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ImmunityBio, Inc.
3530 John Hopkins Court

San Diego, California 92121
(858) 633-0300

NOTICE OF ACTION BY WRITTEN CONSENT OF OUR STOCKHOLDERS AND INFORMATION STATEMENT

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY.

Date of Mailing: January [    ], 2022

To Our Stockholders:

This notice and the accompanying information statement (the “Information Statement”) is furnished by the Board of Directors (the “Board”) of
ImmunityBio, Inc. (“ImmunityBio,” the “Company,” “we” or “us”). The Company, a Delaware corporation, is a public company registered with the
Securities and Exchange Commission (the “SEC”). The Information Statement has been filed with the SEC and is being furnished, pursuant to Rule
14c-2 promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), to notify the holders of record of our common stock,
par value $0.0001 per share (our “Common Stock”), as of the close of business on December 17, 2021 (the “Record Date”) of actions we are taking
pursuant to a written consent representing a majority of the voting power of our Common Stock, in lieu of a meeting of stockholders.

The purpose of the Information Statement is to inform the Company’s stockholders of the action taken by our Board on December 12, 2021 and
by the holders of a majority of the outstanding shares of our Common Stock by written consent delivered to the Company on December 19, 2021 (the
“Stockholder Written Consent”), resolving to amend the Company’s Amended and Restated Certificate of Incorporation (the “Restated Certificate”)
in the form attached to the Information Statement (the “Certificate of Amendment”). This consent was sufficient to approve the Certificate of
Amendment under Delaware law and the Restated Certificate. The attached Information Statement describes the Certificate of Amendment approved by
Stockholder Written Consent, which will increase the Company’s authorized shares of common stock to 900,000,000 shares from 500,000,000 shares.
The change in authorized capital will become effective no earlier than twenty (20) calendar days after the filing and dissemination of the Information
Statement.

NO VOTE OR OTHER ACTION OF THE COMPANY’S STOCKHOLDERS IS REQUIRED IN CONNECTION WITH THE
INFORMATION STATEMENT. WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A
PROXY.

There are no stockholder dissenters’ or appraisal rights in connection with any of the matters discussed in the accompanying Information Statement.
Please read this Notice and the Information Statement carefully and entirely. It describes the terms of the actions taken by the stockholders. Although
you will not have an opportunity to vote on the approval of the Certificate of Amendment, the Information Statement contains important information
about the Certificate of Amendment.

By order of the Board of Directors

Very truly yours,

/s/ Richard Adcock
Director, President and Chief Executive Officer
San Diego, California
January [    ], 2022



NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS
APPROVED OR DISAPPROVED THE TRANSACTIONS, PASSED UPON THE MERITS OR FAIRNESS OF THE TRANSACTIONS, OR
PASSED UPON THE ADEQUACY OR ACCURACY OF THE DISCLOSURES IN THE INFORMATION STATEMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The Information Statement is dated January [    ], 2022 and is first being mailed to our stockholders on or about January [    ], 2022.



ImmunityBio, Inc.
3530 John Hopkins Court

San Diego, California 92121
(858) 633-0300

INFORMATION STATEMENT

REGARDING CORPORATE ACTION TAKEN BY WRITTEN CONSENT IN LIEU OF SPECIAL MEETING.

NO VOTE OR OTHER CONSENT OF OUR STOCKHOLDERS IS SOLICITED IN CONNECTION WITH THIS INFORMATION
STATEMENT. WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY.

This information statement (this “Information Statement”) is being furnished by the Board of Directors (the “Board”) of ImmunityBio, Inc., a
Delaware corporation (“ImmunityBio,” “we,” “us” or “our”), on or about January [    ], 2022, to the holders of record of at the close of business on
December 17, 2021 (the “Record Date”) of the outstanding shares of the Company’s common stock, par value $0.0001 per share (our “Common
Stock”). The purpose of this Information Statement is to inform ImmunityBio’s stockholders of an action by written consent of holders of a majority of
the Common Stock (the “Stockholder Written Consent”).

The actions contemplated by the Stockholder Written Consent are being taken without notice, meetings or votes in accordance with the Delaware
General Corporation Law (“DGCL”), the Company’s Amended and Restated Certificate of Incorporation (the “Restated Certificate”) and its Bylaws.
This Information Statement is being mailed to the stockholders of the Company as of the Record Date, December 17, 2021.

On December 12, 2021, the Board approved, and recommended to stockholders for approval, an amendment to the Restated Certificate that will
increase the Company’s authorized shares of Common Stock to 900,000,000 shares from 500,000,000 shares (the “Certificate of Amendment”). The
full text of the Certificate of Amendment is attached to this Information Statement as Appendix A.

On December 19, 2021, holders of 313,257,645 shares of Common Stock, representing approximately 79%, of our Common Stock voting power
(and thus a majority of voting power), executed and delivered to the Company the Stockholder Written Consent to approve the Certificate of
Amendment. The Stockholder Written Consent was sufficient to approve the Certificate of Amendment under the DGCL and our Restated Certificate.

We are not aware of any substantial interest, direct or indirect, by security holders or otherwise, that is in opposition to matters of action being
taken. In addition, pursuant to the DGCL, this action to be taken by majority written consent in lieu of a special stockholder meeting does not create
appraisal or dissenters’ rights.

The Board has determined to pursue stockholder action by majority written consent of those shares entitled to vote as of the Record Date, to
reduce the costs and management time required to hold a special meeting of stockholders and to implement the above action in a timely manner.

Under Section 14(c) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), actions taken by written consent without a
meeting of stockholders cannot become effective until 20 days after the mailing date of this Information Statement, or as soon thereafter as is
practicable. We are not seeking written consent from any stockholders other than as set forth above and our other stockholders will not be given an
opportunity to vote with respect to the actions taken. All necessary corporate approvals have been obtained, and this Information Statement is furnished
solely for the purpose of advising stockholders of the actions taken by written consent and giving stockholders advance notice of the actions taken.



FORWARD-LOOKING STATEMENTS

This Information Statement and other reports that we file with the SEC may contain “forward-looking statements” within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Exchange Act, that are based on our management’s beliefs and
assumptions and on information currently available to our management. All statements other than statements of historical fact are “forward-looking
statements” for purposes of these provisions, including any projections of earnings, revenues or other financial items, any statement of the plans and
objectives of management for future operations, and any statement of assumptions underlying any of the foregoing. These statements may contain words
such as “expects,” “anticipates,” “plans,” “believes,” “projects,” and words of similar meaning. These statements relate to our future business and
financial performance.

Actual outcomes may differ materially from these statements. The risks listed in this Information Statement, as well as any cautionary language in
this Information Statement, provide examples of risks, uncertainties and events that may cause our actual results to differ materially from any
expectations we describe in our forward-looking statements. There may be other risks that we have not described that may adversely affect our business
and financial condition. Except as required by law, we disclaim any obligation to update or revise any of the forward-looking statements contained in
this Information Statement. We caution you not to rely upon any forward-looking statement as representing our views as of any date after the date of this
Information Statement. You should carefully review the information and risk factors set forth in other reports and documents that we file from time to
time with the SEC.

OUTSTANDING VOTING SECURITIES AND CONSENTING STOCKHOLDERS

As of the date of the Stockholder Written Consent, ImmunityBio had 397,799,851 outstanding shares of Common Stock (excluding
163,800 shares held by a majority-owned subsidiary of the Company). Each share of Common Stock entitles the holder thereof to one vote on all
matters submitted to stockholders.

On December 19, 2021, stockholders representing 313,257,645 shares of Common Stock executed and delivered to the Board the Stockholder
Written Consent, representing approximately 79%, of our Common Stock voting power (and thus a majority of voting power), approving the
amendment to the Restated Certificate to increase the amount of authorized Common Stock. Because the action was approved by stockholders owning a
majority of our outstanding voting power, no proxies are being solicited with this Information Statement. No consideration was paid for the Stockholder
Written Consent.

Section 228 of the DGCL provides in substance that unless a company’s certificate of incorporation provides otherwise, stockholders may take
any action without a meeting of stockholders, without prior notice and without a vote if a consent or consents in writing, setting forth the action so
taken, is signed by stockholders of the outstanding stock having not less than the minimum number of votes that would be necessary to authorize and
take such action at a meeting at which all shares entitled to vote thereon were present voted.

NO APPRAISAL RIGHTS

Under Delaware corporate law, stockholders have no appraisal or dissenters’ rights in connection with the Certificate of Amendment.

INTERESTS OF CERTAIN PARTIES IN THE MATTERS TO BE ACTED UPON

None of the directors or executive officers of the Company have any substantial interest resulting from the Certificate of Amendment that is not
shared by all other stockholders, pro rata, and in accordance with their respective interests.

COST OF THIS INFORMATION STATEMENT

The entire cost of furnishing this Information Statement will be borne by the Company. We will request brokerage houses, nominees, custodians,
fiduciaries and other like parties to forward this Information Statement to the beneficial owners of our Common Stock held of record, as of the Record
Date, by them.

HOUSEHOLDING OF STOCKHOLDER MATERIALS

In some instances, we may deliver only one copy of this Information Statement to multiple stockholders sharing a common address. If requested
by phone or in writing, we will promptly provide a separate copy to a stockholder sharing an address with another stockholder. Requests by phone
should be directed to (858) 633-0300, and requests in writing should be mailed to ImmunityBio, Inc., Attention: Corporate Secretary, 3530 John
Hopkins Court, San Diego, California 92121. Stockholders sharing an address who currently receive multiple copies and wish to receive only a single
copy should contact their broker or send a signed, written request to us at the above address.



AMENDMENT TO OUR CERTIFICATE OF INCORPORATION TO INCREASE THE AUTHORIZED SHARES OF COMMON STOCK

General

Our Restated Certificate currently authorizes 500,000,000 shares of Common Stock and 20,000,000 shares of preferred stock, par value $0.0001
per share.

On December 19, 2021, the consenting stockholders approved the filing of an amendment to our Restated Certificate to increase the authorized
shares of Common Stock to 900,000,000 shares from 500,000,000 shares. Such amendment was previously approved by the Board.

Reasons for the Increase in Authorized Shares of Common Stock

As of December 17, 2021, there were 397,799,851 shares of Common Stock outstanding. In order to provide future funding for the Company’s
operations, it will be necessary to raise additional capital. One of the most effective ways for us to raise capital is to issue additional shares of Common
Stock, or other instruments that are convertible into Common Stock. Most lenders that fund convertible instruments require that the borrower direct its
stock transfer agent to establish a reserve of authorized shares to be available for shares that the Company has committed, or may have to, issue,
including derivative securities requiring the issuance of shares of Common Stock. In the event that there are insufficient authorized shares to honor the
issuance of any shares to which the Company has already committed, there may be contractual penalties. The increase in the Company’s authorized
shares to 900,000,000 shares from 500,000,000 shares is intended to provide adequate authorized shares to cover all of the Company’s current,
committed issuances of Common Stock and the Company’s expected funding needs for at least the next 12 months.

Principal Effects of the Increase in Authorized Shares of Common Stock

While the authorization of additional shares of Common Stock is intended to increase our financial flexibility, the sale and issuance of such
additional shares will result in the dilution of our existing stockholders. Upon the occurrence of the sale and issuance of all additional 400,000,000
shares authorized by the Certificate of Amendment, our existing stockholders would be diluted substantially. If we choose to raise capital by incurring
debt through an instrument convertible into Common Stock, the number of shares of Common Stock issuable upon such conversion would likely be
contingent on a number of factors currently unknown to us, such as the market price of our Common Stock and certain interest rates. Any dilution of our
Common Stock resulting from this Certificate of Amendment, whether immediate or over time, could cause the price per share of our Common Stock to
decline significantly, which could result in financial harm to our existing stockholders.

Effective Date

Under Rule 14c-2 of the Exchange Act, the Certificate of Amendment shall be effective no earlier than twenty (20) days after this Information
Statement is first mailed to stockholders of the Company. We anticipate the effective date to be on or about [            ], 2022.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information, as of December 17, 2021, with respect to the holdings of (i) each person who is the beneficial
owner of more than 5% of our Common Stock, (ii) each of our directors, (iii) each executive officer, and (iv) all of our current directors and executive
officers as a group. Beneficial ownership representing less than 1% is denoted with an asterisk (*) in the table below.

Beneficial ownership of our Common Stock is determined in accordance with the rules of the Securities and Exchange Commission and includes
any shares of common stock over which a person exercises sole or shared voting or investment power, or of which a person has a right to acquire
ownership at any time within 60 days of December 17, 2021.

Except as otherwise indicated, we believe that the persons named in this table have sole voting and investment power with respect to all shares of
Common Stock held by them. Applicable percentage ownership in the following table is based on 397,799,851 shares of Common Stock outstanding as
of December 17, 2021 plus, for each individual, any securities that individual has the right to acquire within 60 days of that date.



Name   

Number of
Shares of
Common

Stock
Beneficially

Owned    

Percentage
of

Common
Stock

Beneficially
Owned  

5% Stockholders:     
Patrick Soon-Shiong, M.D., FRCS (C), FACS(1)    314,157,645    78.80% 
Cambridge Equities, LP(2)    261,705,814    65.79% 

Other Directors and Named Executive Officers:     
Barry J. Simon, M.D.(3)    3,867,759    *  
Sonja Nelson(4)    109,949    *  
Richard Adcock(5)    421,439    *  
David C. Sachs(6)    43,700    *  
Michael D. Blaszyk(7)    293,667    *  
Cheryl L. Cohen(8)    200,309    *  
John Owen Brennan    —      *  
Wesley Clark    —      *  
Linda Maxwell    —      *  
Christobel Selecky    —      *  

All directors and executive officers as a group (11 persons)(9)    318,984,519    79.73% 
 
 

(1) Consists of (i) 261,705,814 shares held by Cambridge Equities, LP, (ii) 29,473,932 shares directly held by Dr. Soon-Shiong, (iii) 8,383,414 shares
held by NantBio, Inc., (iv) 7,976,159 shares held by California Capital Equity, LLC, (v) 5,618,326 shares held by the Chan Soon-Shiong Family
Foundation, (vi) 100,000 shares held by Nant Capital, LLC, and (vii) 900,000 shares issuable upon the exercise of stock options that were
exercisable as of December 17, 2021.

(2) Consists of 261,705,814 shares held by Cambridge Equities, LP. MP 13 Ventures, LLC is the general partner of Cambridge Equities, LP and may
be deemed to have beneficial ownership of the shares held by Cambridge Equities, LP. Dr. Soon-Shiong, Executive Chairman of the Board and the
Global Chief Scientific and Medical Officer of the Company, is the sole member of MP 13 Ventures, LLC and has voting and dispositive power
over the shares held by Cambridge Equities, LP.

(3) Consists of (i) 3,031,456 shares directly held by Dr. Simon, (ii) 827,970 shares issuable upon the exercise of stock options that were exercisable as
of December 17, 2021, and (iii) 8,333 shares issuable upon the exercise of stock options vesting within 60 days of December 17, 2021.

(4) Consists of 109,949 shares as disclosed in the Proxy Statement filed with the SEC on April 29, 2021 for Ms. Nelson. Effective March 9, 2021,
Ms. Nelson ceased to be an executive officer, as she no longer serves as the Chief Financial Officer of the Company.

(5) Consists of (i) 86,176 shares directly held by Mr. Adcock, (ii) 1,930 shares indirectly held by Mr. Adcock, (iii) 250,000 shares issuable upon the
exercise of stock options vesting within 60 days of December 17, 2021, and (iv) 83,333 shares issuable upon the vesting of restricted stock units
within 60 days of December 17, 2021. Mr. Adcock disclaims beneficial ownership of the indirectly held shares except to the extent of his
pecuniary interest therein.

(6) Consists of 43,700 shares directly held by Mr. Sachs.
(7) Consists of (i) 193,667 shares directly held by Mr. Blaszyk and (ii) 100,000 shares issuable upon the exercise of stock options that were

exercisable as of December 17, 2021.
(8) Consists of (i) 100,309 shares directly held by Ms. Cohen and (ii) 100,000 shares issuable upon the exercise of stock options that were exercisable

as of December 17, 2021.
(9) Consists of (i) 32,929,240 shares directly held, (ii) 283,785,643 shares indirectly held, (iii) 1,927,970 shares issuable upon the exercise of stock

options that were exercisable as of December 17, 2021, (iv) 258,333 shares issuable upon the exercise of stock options vesting within 60 days of
December 17, 2021, and (v) 83,333 shares issuable upon the vesting of restricted stock units within 60 days of December 17, 2021.



ADDITIONAL INFORMATION

This Information Statement should be read in conjunction with certain reports that we previously filed with the SEC, including our:
 

 •  Annual Report on Form 10-K for the fiscal year ended December 31, 2020;
 

 •  Current Report on Form 8-K filed with the SEC on March 10, 2021;
 

 •  Quarterly Report on Form 10-Q for the period ended September 30, 2021; and
 

 •  Definitive proxy statement (DEF 14A) filed with the SEC on April 29, 2021, in connection with our annual meeting of stockholders for
2021.

The reports we file with the SEC and the accompanying exhibits may be accessed free of charge from the SEC’s EDGAR archives at
https://www.sec.gov. We provide free of charge in the Investor Relations portion of our website, https://ir.immunitybio.com, access to our Annual
Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as amendments to those reports, as soon as
reasonably practical after the reports are electronically filed with, or furnished to, the SEC. We will also mail copies of our prior reports to any
stockholder upon written request.

As a matter of regulatory compliance, we are sending you this Information Statement that describes the purpose and effect of the above action.
Your consent to the above action is not required and is not being solicited in connection with this action. This Information Statement is intended to
provide our stockholders with information required by the rules and regulations of the Exchange Act.



APPENDIX A

CERTIFICATE OF AMENDMENT
OF AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

IMMUNITYBIO, INC.

(Pursuant to Section 242 of the
General Corporation Law of the State of Delaware)

ImmunityBio, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), hereby certifies as follows:

1. The name of this corporation is ImmunityBio, Inc. The Corporation’s original Certificate of Incorporation was filed with the Secretary of State of the
State of Delaware on March 12, 2014 under the name Conkwest, Inc., and the Corporation’s Amended and Restated Certificate of Incorporation was
filed with the Secretary of State of the State of Delaware on July 31, 2015, as amended on March 9, 2021 (as amended, the “Amended and Restated
Certificate of Incorporation”).

2. The Board of Directors of the Corporation duly adopted resolutions proposing to amend the Amended and Restated Certificate of Incorporation,
declaring such amendment to be advisable and in the best interests of the Corporation and its stockholders, and authorizing the appropriate officers of
the Corporation to solicit the consent of the stockholders therefor.

3. The amendment to the Amended and Restated Certificate of Incorporation set forth in paragraph 5 of this Certificate of Amendment was duly adopted
by the Board of Directors of the Corporation in accordance with the provisions of Section 242 of the General Corporation Law of the State of Delaware.

4. The amendment to the Amended and Restated Certificate of Incorporation set forth in paragraph 5 of this Certificate of Amendment was duly
approved by the stockholders of the Corporation in accordance with the provisions of Sections 228 and 242 of the General Corporation Law of the State
of Delaware.

5. Article IV, Section 1 of the Amended and Restated Certificate of Incorporation is hereby amended and restated in its entirety as follows:

“This Corporation is authorized to issue two classes of stock, to be designated, respectively, as Common Stock and Preferred Stock.
The total number of shares of stock that the Corporation shall have authority to issue is 920,000,000 shares, of which 900,000,000
shares are Common Stock, $0.0001 par value per share, and 20,000,000 shares are Preferred Stock, $0.0001 par value per share.”

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by a duly authorized officer of the Corporation
on this [    ] day of January 2022.
 

IMMUNITYBIO, INC.

/s/ Richard Adcock
Richard Adcock
President and CEO


