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Item 1.01 Entry into a Material Definitive Agreement.

Subordinated Promissory Note with Nant Capital, LLC

On November 21, 2022, NantHealth, Inc. (the “Company”) entered into an unsecured subordinated promissory note (the “Nant Capital Note”) with Nant Capital,
LLC, a Delaware limited liability company (“Nant Capital”), whereby Nant Capital loaned $7,000,000 to the Company. Nant Capital is an entity affiliated with Dr. Patrick
Soon-Shiong, our Chairman of the Board of Directors and Chief Executive Officer. The Nant Capital Note contains an interest rate equal to the Term Secured Overnight
Financing Rate (“Term SOFR”) plus 8.5% per annum, compounded annually and a maturity date of October 31, 2026. The Nant Capital Note also contains semiannual
interest payments due on April 15 and October 15 of each year. The payment of the Nant Capital Note shall be subordinated and subject in right of payment to the prior
payment in full of all Senior Debt (as defined in the Nant Capital Note).

The description of the related-party Nant Capital Note contained herein is qualified in its entirety by reference to the Nant Capital Note attached hereto as Exhibit
10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

See ltem 1.01 above for a discussion of the Nant Capital Note.

In addition, the Company notes that the existing $125,000,000 demand promissory note with Nant Capital expires on December 31, 2022, and there can be no
assurance that Nant Capital will renew the demand promissory note and that the Company will be able to find alternative financing sources after that time.

In the fourth quarter of 2022, the Company has received an aggregate of $11,000,000 in gross proceeds for working capital from Dr. Soon-Shiong and his
affiliates pursuant to the Nant Capital Note and the unsecured subordinated promissory note with Airstrip Technologies, Inc. (the “Airstrip Note,” and together with the
Nant Capital Note, the “Notes”), which was previously disclosed by the Company on a Form 8-K filed with the Securities and Exchange Commission on October 6,
2022. The Company believes that the Notes together with other anticipated sources of capital will enable it to fund the Company'’s liquidity needs through the fourth
quarter of 2022 and beyond. In addition, the Company’s existing $125,000,000 demand promissory note with Nant Capital expires on December 31, 2022, and there
can be no assurance that Nant Capital will renew the demand promissory note or that the Company will be able to find alternative financing on terms that are
satisfactory to the Company or at all.

Forward-Looking Statements:

In addition to historical information, this Current Report on Form 8-K contains or may imply forward-looking statements within the meaning of the federal
securities laws, such as any implication regarding the Company’s ability to obtain, or its current anticipated ability to raise, additional capital and its future business and
financial performance. Such forward-looking statements include projections regarding the Company'’s beliefs and expectations about future performance and, in some
cases, may be identified by words like “anticipate,” “assume,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,”
“future,” “will,” “seek” and similar terms or phrases. These statements are based on the Company’s beliefs and assumptions, which in turn are based on information
available as of the date of this Current Report on Form 8-K. Forward-looking statements involve known and unknown risks and uncertainties, which could cause actual
results to differ materially from those contained in any forward-looking statement and could harm the Company’s business, prospects, results of operations, liquidity
and financial condition and cause its stock price to decline significantly. Many of these factors are beyond the Company’s ability to control or predict. Important factors
that could cause the Company’s actual results to differ materially from those indicated in the forward-looking statements include, among others: the ability to meet the
Company's liquidity needs, changes in the Company’s future capital needs, the Company’s ability to continue to generate sufficient cash, the Company’s ability to
repay its outstanding indebtedness and other macroeconomic, political, and regulatory developments, and the events and risks referenced in the sections titled "Risk
Factors" in the Company’s Annual Report on Form 10-K for the year ended December 31, 2021 and subsequent Quarterly Reports on Form 10-Q and in other
documents filed or furnished with the Securities and Exchange Commission. As a result of these factors, actual results may differ materially from those indicated or
implied by forward-looking statements. Our forward-looking statements do not reflect the potential impact of any acquisitions, mergers, dispositions, business
development transactions, joint ventures or investments we may enter into or make in the future. Given these uncertainties, you should not place undue reliance on
these forward-looking statements. These forward-looking statements are made only as of the date hereof and the Company undertakes no obligation to update or
revise publicly any forward-looking statements, except as required by law. New factors emerge from time to time, and it is not possible for us to predict all such factors.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No. Description

10.1 Subordinated Promissory Note by and between the Company_and Nant Capital, LLC dated as of November 21, 2022.



SIGNATURES

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

NantHealth, Inc.

Date: November 28, 2022 By: /s/ Bob Petrou

Bob Petrou
Chief Financial Officer



Exhibit 10.1

SUBORDINATED PROMISSORY NOTE

November 21, 2022
Morrisville, North Carolina

1. Principal and Interest. For value received, NantHealth, Inc., a Delaware corporation, with offices at 3000 RDU Drive, Suite 200 Morrisville,
North Carolina 27560 (the “Company”’) promises to pay to the order of Nant Capital, LLC, a Delaware limited liability company, with offices at
450 Duley Road, El Segundo, CA 90245 (“Holder”), or to the order of Holder’s registered assigns, the principal amount of each advance (each, an
“Advance” and, collectively, the “Advances”) made by Holder to the Company pursuant to this Subordinated Promissory Note (this “Note”), in
immediately available funds, at the times and in the manner set forth herein.

(a)  Advances. The principal amount of each Advance made by Holder to the Company hereunder, the date on which each such Advance
is made, the amount of any prepayment or partial prepayment of any such Advance, and the outstanding principal amount of each such Advance,
shall be specified in Schedule A attached hereto. Holder shall be entitled to update Schedule A hereto from time to time to reflect updated
information relating to the Advances made by Holder to the Company hereunder and any prepayments or partial prepayments of the outstanding
principal amounts of any such Advances. The information reflected in any such updated version of Schedule A delivered by Holder to the Company
shall, in the absence of manifest error, constitute prima facie evidence of the accuracy of the information recorded, provided, however, that the
failure of Holder to update the information specified in Schedule A in connection with the making by Holder to the Company of any Advance or the
payment or partial prepayment by the Company of any such Advance shall not affect the obligations of the Company hereunder to repay the
principal amount of any such Advance (and any interest unpaid having accrued thereon) in accordance with the terms of this Note.

(b)  Interest. The outstanding principal amount of each Advance made by Holder to the Company pursuant to this Note shall bear
interest from and including the date such Advance is made to but excluding the date such Advance is paid in full at a per annum rate equal to the
Term SOFR Rate (as defined below) plus 8.5% per annum, which shall be adjusted to the then current Term SOFR Rate semi-annually on and
including the first day of each Semi-Annual Interest Period (or the following U.S. Government Securities Business Day), and compounded
annually and computed on the basis of the actual number of days elapsed and a year of 365 or 366 days, as the case may be.

(c)  Payment. The Company shall pay Holder all accrued and unpaid interest on the outstanding principal amount of each Advance on
April 15 and October 15 of each year, beginning on April 15, 2023.

(d)  Application of Payment. All payments on this Note shall, except if an uncured Event of Default (as defined below) has occurred, in
which event the payments shall be applied as determined by Holder in its sole discretion, be applied at any time and from time to time and in the
following order: (1) the payment of accrued but unpaid interest hereon, and (ii) the payment of all or any portion of the principal balance then
outstanding hereunder, in either the direct or inverse order of maturity. For the avoidance of doubt, Holder and Company acknowledge and agree
that payments on this Note, whether principal or interest, may only be made in cash (i.e. this Note is not a payment-in-kind (PIK) instruments).



(e)  Default Interest. All amounts of principal of and, to the extent permitted by law, interest due and payable with respect to any
Advance not paid when due, whether upon demand of Holder or upon the acceleration thereof pursuant to Section 2 hereof, shall bear interest
(“Default Interest”) from the date due until the date paid in full at an overdue rate per annum equal to the then current Term SOFR Rate plus ten
and one-half percent (10.5%). Such Default Interest shall be payable on demand and such and such increased rate of interest shall continue until
such delinquent amount(s), with interest thereon at such increased rate, shall have been paid in full. Acceptance of any delinquent payments by
Holder shall not waive or affect any prior demand or default.

For purposes of this Section 1(b):

“CME Term SOFR Administrator” means CME Group Benchmark Administration Limited as administrator of the forward-looking term
Secured Overnight Financing Rate (SOFR) (or a successor administrator).

“Interest Period” means (a) the period commencing on the date of this Note and ending on April 15, 2023 and (b) each Semi-Annual
Interest Period thereafter; provided, that (i) if any Interest Period would end on a day other than a Business Day, such Interest Period shall
be extended to the next succeeding Business Day unless such next succeeding Business Day would fall in the next calendar month, in
which case such Interest Period shall end on the next preceding Business Day, and (ii) any Interest Period that commences on the last
Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the last calendar month of such
Interest Period) shall end on the last Business Day of the last calendar month of such Interest Period.

“Semi-Annual Interest Period” shall mean each six-month period commencing on April 15 and October 15 of each year, as applicable,
beginning with April 15, 2023.

“Term SOFR Rate” means, for any tenor comparable to the applicable Interest Period, for any day and time (such day, the “Term SOFR
Determination Day”), for any tenor comparable to the applicable Interest Period, the rate per annum reasonably determined by the
Company as the forward- looking term rate based on SOFR (the “Term SOFR Reference Rate”), at approximately 5:00 a.m., Chicago time,
two U.S. Securities Business Days prior to the commencement of such tenor comparable to the applicable Interest Period, as such rate is
published by the CME Term SOFR Administrator. If by 5:00 pm (New York City time) on the fifth (5th) U.S. Government Securities
Business Day immediately following any Term SOFR Determination Day, the “Term SOFR Reference Rate” for the applicable tenor has
not been published by the CME Term SOFR Administrator, then the Term SOFR Reference Rate for such Term SOFR Determination Day
will be the Term SOFR Reference Rate as published in respect of the first preceding U.S. Government Securities Business Day for which
such Term SOFR Reference Rate was published by the CME Term SOFR Administrator.

“U.S. Government Securities Business Day” means any day except for (i) a Saturday, (ii) a Sunday or
(iii) a day on which the Securities Industry and Financial Markets Association recommends that the fixed income departments of its
members be closed for the entire day for purposes of trading in United States government securities.

Maturity Date. The unpaid principal of each Advance, and any accrued and unpaid interest thereon, shall be due and payable on
October 31, 2026 (the “Maturity Date”). Subject to Section 3, the Company may prepay the outstanding amount of any Advance (together with
accrued and unpaid interest thereon) at any time, either in whole or in part, without premium or penalty and without the prior consent of Holder.




2. Events of Default. The entire aggregate principal amount of the Advances made by Holder pursuant to this Note, together with all accrued
and unpaid interest thereon, is subject to prepayment in whole or in part upon the initiation of any bankruptcy, insolvency, moratorium,
receivership or reorganization by or against the Company, or a general assignment of assets by the Company for the benefit of creditors (each, an
“Event of Default”). Upon the occurrence of any Event of Default, all amounts outstanding hereunder in respect of the principal amount of any
Advance and all unpaid interest having accrued thereon, shall be immediately due and payable without notice to or demand on the Company. For
the avoidance of doubt, any payment obligation of the Company pursuant to this Section 2 is subject to Section 3.

3. Subordination.

(a)  Agreement of Subordination. The Company and the Holder each covenant and agree that the Note shall be issued subject to the
provisions of this Section 3; and each holder of the Note, whether upon original issue or upon transfer, assignment or exchange thereof, accepts
and agrees to be bound by such provisions. The payment of the principal of, premium, if any, and interest on the Note shall, to the extent and in
the manner hereinafter set forth, be subordinated and subject in right of payment to the prior payment in full of all Senior Debt (as defined below),
whether outstanding at the date of this Note or thereafter incurred. For purposes of the Note, “Senior Debt” shall mean the principal of, premium,
if any, interest (including all interest accruing subsequent to the commencement of any bankruptcy or similar proceeding, whether or not a claim
for post-petition interest is allowable as a claim in any such proceeding), and all fees, costs, expenses and other amounts accrued or due on or in
connection with the Company’s Convertible Senior Notes due 2026 issued pursuant to the Indenture, dated on or about April 27, 2021, by and
among the Company, NaviNet, Inc. and U.S. Bank Trust Company, National Association (as successor in interest to U.S. Bank National
Association), whether outstanding on the date of this Note or thereafter created, incurred, assumed, guaranteed or in effect guaranteed by the
Company (including all deferrals, renewals, extensions or refundings of, or amendments, modifications or supplements to, the foregoing).

(b) Payments to Holders.

(1)  No payment shall be made with respect to the principal of, or premium, if any, or interest on the Note if (A) a default in the
payment of principal, premium, if any, interest or other obligations due on any Senior Debt occurs and is continuing (or, in the case of Senior Debt
for which there is a period of grace, in the event of such a default that continues beyond the period of grace, if any, specified in the instrument
evidencing such Senior Debt) (including a default set forth in Sections 6.01(a) and 6.01(b) of each indenture pursuant to which the Senior Debt
was issued) (a “Payment Default”), unless and until such default shall have been cured or waived or shall have ceased to exist or the obligations in
respect of the Senior Debt are paid in full in cash or other payment satisfactory to the holders of Senior Debt or (B) the Company’s receipt of a
Payment Blockage Notice (as defined in the Existing Notes Indenture) (a “Non-Payment Default”).

(2)  Inthe case of a Payment Default, the Company may and shall resume payments on and distributions in respect of the Note
upon the earlier of the date upon which the Payment Default is cured or waived or ceases to exist, or unless this Section 3 otherwise prohibits the
payment or distribution at such time. In the case of a Non-Payment Default, the Company may and shall resume payments on and distributions in
respect of the New Notes upon the earlier of (A) the date upon which the Non-Payment Default is cured or waived, (B) the obligations in respect
of the Senior Debt are paid in full in cash or other payment satisfactory to the holders of Senior Debt, (C) the date that is 179 days after the date
on which such Payment Blockage Notice is received by the Company, and (D) the date such Payment Blockage Notice is rescinded.



(3)  Upon any payment or distribution of assets of the Company of any kind or character, whether in cash, property or securities,
to creditors upon any dissolution or winding-up or liquidation or reorganization of the Company, whether voluntary or involuntary or in
bankruptcy, insolvency, reorganization, liquidation, receivership or other proceedings, or upon an assignment for the benefit of creditors or any
marshalling of the assets and liabilities of the Company, or otherwise, all amounts due or to become due upon all Senior Debt shall first be paid in
full in cash or other payment satisfactory to the holders of such Senior Debt, or payment thereof in accordance with its terms provided for in cash
or other payment satisfactory to the holders of such Senior Debt, before any payment is made on account of the principal of, interest or premium, if
any, on the Note; and upon any such dissolution, winding-up, liquidation, reorganization, assignment for the benefit of creditors or marshalling of
assets and liabilities of the Company or bankruptcy, insolvency, receivership or other proceeding, any payment by the Company, or distribution of
assets of the Company of any kind or character, whether in cash, property or securities, to which the Holder would be entitled, except for the
provision of this Section 3, shall (except as aforesaid) be paid by the Company or by any receiver, trustee in bankruptcy, liquidating trustee, agent
or other person making such payment or distribution, or by the Holder if received by them or it, directly to the holders of Senior Debt (pro rata to
such holders on the basis of the respective amounts of Senior Debt held by such holders, or as otherwise required by law or a court order), or to the
trustee or trustees under the indenture pursuant to which the Senior Debt was issued, as their respective interests may appear, to the extent
necessary to pay all Senior Debt in full, in cash or other payment satisfactory to the holders of such Senior Debt, after giving effect to any
concurrent payment or distribution to or for the holders of Senior Debt, before any payment or distribution or provision therefor is made to the
Holder.

(4)  For purposes of this Section 3, the words, “cash, property or securities” shall not be deemed to include shares of stock of
the Company as reorganized or readjusted, or securities of the Company or any other corporation provided for by a plan of reorganization or
readjustment, the payment of which is subordinated at least to the extent provided in this Section 3 with respect to the Note to the payment of all
Senior Debt which may at the time be outstanding; provided that (i) the Senior Debt is assumed by the new corporation, if any, resulting from any
reorganization or readjustment, and (ii) the rights of the holders of Senior Debt are not, without the consent of such holders, altered by such
reorganization or readjustment. The consolidation of the Company with, or the merger of the Company into, another corporation or the liquidation
or dissolution of the Company following the conveyance or transfer of its property as an entirety, or substantially as an entirety, to another
corporation shall not be deemed a dissolution, winding-up, liquidation or reorganization for the purposes of this Section 3(b) unless such
consolidation, merger, conveyance or transfer, shall constitute an Event of Default in Section 2.

(5)  Inthe event of the acceleration of the Note because of an Event of Default, no payment or distribution shall be made to the
Holder in respect of the principal of, interest or premium, if any, on the Note until all Senior Debt has been paid in full in cash or other payment
satisfactory to the holders of Senior Debt or such acceleration is rescinded by the Holder.

(6)  Inthe event that, notwithstanding the foregoing provisions, any payment or distribution of assets of the Company
of any kind or character, whether in cash, property or securities (including, without limitation, by way of setoff or otherwise), prohibited
by the foregoing, shall be received by the Holder (or any agent, trustee or other representative thereof) before all Senior Debt is paid in full
in cash or other payment satisfactory to the holders of such Senior Debt, or provision is made for such payment thereof in accordance with
its terms in cash or other payment satisfactory to the holders of such Senior Debt, such payment or distribution shall be held in trust for the
benefit of and shall be paid over or delivered to the holders of Senior Debt, or to the trustee or trustees under any indenture pursuant to
which any instruments evidencing any Senior Debt may have been issued, as their respective interests may appear, as calculated by the
Company, for application to the payment of all Senior Debt remaining unpaid to the extent necessary to pay all Senior Debt in full in cash
or other payment satisfactory to the holders of such Senior Debt, after giving effect to any concurrent payment or distribution to or for the
holders of such Senior Debt.



() Subrogation of the Note.

(1)  Subject to the payment in full of all Senior Debt, the rights of the Holder shall be subrogated to the extent of the payments
or distributions made to the holders of such Senior Debt pursuant to the provisions of this Section 3 (equally and ratably with the holders of all
indebtedness of the Company which by its express terms is subordinated to other indebtedness of the Company to substantially the same extent as
the Note is subordinated and is entitled to like rights of subrogation) to the rights of the holders of Senior Debt to receive payments or distributions
of cash, property or securities of the Company applicable to the Senior Debt until the principal and premium, if any, on the Note shall be paid in
full; and, for the purposes of such subrogation, no payments or distributions to the holders of Senior Debt of any cash, property or securities to
which the Holder would be entitled except for the provisions of this Section 3, and no payment over pursuant to the provisions of this Section 3, to
or for the benefit of the holders of Senior Debt by the Holder, shall, as between the Company, its creditors other than holders of Senior Debt, and
the Holder, be deemed to be a payment by the Company to or on account of the Senior Debt; and no payments or distributions of cash, property or
securities to or for the benefit of the Holder pursuant to the subrogation provisions of this Section 3, which would otherwise have been paid to the
holders of Senior Debt shall be deemed to be a payment by the Company to or for the account of the Note. It is understood that the provisions of
this Section 3 are and are intended solely for the purposes of defining the relative rights of the Holder, on the one hand, and the holders of Senior
Debt, on the other hand.

(2)  Nothing contained in this Section 3 or elsewhere in this Note is intended to or shall impair, as among the Company, its
creditors other than the holders of Senior Debt, and the Holder, the obligation of the Company, which is absolute and unconditional, to pay to the
Holder the principal of (and premium, if any) and interest on the Note as and when the same shall become due and payable in accordance with its
terms, or is intended to or shall affect the relative rights of the Holder and creditors of the Company other than the holders of Senior Debt, nor
shall anything herein or therein prevent the Holder from exercising all remedies otherwise permitted by applicable law upon default under this
Note, subject to the rights, if any, under this Section 3 of the holders of Senior Debt in respect of cash, property or securities of the Company
received upon the exercise of any such remedy.

(3)  Upon any payment or distribution of assets of the Company referred to in this Section 3, the Holder shall be entitled to rely
upon any order or decree made by any court of competent jurisdiction in which such bankruptcy, dissolution, winding-up, liquidation or
reorganization proceedings are pending, or a certificate of the receiver, trustee in bankruptcy, liquidating trustee, agent or other person making such
payment or distribution, delivered to the Holder, for the purpose of ascertaining the persons entitled to participate in such distribution, the holders
of Senior Debt and other indebtedness of the Company, the amount thereof or payable thereon and all other facts pertinent thereto or to this Section
3.

(d)  Until the repayment in full of all Senior Debt, neither the Maturity Date nor this Section 3 may be amended in a manner adverse to
the holders of Senior Debt without the consent of the Company, the Holder and the trustee of the Senior Debt (with the consent of holders of a
majority in aggregate principal amount of such outstanding Senior Debt).

4, Miscellaneous.

(a)  Notice. Any notice, request or other communication required or permitted hereunder shall be in writing and shall be deemed to have
been duly given if personally delivered or mailed by registered or certified mail, postage prepaid, or by recognized overnight courier or personal
delivery at the respective addresses of the parties as set forth herein or on the register maintained by the Company. Any party hereto may by notice
so given change its address for future notice hereunder. Notice shall conclusively be deemed to have been given where received.



(b)  No Waiver. No failure or delay by Holder to exercise any right hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege preclude any other right, power or privilege.

()  Severability. If one or more provisions of this Note are held to be unenforceable under applicable law, such provision shall be
excluded from this Note and the balance of the Note shall be interpreted as if such provision were so excluded and shall be enforceable in
accordance with its terms.

(d)  Entire Agreement. This Note expresses the entire understanding of the parties with respect to the transactions contemplated hereby.

(e)  Default Rates; Usury. In the event any interest is paid on this Note which is deemed to be in excess of the then legal maximum
rate, then that portion of the interest payment representing an amount in excess of the then legal maximum rate shall be deemed a payment of
principal and applied against the principal of this Note.

( Waiver by the Company. The Company hereby expressly waives presentment, protest, notice of protest, notice of default, notice of
dishonor and all other demands and notices relating to this Note of any kind or nature whatsoever.

( Governing Law. THIS NOTE AND ALL ACTIONS ARISING OUT OF OR IN CONNECTION WITH THIS NOTE SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT
APPLICATION OF CONFLICTS OF LAW PRINCIPLES.

(Remainder of page intentionally left blank)



IN WITNESS WHEREOF, the Company has caused this Third Amended and Restated Promissory Note to be issued as of the date first written

above.

NANTHEALTH, INC.

By: /s/ Bob Petrou

Name: Bob Petrou

Title: Chief Financial Officer
AGREED AND ACCEPTED:
NANT CAPITAL, LLC

By: /s/ Charles Kenworthy
Name: Charles Kenworthy
Title: Manager



SCHEDULE A

TO SUBORDINATED PROMISSORY NOTE

ADVANCES

Date of Advance

Original Principal Amount of

Amount and Date(s) of Prepayments

Outstanding Principal Balance of

Advance of Advance Advance
November 18, 2022 $7,000,000 N/A $7,000,000
TOTAL $7,000,000 N/A $7,000,000

Schedule A




