Lett., and Bioorg. & Med. Chem. Over a career of almost 25 years, Dr. Janda has provided numerous seminal contributions and is
considered one of the first scientists to merge chemical and biological approaches into a cohesive research program. Dr. Janda serves on the
Scientific Advisory Boards of Materia, Inc. and Singapore Ministry of Education, EP1 Physical Sciences.

Dr. Janda has almost 25 years of experience in life sciences and a very strong technical expertise relating to the discovery and development of
antibody therapeutics, which gives him a unique understanding of the operational challenges and opportunities facing our company. As an
experienced scientist and inventor on multiple patents in the life science industry, Dr. Janda brings critical insights into the operational
requirements of a discovery and development antibody company as well as to our overall business and strategies relating to our ongoing
development efforts, and serves as the chair of our Science Committee.

M. Scott Salka has served as a director since February 2012. Mr. Salka currently serves as Chief Executive Officer of Aspyrian, CendR and
Vesper Biologics, all biotechnology companies. Previously, from 2001 until 2010, Mr. Salka served as Chief Executive Officer of Ambit
Biosciences, a biotechnology company in San Diego, California. Since 2009, Mr. Salka has served on the Board of Directors of San Diego State
University School of Business and has served on the Board of Directors of BIOCOM, the largest regional life science association in the world,
since 2007. Mr. Salka holds an M.B.A. from Carnegie Mellon University and a B.S. in Finance from San Diego State University.

Mr. Salka s experience as a Chief Executive Officer of multiple biotechnology companies and knowledge of the biotechnology industry bring a
great business and practical understanding of our industry. Mr. Salka brings a broad understanding of the operational, financial and strategic
issues facing companies and his experience in all aspects of early-stage companies provides valuable insight and perspective to our board of
directors.
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Diane D-S. Tang-Liu, Ph.D. has served as a director since February 2012. Dr. Tang-Liu currently serves as the Vice President, Clinical
Pharmacology, Global Drug Development at Allergan, Inc. in Irvine, California, and has been employed by Allergan in various positions of
increasing responsibility since 1981. Dr. Tang-Liu also serves as an adjunct Professor at USC  School of Pharmacy & Department of
Pharmacology and Pharmaceutical Sciences in Los Angeles, California. Dr. Tang-Liu holds a Ph.D. in Pharmaceutical Chemistry from the
University of California, San Francisco and a B.S. in Pharmacy from National Taiwan University, Taipei, Taiwan, R.O.C. Dr. Tang-Liu is a
fellow of the American Association of Pharmaceutical Scientists and the American College of Clinical Pharmacology.

Dr. Tang-Liu has over 30 years of experience in the pharmaceutical and life sciences industry at Allergan, with over 10 years as an executive.
Her management experience in leading divisions within Allergan and managing large budgets, as well as academic experience, provides both
valuable insights and scientific perspective to our board of directors.

Board Independence

Our Board has the responsibility for establishing corporate policies and for our overall performance, although it is not involved in our day-to-day
operations. Our common stock is quoted on the over-the-counter bulletin board, or the OTCBB. Since the OTCBB does not have rules regarding
director independence, our Board currently makes its determination as to director independence based on the definition of independence as
defined under the rules of the NYSE MKT. Our Board consults with our counsel to ensure that our Board s determinations are consistent with all
relevant securities and other laws and regulations regarding the definition of independent, including those set forth in the applicable NYSE MKT
rules, as in effect from time to time. Consistent with these considerations, after review of all relevant transactions or relationships between each
director, or any of his or her family members, us, our senior management and our independent auditors, our Board has determined that all of our
directors, other than Dr. Ji, are independent, as defined in Section 803A of the NYSE MKT LLC Company Guide.

Board Leadership Structure

We have a separate Chairman of the Board, Mr. Halpryn, and Interim Chief Executive Officer, Dr. Ji. We believe that having an independent
director serve as our Chairman allows our Chief Executive Officer to focus on our business, while allowing the Chairman to fulfill his
fundamental Board leadership role, which includes providing advice to and independent oversight of our Board.

The Chairman role requires a significant additional commitment, particularly as the Board s oversight responsibilities continue to grow due to our
expanding business operations. Our Board is committed to good corporate governance and believes that it is appropriate for an independent,
highly-qualified, director to serve as its Chairman.

Our Chairman is responsible for the orderly functioning of our Board and enhancing its effectiveness. Our Chairman guides Board processes,
provides input on agenda items and presides at Board meetings. Our Chairman additionally acts as a liaison between our Board members and our
executive management team, consulting regularly and providing guidance on Board-related matters. In the absence of the Chairman, another
independent director typically presides at meetings of our Board.

Board s Role in Risk Oversight

Our Board has an active role, as a whole and also at the committee level, in overseeing the management of our risks. Our Board regularly

reviews information regarding our credit, liquidity and operations, as well as the risks associated with each. Our Compensation Committee is
responsible for overseeing the management of risks relating to our executive compensation plans and arrangements. Our Audit Committee is
responsible for overseeing the management of financial risks and manages risks associated with the independence of our Board and potential
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conflicts of interest, and also oversees the management of risks associated with health and safety concerns. While each committee is responsible
for evaluating certain risks and overseeing the management of such risks, our entire Board is informed about such risks by the committees.

Board of Directors Meetings

During the fiscal year 2011, our Board met eight times, including telephonic meetings, and did not act by unanimous written consent. All
directors attended at least 75% of the aggregate number of meetings of the Board and of the committees on which they served.

Information Regarding Board Committees

Our Board has established standing Audit and Compensation Committees to devote attention to specific subjects and to assist it in the discharge
of its responsibilities. Both committees operate under a written charter adopted by our Board, each of which is available on our Internet website

at www.sorrentotherapeutics.com under Corporate Governance. In February 2012, our Board formed a Science Committee comprised of Drs.
Janda (Chair), Lockshin, Tang-Liu and Jito provide assistance to our Board in fulfilling its oversight responsibilities relating to: (i) our research

and development and technology strategies and initiatives; and (ii) significant trends in science and technology and the potential impact of such

trends on our business and operations.

Audit Committee. We have a separately designated standing Audit Committee established in accordance with Section 3(a)(58)(A) of the
Securities Exchange Act of 1934, as amended, or the Exchange Act. Our Audit Committee is currently comprised of Mr. Halpryn and Mr. Salka.
Mr. Halpryn serves as the Chairperson of the Audit Committee. The functions of this Committee include, among others:

evaluating our independent registered public accountant s qualifications, independence and performance;

determining the engagement of our independent auditors;

approving the retention of our independent auditors to perform any proposed audit and permissible non-audit services;

monitoring the rotation of partners of our independent auditors on our engagement terms as required by law;

reviewing our financial statements;

reviewing our critical accounting policies and estimates;

discussing with our management and our independent auditors the results of the annual audit and the review of our quarterly
financial statements; and

reviewing and evaluating, at least annually, the performance of the Audit Committee and its members, including compliance of the
Audit Committee with its charter.
Typically, the Audit Committee meets at least quarterly and with greater frequency if necessary. The Audit Committee met six times (including
telephonic meetings) during fiscal year 2011. Our Board has adopted a written charter of the Audit Committee that is available to stockholders
on our Internet website at www.sorrentotherapeutics.com under Corporate Governance.

Our common stock is quoted on the OTCBB. Since the OTCBB does not have rules regarding independence of audit committee members, our
Board currently makes its determination as to the independence of our Audit Committee members based on the definition of independence as
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defined under the rules of the NYSE MKT. Under the applicable rules and regulations of the NYSE MKT, each member of a company s audit
committee must be considered independent in accordance with Section 803A of the NYSE MKT LLC Company Guide and Rule 10A-3(b)(1)
under the Exchange Act. Our Board reviews the NYSE MKT standards and Exchange Act definitions of independence for Audit Committee
members on an annual basis and has determined that all members of our Audit Committee are independent (as independence is currently defined
in Section 803A of the NYSE MKT Listed Company Manual). Our Board has determined that all members of our Audit Committee also meet
the requirements for financial literacy under the NYSE MKT listing standards.
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Our Board has determined that Mr. Salka is an audit committee financial expert, as defined under applicable SEC rules, and that both Messrs.
Halpryn and Salka meet the background and financial sophistication requirements under Section 803A of the NYSE MKT LLC Company
Guide. In making these determinations, our Board made a qualitative assessment of Mssrs. Halpryn s and Salka s level of knowledge and
experience based on a number of factors, including his formal education and experience. Both our independent registered public accounting firm
and internal financial personnel regularly meet privately with our Audit Committee and have unrestricted access to this committee.

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

Our Audit Committee is composed of independent directors, as determined in accordance with Section 803A of the NYSE MKT LLC Company
Guide and Rule 10A-3 of the Exchange Act. The Audit Committee operates pursuant to a written charter adopted by the Board, a copy of which
may be viewed on our Internet website at www.sorrentotherapeutics.com under Corporate Governance.

As described more fully in its charter, the purpose of the Audit Committee is to assist our Board with its oversight responsibilities regarding the
integrity of our financial statements, our compliance with legal and regulatory requirements, assessing the independent registered public
accounting firm s qualifications and independence and the performance of the persons performing internal audit duties for us and the independent
registered public accounting firm. Management is responsible for the preparation, presentation and integrity of our financial statements as well

as our financial reporting process, accounting policies, internal audit function, internal accounting controls and disclosure controls and
procedures. The independent registered public accounting firm is responsible for performing an independent audit of our financial statements in
accordance with generally accepted auditing standards and to issue a report thereon. The Audit Committee s responsibility is to monitor and
oversee these processes. The following is the Audit Committee s report submitted to the Board for 2011.

The Audit Committee has:

reviewed and discussed our audited financial statements with management and Mayer Hoffman McCann P.C., the independent
registered public accounting firm;

discussed with Mayer Hoffman McCann P.C. the matters required to be discussed by AU Section 380, Communications with Audit
Committees, as may be modified or supplemented; and

received from Mayer Hoffman McCann P.C. the written disclosures and the letter regarding their communications with the Audit
Committee concerning independence as required by the Public Company Accounting Oversight Board and discussed the auditors
independence with them.

In addition, the Audit Committee has met separately with management and with Mayer Hoffman McCann P.C.

Based on the review and discussions referred to above, the Audit Committee recommended to the Board that the audited financial statements be
included in our Annual Report on Form 10-K for the year ended December 31, 2011 for filing with the SEC.

Audit Committee

Mr. M. Scott Salka

Mr. Glenn Halpryn (Chair)
This foregoing audit committee report is not  soliciting material, is not deemed filed with the SEC, and shall not be deemed incorporated by
reference by any general statement incorporating by reference this Proxy Statement into any filing of ours under the Securities Act of 1933, as
amended, or under the Exchange Act, except to the extent we specifically incorporate this report by reference.
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Compensation Committee. Our Compensation Committee is comprised of Mr. Halpryn, Dr. Lockshin and Dr. Janda. Mr. Halpryn serves as the
Chairperson of our Compensation Committee. The functions of this committee include, among others:

determining the compensation and other terms of employment of our executive officers and reviewing and approving corporate
performance goals and objectives relevant to such compensation;

evaluating and recommending the type and amount of compensation to be paid or awarded to our Board members;

evaluating and recommending to our Board the equity incentive plans, compensation plans and similar programs advisable for us, as
well as modification or termination of existing plans and programs;

administering our equity incentive plans;

establishing policies with respect to equity compensation arrangements;

reviewing and approving the terms of any employment agreements, severance arrangements, change in control protections and any
other compensatory arrangements for our executive officers; and

reviewing and evaluating, at least annually, the performance of the Compensation Committee and its members, including compliance

of the Compensation Committee with its charter.
Our Board has adopted a written charter of the Compensation Committee that is available to stockholders on our Internet website at
www.sorrentotherapeutics.com under Corporate Governance. The Compensation Committee meets periodically throughout the year as
necessary. The Compensation Committee met three times (including telephonic meetings) during fiscal year 2011. The agenda for each meeting
is usually developed by the Chairperson of the Compensation Committee, in consultation with our Chief Executive Officer and other
representatives of senior management as necessary. The Compensation Committee meets regularly in executive session. However, from time to
time, various members of management and other employees as well as outside advisors or consultants may be invited by the Compensation
Committee to make presentations, provide financial or other background information or advice or otherwise participate in Compensation
Committee meetings. The Chief Executive Officer may not participate in or be present during any deliberations or determinations of the
Compensation Committee regarding his compensation. The charter of the Compensation Committee grants the Compensation Committee full
access to all of our books, records, facilities and personnel, as well as authority to obtain, at our expense, advice and assistance from internal and
external legal, accounting or other advisors and consultants and other external resources that the Compensation Committee considers necessary
or appropriate in the performance of its duties. In particular, the Compensation Committee has the sole authority to retain or consult
compensation consultants to assist in its evaluation of executive and director compensation, including the authority to approve the consultant s
reasonable fees and other retention terms.

The Compensation Committee meets outside the presence of all of our executive officers, including the named executive officers, in order to
consider appropriate compensation for our Chief Executive Officer. For all other named executive officers, the Compensation Committee meets
outside the presence of all executive officers except our Chief Executive Officer. The annual performance reviews of our executive officers are
considered by the Compensation Committee when making decisions on setting base salary, targets for and payments under our bonus plan and
grants of equity incentive awards. When making decisions on executi