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THE PETITION OF IMMUNOTECH LABORATORIES, INC. FOR
TERMINATION OF TRADING SUSPENSION

NOW COMES, Immunotech Laboratories, Inc. (the “Issuer”) by and through its attorney,
Adam S. Tracy, and petitions the Securities and Exchange Commission (the “Commission”)
pursuant to 17 C.F.R. § 201.550 for termination of the November 20, 2014 Order of Suspension
of Trading (the “Suspension Order”). In support thereof, the Issuer states:

Background

The Suspension Order was issued pursuant to Section 12(k) of the Securities Exchange Act
of 1934 (the “Exchange Act”) temporarily suspending trading of the Issuer’s equity securities
through December 4, 2014.! The Suspension Order referenced the alleged inadequacy of publicly
disseminated information related to the Issuer’s business prospects as they related to the current
global outbreak of the Ebola virus.? ‘

The Issuer

The Issuer is a Nevada corporation with its principal business location in Monrovia,
California. The Issuer’s common equity securities are traded on the OTC Link (“Pink Sheets”)
under the ticker “IMMB”. The Issuer is not subject to reporting obligations found under Section
13 of the Exchange Act®. However, the Issuer discloses “current public information” as provided
for by Rule 10b-5 promulgated under the Exchange Act, and Rule 144(c)(2) promulgated under

1 immunotech Laboratories, Inc., Securities Exchange Act Release No. 34-73650

21d,
315 U.5.C. §78m{a),



the Securities Act of 1933 (the “Act”)*. Accordingly, the Issuer publishes periodic reports via the
“alternative reporting standard” provided by OTC Link. The Issuer is remained current with
regards to its periodic reports filed with OTC Link.

The Issuer is actively engaged in the development and commercialization of proprietary
proteins for use in treating infectious diseases such as Human Immunodeficiency Virus (“HIV*),
Acquired Immune Deficiency Syndrome (“AIDS”) and Hepatitis. The Issuer’s primary asset is an
exclusive license to utilize these pharmaceutical compositions in connection with its HIV/AIDS
drug development efforts.’ A true and accurate copy of the license is attached as Annex A hereto.
These proprietary compositions are covered by two (2) patents and three (3) patent applications,
to wit: '

a. U.S. Patent No. US 7479538 B2: Improved in Vitro Binding Affinity for HIV-1 gp
120 and gp41 and Human CD4 Cells®;

b. PCT/US05/45515: European Union counterpart to US Patent No. US 7479538 B2’;

c. U.S. Patent Application No. US 200902857767 Al: Irreversibly-Inactivated
Pepsinogen Fragments for Modulating Immune Function?;

d. U.S. Patent Application No. US 8067531 B2: Inactivated Pepsin Fragments for
Modulating Immune System Activity Against Human Malignant Tumor Cells’; and

e. U.S. Patent Application No. US 8066982 B2: Irreversibly-Inactivated Pepsinogen
Fragment and Pharmaceutical Compositions Comprising the Same for Detecting,
Preventing and Treating HIV'0,

The underlying technologies covered by the above-referenced patents and patent
applications was invented and developed by Mr. Harry Zhabilov, the Issuer’s Chief Scientific
Officer and Director. The intellectual property is titularly owned by The Zhabilov Trust, of which
Diana Zhabilov, Harry Zhabilov’s wife, is the Trustee and her children the beneficiary thereof.

417 C.F.R. §240.10b-5, 17 C.F.R. §230.144(c)(2)
5 Immunotech Laboratories, Inc. (2008) Annual Report on Form 10-K 20089. Retrieved from SEC EDGAR website

http:///www.sec.gov/edgar/shtml

6 Zhabilov, H. (2009). Improved In Vitro Binding Affinity for HIV-1 gp 120 and gp 41, and Human CDS Cells. US
7479538 B2. :

7 Zhabilov, H. {(2011). Fragments de pepsine inactives pour moduler I'activit'e du systeme immune contre des
celluled tumorales malignes. WO 2010065157 A2 ‘

8 Zhabliov, H. (20089). Irreversibly-inactivated Pepsinogen Fragments for Modulating Immune Function. US
20090285776 Al

5 Zhabilov, H. (2011). Inactivated Pepsin Fragments for Modulating Immune System Activity Against Human
Malignant Tumor Cells, US 8067531 B2

10 7habtliov, H (2011). irreversibly-Inactivated Pepsinogen Fragment and Pharmaceutical Compositions Comprising
the Same for Detecting, Preventing and Treating HIV. US 8066982 B2.
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Thus, there exists a comity of interest between Mr. Zhabilov, the Trust and the Issuer. The Trust
has never sought to license its technology to any other third party other than the Issuer.

Utilizing the licensed technology, the Issuer has developed a platform for immune
therapeutic treatment for HIV/AIDS relying upon an “inactive pepsin fraction” or “IPF”, which is
unique to the technology. The IPF-based therapy works to prevent the HIV virus from infecting
CD4 T-cells, which play a significant role within the body in resisting infection. The Issuer
believes that this proprietary technology is the only HIV therapy to achieve this. Four experimental
pilot studies held outside of the United States in Tijuana, Mexico tested the effectiveness of the
IPF compound showed positive results, particularly in the with regards to latter stage AIDS
patients who had developed an immunity to common antiretroviral therapies currently used.

The Issuer continues to develop the platform for further testing. The Issuers efforts have
included the formation of a Bulgarian subsidiary, Immunotech Laboratories B.G., LLC (Mr. Harry
Zhabilov is of Bulgarian descent). The subsidiary’s operations are to conduct pre-clinical testing
and clinical trials for the purpose of obtaining European Union approval of “ImmmuneH”, a
treatment for Hepatitis C, as well as testing on HIV/AIDS patients. All costs associated with testing
are covered by shareholder loans to the subsidiary by its Bulgarian partners. The subsidiary will
eventually seek to obtain production rights in Bulgaria.

On the most recent financial statements posted with OTC Markets, the Issuer shows
minimal current assets against current liabilities in excess of $3,000,000. However, a substantial
majority of such liabilities are owed to related parties. To wit, approximately $1,550,000 is owed
to the Zhabilov Trust, $683,000 is owed to Harry Zhabilov as accrued salaries, and $435,382 owed
to Harry Zhabilov for various short term loans made to the Issuer. In fact, all but approximately
$15,000 of the Issuer’s short term liabilities are owed to Harry Zhabilov. The Issuer is not in default
on any of its short term obligations. '

The Issuer most recently reported long term liabilities of $1,645,524. Approximately
$650,000 can be attributed to additional loans made to the Issuer by Harry Zhabilov. The Issuer
has minimal monthly cash expenses as its clinical testing activities are performed by Mr. Zhabilov.
The Issuer does foresee the need to sell either its debt or equity securities in the future should it
become necessary to begin the mass production of its drug therapies.

Temporary Trading Suspensions & Termination

Section 12(k)(1)(A) of the Exchange Act authorizes the Commission “summarily to
suspend trading in any security” if the Commission is of the opinion that the “public interest and
the protection of investors so require.””’! Congress thus conferred upon the Commission the
authority to impose time-limited trading restrictions “without any notice, opportunity to be heard,

115 U.S.C. § 78(k)1)



or findings based upon a record.”'? In imposing a trading suspension, the Commission aims to
“alert the investing public that there is insufficient public information about the issuer upon which
an informed investment judgment can be made or that the market for the securities may be reacting
to manipulative forces or deceptive practices.”'®* However, “factors cited by the Commission in its
order as the basis for the [temporary] trading suspension . . . do not constitute an adjudication of
fact or law with respect to those matters.”'*

The lone recourse afforded to issuers facing a temporary trading suspension if Rule 550,
which provides for a review of the Commission’s “determin[ation] whether or not a 10-day
suspension” is warranted following announcement of the suspension.'> The Rule, in relevant part,
states:

Petition for Termination of Suspension. Any person adversely affected by a suspension
pursuant to Section 12(k)(1)(A) of the Exchange Act, 15 U.S.C. 78/(k)(1)(A), who desires
to show that such suspension is not necessary in the public interest or for the protection of
investors may file a sworn petition with the Secretary, requesting that the suspension be
terminated. The petition shall set forth the reasons why the petitioner believes that the
suspension of trading should not continue and state with particularity the facts upon which
the petitioner relies.'® '

Neither the Code nor its legislative history provide a deadline for the Commission’s review of any
petition brought pursuant to Rule 550. Although an accelerated review of any petition would
comport with the Issuer’s due process rights in regards to summary administrative action.'’
Moreover, while the Code is similarly silent with regards to review of temporary trading
suspensions that have expired, it has long been held that so long as the agency issuing the
administrative order retains jurisdiction of the matter, such administrative orders concerning it are
subject to revision.'® '

The November 20, 2014 Order of Suspension of Trading
The Suspension Order named four respondents including the Issuer citing a “lack of current

and accurate information.”'® Specifically, the Suspension Order questioned the “accuracy and
adequacy of publicly disseminated information, including information about the relationship

R SECv. Sloan, 436 U.S. 103, 112 {1978); see also, Sloan v. SEC, 547 F.2d 152, 159 (2d Cir. 1976)

13 Adopting Release: Rules of Practice, 60 Fed. Reg. at 32787

* propose Rule: Initiation or Resumption of Quotations Without Specified Information, 54 Fed. Reg. 39194, 39198
(Sep. 25, 1989)

By,

1617 C.F.R. §201.550

17 Talamantes ~ Penalver v. INS, 51 F.3d 133, 135 (8% Cir, 1995)

18 Tokyo Kikai Seisakusho Ltd. V. United States, 529 F.3d 1352, 1360 {Fed. Cir. 2008)

9 iImmunotech Laboratories, Inc., Securities Exchange Act Release No, 34-73650
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between the [Immunotech Laboratories’] business prospects and the current Ebola crisis.”?° The
Suspension Order is set to terminate on December 4, 2014.

The Issuer’s Ebola Product and Business Prospects

On September 22, 2014, the license between the Zhabilov Trust and the Issuer was
amended to cover “all infectious diseases”. A true and accurate copy of the amendment is attached
as Annex B hereto. Shortly thereafter, on or about October 1, 2014, the Issuer entered into an
agreement with Uldic Investment Pvt., Ltd. (“Uldic”) pursuant to which Uldic is to: (a) to identify
suitable government or university-sponsored research laboratories willing to conduct human
clinical trials of the Issuer’s HIV and Hepatitis C therapies; and (b) develop market opportunities
for the Issuer’s ebola therapies. Uldic’ activities are limited to various nations in Africa, Australia
and New Zealand. A true and accurate copy of the agreement is attached as Annex C hereto.

Uldic is owned and managed by Mr. Borislav Boynov, also of Bulgarian descent, who has
been living in Zimbabwe for nearly twenty (20) years. Since his relocation to Zimbabwe, he has
acted as a local representative to a number of drug companies and has forged strong relationships
with medical control authorities in South Africa, Zambia and Zimbabwe, to name a few. The
Issuer’s objective in engaging Mr. Boynov and his firm was to leverage his experience and
connectivity to obtain regulatory approval for its HIV therapies in a continent where AIDS is at a
near pandemic levels. To date, Mr. Boynov has made high-level inquiries on behalf of the Issuer
to public health officials of South Africa, Tanzania, Mauritius, Gaborone, Botswana, Zambia and
Zimbabwe

The Issuer believes that its IPF-based therapies may have applicability to infectious
diseases other than HIV and Hepatitis C. The Issuer’s research has indicated that IPF can be used
as a fusion inhibitor — e.g., a class of antiretroviral drug that impedes the binding of the viron to
healthy cells in the body, and thus limits the spread of the infection. Previous tests have shown
that IPF has bound with glycoproteins on the surface of the HIV virus to slow the spread of the
virus. The Ebola virus also has glycoproteins on its surface and the Issuer thus believes that IPF
would work in the same manner.

The Issuer caused a press release to be issued on October 19, 2014 announcing the
execution of the agreement with Uldic and describing the business opportunities that the Issuer
seeks to explore. A true and accurate copy of the press release is attached as Annex D hereto. The
press release, in all material respects, was accurate in both its description of the relationship
between Uldic and the Issuer, as well as the detailed description of the methodology of the IDF
therapies as a treatment for HIV/AIDS.

2.



The press release is notable insomuch that it does not allege, claim or insinuate that the
Issuer’s technology was a bona fide treatment for Ebola. Rather, the press release in rather
painstaking detail, discusses the Issuer’s treatment for HIV and Hepatitis, such discussion being
grounded in the results of years of clinical trials. The press release merely references the Issuer’s
desire to “pursue the development of market opportunities related to the deadly Ebola virus” —
which is both an accurate statement and a bona fide market opportunity given the Ebola crisis in
Africa and the lack of treatment for it. Moreover, the release does not make any reference or
inference as to any potential impact on the Issuer’s performance or profitability.

To such end, the Issuer, through the efforts of Uldic, has entered into preliminary
discussions with the World Health Organization in Harare, Zimbabwe regarding clinical testing
for the IPF therapy specifically on the Ebola virus. Moreover, the company has reached a
preliminary agreement with Synexa Laboratories based in Cape Town, South Africa following a
meeting there in which the Issuer has reached an agreement for Synexa to conducts trials using
IPF as an immunomodulator on viral diseases, including Ebola. A true and accurate copy of the
Memorandum of Understanding by and between the Issuer and Synexa is attached as Annex E
hereto.

Termination of the Trading Suspension

“The power to summarily suspend trading in a security even for 10 days, without any
notice, opportunity to be heard, or findings based upon a record, is an awesome power with a
potentially devastating impact on the issuer, its shareholders, or other investors.”?! Here, the
irading suspension imposed upon the Issuer unfairly punishes both the company and its
shareholders for accurately disclosing information concerning bona fide business opportunities.
The Issuer’s disclosure was a far cry from the often-employed manipulation scheme involving a
brazen business achievement coupled with artificially driven volume increases. Rather, the
Commission has apparently taken a position as to the perceived inapplicability of the Issuer’s
technology to Ebola — when the Issuer itself has never stated that the IPF therapy can definitively
be used to treat the virus. Therefore, to mitigate the damage already incurred by the Issuer and its
shareholders, the Commission must terminate the suspension immediately.

WHEREFORE, the Petitioner Immunotech Laboratories, Inc. respectfully requests that the
summary trading suspension be terminated runc pro tunc to November 20, 2014

2L SEC Y, Sloan, 436 U.5. 103, 112 (1978



Dated: December 1, 2014

Adam S. Tracy

Securities Compliance Group Ltd
520 W. Roosevelt Road

Suite 201

Wheaton, IL 60187

(888) 978-9901 Tel.

(630) 689-9471
at(@ibankattorneys.com

Respectfully submitted,

IMMUN@TECH LABORATORIES, INC.

By Its A irney
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CERTIFICATE OF SERVICE

I, Adam S. Tracy, an attorney, certify that I served the attached Petition of Immunotech
Laboratories, Inc for Termination of Trading Suspension by causing a copy of the same to be
delivered by overnight courier, regular U.S. mail and hand delivery, to the parties listed below at
their respective addresses from 520 W. Roosevelt Road, Wheaton, Illinois, with proper postage
prepaid, at or before the hour of 5:00 p.m. on December 1, 2014 -

Mr. J. Lauchlan Wash Mr. Bert J. Fields

Securities and Exchange Commission Office of the Secretary

33 Arch Street, 23™ Floor Securities and Exchange Commission
Boston, MA 02110 . 100 F. Street, NE

washj@sec.gov Washington, DC 20549

AdaMg S. Tracy
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ERCLUS \/E: L!CLNJ!N"A SREEMENT

This EXCLUSIVE LICENSING AGREEMENT ("Aqrermwﬁ') affective as of September 1,
2008 {the "Effiective Date™), is entered inlo by and among DANIEL ZHABILOV s Trustee of The
Zhabilov Trust, & California Trust executed at Los Angeles, California on March 2, 2006 ["The
Frapilov Trust™, and IMMUNQTECH LABGRATORIES, INC ., & Galifornia corparation
{“fmunotech®), with it prneipal offices located & 116 W, Stocker Sireet, Glendale, Californiz
1207 Unless otherwise defined in this Agreement, all terms and caplalized torms shall have the
gafinitions given to them in Sectton 1.1 of this Agreement.

1 WHEREAS. The Zhabilov Trust owns certain patenis and patend appglications
slad know-how for rreversible Pepsin Fraction {"IPF"Y , and

2 WHEREAR, The 2 saba(ov Trust and immunotech mmre 0 enter into this

Agreement, and _

WHEREAS, subject o the terms and condditions st forth in this Agreement, The

Zhabilov Trust wishes 1o exclus ety Heense o Immynetech and rmmunotech wishes

10 exvlusively license from The Zhabilov Trust all of The Zhabilov Trust's rig‘vvis under
nateat applications (including U5, Patent cﬂc’ Trademark Office sedal numibar
127 Tled on FA1/2008/Cisle & Thomas LLP's Dockel Number 0818258687 U
IRl ;‘«p-g')uw!mw 20060104992 dated May 18, 2006 that inventor Herry Zhabilov Jr |

s his wite Disna Zhabiiov, had assigned ot July 18, 2606 10 The Ihabiov L
Trust) wlaam} 0 PV specific to the HIVIAIDS treagaent ONLY: \ ¢
A}
3 frmunotech shall pay to HARRY ZHABILDY g\

e s of Seven Mundrad and Sevanty Five Thousand Urited States Doliars {USS 775000) by
sashior chieck i irvnediately available funds, and Tmmunotech shall pay to ARA GHANIME the
sum of Seven Hundred and Seventy Five Thousand United States Deoliars (USS 775,000) by

easier check i imrnedintely available funds,. Such amount shall be non-refundabie and non-
oreditable, Mno shall nut be subject o any ccun&rc!mm or sgt-off,

4, mmunotech ganerating revenue from any kind of contractual agresmeant, Le
mijestone payments, patent licensingisublicensing, royalties eamed, Immunoiech shall pay & five
pErcent {{‘ra Yy royally on the amount of aggregate worldwide gross revanue, o be paig one-halfl 1o

HAFRY ZHARBILOV and one-hall to ARA GHANIME,

URE, vwr Parties heredo, intending 0 be egally bound,
s fotows.

NOWY, 7T
by agree

SECTION A
DEFRITIONS

11 Defirelions. For purposes of this Agreement, the ollowing
ierms shiali bave the meanings sat forth below:

“Business Day" shall mean any day other than a Saturday, Sunday or
banking holiday in New York Gily or San Francisco, California.

"Caiendar Quarter” shall mean 2 calendar quatter {Le., period of thrae
£3% onsecutive monthg) endig on March 31, June 30, Seplember 30 or December
39 '
. "Calendar Year” shall inean any period of twelve {12} conseculve monihs
ending on December 37,



"Compatitive Froduct” shall mean a oroduct compesitive with 2 Product.

“Compulsory License” means a compuisory license under the Licensed
Patenis obtained by a Third Party through fhe order, decree. or grant ol 2
govermmentat authonity of competent jurisdiction, authorizing such Third Party
faciurs, use, sell, offer for sale or import a Compatitive Product in one
37 apare countries within the Terrifory. s

m

“Conirol”, *Controds”. and "Controlled” shail mean, with respesi 1o 3




s e of inforration or mteliectual property right, that the

partiul _
aoplicable Party owns or has & license to such fter or right and has the ability

to graut Lo the other Parly 5 1o and & license or sublicense {as
shicable’ under such erm or rights as provided for in this Agreement without
viglanng the teorms of any agreement or other arrangement with 20y Third Party.

f,, fogsas, clairms, iabilites,
am res vcmr:st:eie fees and

sead by a Party ,
1 connedtion 2

*Darmages” shall mean fmy arici at! u,q
P wna!mva, d\;ma‘;%:

i"

“Dedivery Date” shall mean the date that is tan (30} doys after the

jve Date,

e shiall bave the wmeaning given such tars it the ivst
I9ng,

“Effactive Ui
o of s Agre

U sha mean Austne, Belgium, Denmark, V—'u‘mzsf}, France, C@rmr«ny
Greace, Irgtand, ilaly, Luxembourg, The Netherlands, Portugal, Spain, Sweden and
the Undtedd Kinodorn, ‘:ncif e rnernbers Qﬂh £ fopean Unicu(n 1 SUCCBSSOrS,
Lptn the E i mambarshin {wit mmme« s ru and privileges ?\ Mﬁfg
, . A
1

sstantialy f;;omp‘., atle fo those of th i

P

grial “*kn i*xawm,

mar, ,rrsm.at.mt; 'mfies of delivery andfor data aecessary

for the mmarng s or sale of the Product, which are Contrgiied by misunotach .
& Agresmeant, and Al 1)* SIS (.«(?Vt;’?i’if%i_} any of the foregoing

dm.ng the teen of this
whirh are Controlled oy Immunctech dunng the leruyof this Agreement,

d andd Drag Adminisiration, Or arny sUccessor

TEOAT shal raesn the United States
rhgretc.

"Feld” shall mican the preventon and teatmant of aff human ang other animal gisesses and
coreiitions, and expressly exduding m viva and in vitro dageiostic appilcations.

shall inean, with resped o any particular

duct in TOUrETY b\,} 4 =ch, o any of §% m‘mm
y ADDPOVE SUCTT CouORy i
Reguiatory Authoarity én, :”m\..n courry for such Prodact,

=

TGAAPT shall mean United States generally accepted acoounting
pringiples, consistently applied.

Mrderonfied Party” shisl have the meaning given in Section 7.2 harect.

“Inctermnifyng Party” shall have e meaning givan 1 Saction 7.2

o -How™ sh ang, ,mwag@ﬁ formudas,

Al mEan r!” materials, aja’m m sty

ey intort andd information, mdduding, w : ,tz-yt'im, Manufactueng
Infy and blciogical, chamical, pzxarmammg { ,4m¥<391 cat, phvsicat

and safaly, manufacturing and guaity o

éro.! data and nformatior,
in pach case within the Fleld, that, & of tie F ;

are (i) existing,




and i) Lommﬁw by The Zhabiiov Trust s of the Bifective Date, in each case which s

necessary o useful for the development, mangxfamur&, use, salke ot

commer mmimmn of the Proguct in the Feld. Exciuded from Know-How are any

Batents, the Licansed Patents and the Wam‘fers ed Assers, This paragraph is steictly mited for
IP¥ specific amf! stictiy limited to the HIV/AIDS mc%ze:;atmﬁ OMLY and published into the

patent.

“i’if”o'if;(*“‘ shall mean the exdusive lcense q,az 'C‘E‘d by The Zhabiiov Trust 0 Inmunotech
pursuant 1o Section 2.1 my fimited for PF spedific amd strictly Hmited to the %éwzmm
indication GNLY.

2" shall mean any Patents listed in Exhibit D (as

P pUsUETT 1O Section 5,67 which daim the manufactung,

* o for sale o sale of Products in accordance with this

greerhent and which new or ab any time during the term of this Agreement arg

Controfied by The Zhabifov Trust or any Affiilate of The Zhabilov Trust strictly Hnkted for IPF
specific and strictly limited to the HIV/AIDS indicating ONLY. ‘

IS

"Maior Countries” shall mean Canads, France, Germany, ltaly, Japsd,
Spain, United Kingdorn and the Uniled Sates.

"Manufacturing Information” shall mean copes of all existing
irnformation b writhen and etectronic form m The Zhabliov Trust's possession of contral as
of the Elfective Dale, with respect b any Product existing a5 of the mfw,\.\,{*

Date, hat relates to, i the Fleld: (1) processes for the produntion of [BF

arzfj intermediates u. U*ua prepavation of a Product; (2) the in-proc .
watytical contrads for production of each ofr (8) 1PF and (b)Y 8 Product; i}
§ the process, ffm ula*‘ oy andd devetapment reports generated for the ’%Xf
aration of a Product; (4} the analytical methods and validation for the ¥

quaﬁh} controt ralease of sach ofr (2) IPF; and (1) a Producy; and {5) the
stabiity protools, Stabiity indic aiuzq methods and stability data for each
of {a) WF; and (B a Produch,

MDA shal roesn 8 New Dirug Application filnd with the FOA requesting
market aboroval for a aew drag product. .

New Ernears, edth respect  the Produdt, the
bitled o7 inveiced by Immunotach, s Affilisies or sublicersess, iz
vies for the Progucts in finished product form, fess the following

> srnount

e, guantity and sitowed, but
..v;-,mmts or alfowances offer ed a5 %;t of & pac Mg:« of
M(}%:,‘b a Praduct sold by Immunoech, is Al ss;a

{33 mfungs, chergebads and any other allowarnces witich
gffeciively reduce the nel selling price;

v actua! product relurns, credits and aliowances;

{4y rebates actually pald or crediteed 1o any govemmenia
EITE W‘, {“Jf branch theresf) or 10 any Third Parly pavor, admitisteary or




{a)  discounts mandaled by, or granied to meet the
requirernenie of, applicable siale, provindial o federal law, wholssaler,
including required chargelacis and refroactive price reductions;

pd

iy wransporiation, freight, positage charges and othe
chargss such as msurance, relating therelo, in each case Included 35 & specific
e dtern on an invoice (o such Thisd Parties; and

{ay tasas, excises or other governmental charges upun of
measired by the production, sale, ransporation, delivery or use of goods, in
case incudad as a speeific line fem on an inveics to such Third Parties,

SO shall mean The Zhabilov Trusts propristary compound known as IPF. a8 ”
described.in Exhibi A, o
*Pary” shail mean sithar The Zhabilov Trest o fmmuneiech, and "Partes” shall mean
poth The Zhabilov Trust and Immunotech, i
“Paterts” shall mean palenis and patent applications, both foreign and o
domestic, noluding wihoul limitation, all extensions, reissues, rengwals, oy

reexaminations, patents of addition, supplementary protection cenfficatss ard
invaniprs” certificates thereof, substitutions, provisionals, divisional.

rsort® stwll mean ¢ naturet person, a covporation, a partnership, 2
rust, a.oint ve & bmited hability company, any governmanial authority
or gy olher endily or Organization.

"Barots! Clinicat Trial” shali mearn elther (a) & sl ont sufficiant
aumbers of patienls that is designed o establish that a pharmaceutical product
is safe and efficapious for its intended uso, and to define warnings,
precautions and adverse reactions that are assosiated with the pharmaceutical
prodifot in the dosage range to be presoribed, and lo supoort Reguiatory Approval
of such pharmaceutical produst or whel expansion of such phammaceutical
product, or {b) a clinical tial tat began as a wial on suificient ouwmbers of
putients that is designed w establish lhe salety and biologicet activity of a
sharmaceuiical praduct for is imended use, and 1o deling wamings, precautions
and adverse reactions thal are assosiated with the pharmacentical product in the
dusage range o be prescribed, alter such dale as the U8, Food and Drug
Admirstration or s suctassor (Or equivalent reguiatory audhariy) has
ingicated that the appiicabla Party may reasonably continug such nals with the
tention to estabhst that a pharmaceutical produdt 18 safe and efficacious for
s intendad Jse, and jo define warnings, pracactions and adverse reactions that
are gssocisted with the pharmaceutical praduct in the dosage range 1o be
prescribed, and 1o support Regulatory Approvel of such sharmgeeutical product or
label expansion of such pharmacsutical product,

"Produet” shall mean any pharmaseuticsl composition comaining PF
i any formulation, dosage concentration ar voluma, togethar with ail labal
grpanstong, iine exiensions and mprovements therecs, which may be included m
any supplement, modification or addition w the flings for Reguiatery Approval
of the foreguing compound strictly limited to IPF specific and shrictly fimited to the HIV/AIDS
indication OHLY.

"Product Data Package” shall inchuds the following irformation and data
refated i e Product in e possession or control of The Zhebiloy Trust as of the



Factve Dater (3) the Regulatory Documents: {h) pre-ciinical and dinicat
development protocols, data, and epois; (¢ manfactwing development
rechnical reports; (4) toxicology reports: snd {e) such other inforreation and
data specifically identified in Exhibit B attached hersto.

“Proprietary Information” shall mean, subject o Section 6.2 of the ayreement, any Know-
How, patant applications or other confidential information of a Party disclosad by such
Farty to snothar Party in the cowrse of negotisting ov perdorming under this agresmant oy
any other written agreewont between the Parties enptered into on or prior w the effective
date of the gricinal agreement. Praprietsry Information shall he deemed ko includa the
terms of this agreement and the terms of any other writien agreement betweas the Partiss
entered into on o prioy 1o the effective date of the original agreament.

‘Reasonable Diligence” shalt mean commercially reasonable effors ©
devnlop, abtain Regufatory Spproval, andfor commerciatize, as applicabls, a
Prodiict n & countiy in the Terflory, consistant with accepted business
praclic & legal recuiremants, and comparable 1o efforls i the
gharmaceutical industry applicable o deveiopmant, obisining of Reguisiory
Apgroval for, or commeraialization of human pharmaceutival products at an
equivalent stage of devalopment and similar markel poteriial, profl potential
andl strsenic value n view of conditions then prevailing.

“Reguatory Approval” shall mean (a) i='; ihe United States, approval by

the FDA of an NDA, or equivalent application, for markeling approval and
satisfachion of any related applicable FOA rr-mmm ion and nodfication

sequremenis (§ anyy and (D) in any country gther than the United Stales, ali
approvals (including any reguired marketing, pricing and reimbursement
approvals) by the Regulaiary Authority In such sountey of & single application
or set of applications coraparable © an NDA, enabling legal sale of a product in
sunh country.

"Ragulsiory Aulhonty” shall mean the FDA in the Urm S ales or the
souivatent governrmental agency having jutsdicton i any other couniry in the
Tetritary,

"Terriiory” shalt mean the world, uniess the License erminates wih
respect 1o a county pursuant to Section 6.7, in which ¢ase the Territory shall
excluce any vountry in which the License has so lerminated.

"”"mn Party” shail maan a Person other than lmmunotech, The Fhabiloy Trust or ther

Transferred Assats” shall mean the Product Inventory and the Product

Dt Packags.

SECTION 2
RANT OF LCZENSES AND LICENGING INFORMATION

Gran of Ligengs. Subject to the lerms and conditions of this

Agraementt, during the term of thus Agraement, The Zhabiiov Trust hereby grants © mmuanotech
an exclysive icenses wider the Licansed Patents and Know How to make, have made,

use, sell, offer o sell, import and export the Product within the Field

?hmuqhs)m ihe Territory, with right 1o sublicense to its Affiliates or

{subject o Section 2.4) fo any other Person under the ollowing conditions




2.2 Transtarred Licensing Information. As of iba Effective Date, The Zhablov Trust

hersby transfers

sarafacturing information. immunotech shall have up 1o thirly £30) days

after such delivery o invenitory the delivered

sanuiaciuting Infbrmation and (o give notics to The Zhabilov Trust of any Transferred

tdanufzcivang information that were not su delivered. if The Zhabiloy Trust receives

notice o ofherwise wores after the Deltvery Date that it has lailed to deliver any Transterred or
sianufacturing frformalion In Immunoiech, The Zhaluioy Trust shall provide to Immunolech any

auck Transfarred Manufacturing information no fater than five (3} Business Days after tsceinl of

sueh notice of knewladge {or willin such lenger time a3 Is mutually agreed by Immunotech and

The Zhabioy Tws). The glinieal dala portion of the Product Data Package shall be provided (o

notech in sompuies-readable format, whers svatable, and ctherwise in prinled format. The

S Ihabitov Trust stall be under no obilgabon o convert 1o elecironic formal any pordion of the
Frodugt Data © 2 that cuirently 8 avaiiable anty i printed format.
iy the event that immunotech i unwilling or unable 1 assume physical possession of the

T ferred Manutaciuning iniormation by ihe Bllective Date, The Zhabiloy Trus! shall be entites -~
1o gharge rmunolect & reasonable fee for storege of the Transferred Manufachiring Infarmation Ll

“peyond ihe Effective Uate. The Zhabilav Teust shaif ship the Transferred Information w '
immunowech FLO B o Immunotech’'s designaled fsolldies For a periad of hinty (30) days
following the receipt by Immunolech of the Transierred Lisensing information, The Zhabiloy Tr
shall ba reasonably available dwring normad business hours to respond to technical mguines of
mmunotectt fegacding Froducts a3 is reasonably reguesiad by Inmunotech mmunolech ‘ '
acknowiedy al The Zhabtiov Trust makes no repressntalions or warranies with respect to e
Transierad Manulaciuring Information (other thar as exprassly set forth in Section & below) and
Hral it accepls such Trangferred Manulacheing Intormanos "ax is.”

{rv
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2.3 Megative Covenant of Immunofech. Immuncigch shall not use or practice Licensad J\}(‘w”
Patants or Manufacluring information oulside the Field or outside he Terdiory or for any other i
purpose eruept activites thal it conducts in compiiance with this Agreement strietly Hanited fo

IPF specific and steotly Umited to the HIV/AIDS mdication ONLY.

24 Sublicenses. immunoisch shail have right 1o sublicense the licanses grantad 1o 18 by
The Zhabilov Trust unger this Agraement with the consent of The Zhabiloy Trust, provided that (i
srompt notics and a copy of such sublicense shall be given by tmunotech lo The Zhabiloy Trust
pursuani to Sacton 8.2 of this Agreament, () immunotech shall remaln obligated at all times
usieler s Agreement withoul ragard o whelher i has sublivensed Ha rights o1 anether
wunoBeh's sublicensea has performad; (i} such subiizense shall name The Zhabiiov Trust as
# Ihirg parly berwmficiary wilh royelly of such sublicense, and (iv] any sucn sublice:
tmmunomel shal condain provisions providing tor i termination or assignment o The Zhabiioy
Trust, al the oplion of The Zhablov Trust, of lmmunoteah’s interest tharein ubon eeminahion of
tus Agreament, and shail further conltain provisions wheh obhgate such sublicenses to comply
with suah teoms, conthions, agreements and obligations thal are consistent with the terms,
conditions, agrasments and obligations to whish immunotech is subjeat dnder this Agresment.

i1y




SECTION 23
TERM OF AGREEMENT: TERMINATION

a1 Termingtion for Breach. Each Paryy shell have the right o lerminaie this Agreement
and its obligations heraunder for materat breach by the other Pany, which breach remans
unsired for sixly {80) days after wiitten notice is piovided to the braaching Party,

32 Termination in Event of Patent Chalienge. The Zhabilov Trust shall have the right o
repminate [his Agreement it Immunotech challenges the validity of the Licensed Patenis within

any counlry m e Terrtory, effactive thirly {30) days after mmunolech's cageipt of writlen nutice
of such terminstion by The Zhabilov Trust

3.3 Termination i Evert inmunolech: does not cover any expenses and or feag
connected o the patent spplication. relalad to 1PF gpocific to the HVAIDS seatment OMLY

oulside the US
34 Reversion of Product Rights.
(23 Termination of Agreement, In the event that this Agresmernt s larminated
pursuenl to Becliong 4.1 or 4.2 above, olber than {or The Zhabdov Trust’s material breach of this
Agresment, the License shall terminate immadiatety upon such termination.

55 of License Rights in Country, In the event that mmunolech permanently

{1 s




action or failure 1o act on the part of The Zhabilov Trust or any pany scling on behalf of The
Zhabiiov Trust, the License shall lerminate with respact 1o such couniry,

{£y  Transfer of Righis. Witk respect to any and all countres in which Immungigch’s
ficense nghls are terminated shall avtomatically be removed from the Territory; §1) Immuonotech
hereby grants to The Zhabilov Trust an exclusive, freely subhcensable license under the
tmunolech Rights, which license shall be royaity-free and paid-up, 1o make. have made, use,
wmport, offer for sale, sall and ctharwise research, deveinp and commercialize lormulations of the
IPF in such countries, and The Zhabiiov Trust covenants not [ practics such license until the
£ :zuai tarmination of lmunotoh's livense rightsas o such countrigs pursuant to Sections 4 3{a)

v (b (B immunotech shall assign all of s right, title and interest in and to, and shall coopearate
iry in{« transter of ail of. the foflowing related to Products to the extert thal Immunotech Controdled
such during the term of this Agreement (A} Id0s ang Regulatory Approvals, (B) ali pre-clinica!
and clirical development protocols, data, and reports and other informaten and data (with any
chirical dals o be in compuier-readabie formal, where available, and otherwiss in p’én*eﬂ format,
with no obligation of Immuantech 1o convert to slecirorc format any pordion of such ciinwal data
ihar currently 15 available only in printed {formail, (O} manufaciuring devetopment techniea
repors, 3] ovicology feports, and (€] such other information and data speciically identified =
Fyhiblt B or of such lype {the preceding (AL (B (€ (D) and {£) constituting the "Updataed
Praduct Data Package™, (v) !mmmﬂutecn shall deftvar to The Zhabilov Trust copias of al
sformation, records and data that +f Controls that are reasonably nacessary for the research,
deveijopment and uOTﬂfﬂ’?’]Ci@ii;ﬁi“)” of Products, inghuding withoul dmitasion abl olinical dain
relating te Products, farward 1o The Zhabiioy Trast samples of all chemical and biofogical
matanals acquwed, reade, cloned, synthesized, {rst discovered or couoctw Ay a resuit of
esearch development or commercizhization of Products and reusenable necassary o continue
research, develonment and commercialization of Products, and ake such olher actons and
gxevule :mr., ather instruments, assigrumants and documenis ag may be nﬂcezssary in affect 1
iransfer of rights and materials hereunder to The Zhabijov Trust and (v} Immunotech s
nrovide asmstancs reasonably requested by The Zhabliov Trus!t o 2 period of ninety (90 da ;\,
followirg. the date of notice of terminabon o facilitate the exercise of the hoanse granted to The
: Jov Trust in Section 3.8

BECTION 4
REFRESEMTATIONS AND WARRANTIES

41 Corporate Evistence and Power. As of the Effective Dale, sach Party represents and
WETANES tu ?' ¥ Giter s ecn it L:ﬁ& i‘"‘VﬁHﬂf}iW‘ ss a wu»ﬁrotic duw O Jf‘ém(' */ai‘d v m’isﬂ G ai 1‘ in

gnid e legat nqr‘i 1o oy mnd UDﬁ,ait [ rw*:;,*;w*y an(ﬁ 284 Q[a &uni \u u«m, o0
g ‘*:i»axr*%, contfucied anvl s cordempiatad In this Agreemsnt, meiuding,
nore Lo grant tha leenses granted b nader

alion, the

W!U“U‘J‘ i

4.2 Authority and Binding Agreenent. As of the Efective Date, ¢ arh Party represents
ang waerasits in the oiber Ral (@) Immunotech has the corporate power and bothy mmunotech an
The Zrapilov Trust nave authorty and the legal ight 4o enter inko they Agreement and perform its
obligations hereunder, (D) has 1aken all nocessary corporate action on ds nart required to

asutharize the sxecution and delivery m‘ the Agreement and the performancs of its obligations
hereunder, and (€} the Agreement has been duly execuied and deliverad on bahalf of such
and constitutes & legal, valid and binding ohligation of such Pary and is enforcesble ag gamhst itin
ACCOPGancs
wilh it terms

453 Tite. As of the Effective Dale, each Party tepresents and warranis 1o the ather fhat it
has sufficient legal and/er benefical tifle under ds inteflectus! vroperty rights necessary 1o parform




actvilies contempiated under s Agreament and 1o grant the licengss condained in this
Agreement and other ownershin nghls conveyed pursuant (o this Agresment

454 Mo Conflict. Each Party represents and warrants lo the other that il has not entered,
wrig will ot eter, (o aky agresrment with any Thrd Party which is in conflict with the rghts
granted to the other Party Linder this Agreement, and has not taken and will not take any action
that would I any way prevent i from granting the rights granted to the other Parly under this
Agressment, of thal woukd otherwise materdally conflic! with or adversely affect the rights granted
o the olher Pary under this Agreament.

4%  No Approvals or Consents Required, Each Parly reprasents god warrants (o the
other that gl necessary comsents. approvals and authocizations of all governmenial agfhorities
and other persons or oniities required fo be oblaned by such Party in order to arder into this
Agreement kave boon oblainad.

46 Paiens. Ths Zhabiloy Trust represenis and warrants o frmunotech that in Exhibit
I3, Zhatiiov has in good faih supplied & compiele s : Patents # Controls as of the Effective

1 the grant of the License, would be infinged by he macufacture, use or sale of
Froducts in the Fieid. I Immunotech reasonably delermings that any Patent Controled by The
Zhahilov Trust or any Affitiate of The Zhablioy Trust as of the Effective Date should be added to
Fxhivit 0 because mmunotech’s manufaciurs, use or sale of Products would infringe such
Patent, then inere shall be no deemed bieach of The Zhabilov Trust's represeniations and
warranbies in this Section 5.6 until after the parties negatiate in good faith regarding the addition
of aty such Patent jo Bxhibit D withoat any adaitionst financial obligation and are unabls 1 reach
agresment on such addition of such Paleny ’

4.7 o Contlict. Each Party regresents and wanants 1o the other that the execulion and
detivery of the Agreement by such Party and ine performance of such Pany's obligations
hereundear {a} do ant conflict with or viciale any requirement of applicabla law or regulation or any
provision of articies of incorgoration or bylaws of such Party in any material way, and (8} do not y
contlict with, violate or breach of constitute & default or reguee any consent under, any “\W
soetractual obligation or court or admitastrative order by which such Parly is boung % E

48 Regulatory Documeants The Zhabiiov Trust represants ang waranis o immunolech
that

()
of the United St
and supplements

b} the Regulatory Documents have hesn accepted by, and Zhabilov has
no notice that the Regulatory Documents are nof it gond standing wilh. the relevant Regiaton
Suthoriies;

{cy o its knowledge. The Zhabilov Trus! has filed with the relevant Regulatory
Authorities all required notices, supplomenial applications and annual or other repons, noludting
adverse exparience reports, with respect o the Reguistory Duciments which are material;

(¢} The Zhabiov Trust has received no written notice of any reguiatory action by
the refavant Regulatory Authorities which may ressonably be expecied 1© have a materigl
adverse effent on the abliity of a Parly to obtaine Regulatory Approval for Praducts based upon the
Feguiatory Documents.

459 Manufacturing information. The Zhabiiov Trust represents and warrants that, it has
etiversd or shall by the Delivery Date deliver to Immunotech alt of te Necessasy Lisensing
information.
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4.10 imphad Warranties, EXCEPT A EXPRESSLY PROVIDED IN THIS

SECTION 5, THE ZHABILOY TRUST MAKES NO REPRESENTATION OR WARRANTY AS 1O
THE WWE‘»T% ICERSED PATENTS, KNOW-HOW, THE TRANSFERRED ABBETS,
PRODUCTS, PF F"XPR?%% OR IMPLIED, EITHER INF ACT DR BY OPERATION OF LAW, B
ETATUTE OR (’}T HERWISE, NLLU{)NG WITHOUT LIMITATION ANY PLIED WARRANTF“ 5
m MERCHANTAZILITY, MYNES& FOR A PARTH ULAR PURPQSE OR NON-INFRINGEMENT

FTHIRD PARTY RIGHTS, OR OTHERWISE, AND ZHABILOV SPECIFICALLY DISCLAIME
M\é‘{ AND ALL IMPLIED OR STATUTORY WARRANTIES Without limiting the foragoing.
immunotech acknowisdges that i has not and is nol relving upon any implied warranty, including
witheut Himitation implied warrantias of merchaniability, fitness for a particular purpose, non-
nfringement of third party rights, or upon any represerdation or warranty whatsoever as o the
prospects {financial, reguiatory of olherwise}, or the validity or ketihnod of success, of any

Proguct after the Bifecive Date.
A .
SECTION §

ADDNTIONAL COVENANTS AND AGREEMENTS OF THE PARTIES

51 Compliance ww%} Law. fmmunotech shall comply with all suptanalionst, national,
federal, stale, provinoial and other local laws and regulations applicable to lfv"m aotech's
manufacture, yse, devalopment, markeling and sale of the Product. Without limiting the generality
of the foregoing santence, Immunolech s ot promote the Product in any manner o conflict

wilh any applicable faws or regulations.,

59 Propasiary mformation: Exceptions. Each Parly will malntaln aff Progriatary
irformation received by i urder this Agresment in hust and confidence and will not disclase any
such Proprieiary Information to any Third ”"Mv or use any such Propnetary Information for any
ourpuses other than those necessary of permitied tor parfurmance undey this Agresment. in
pacticudar, bumunctech shall not use any ¥ ’inozv How for the manufaciure or sale of any product
sther than a Product in the Field Each Party may use such Fropristary irformalion ondy io the
sutbenyt requirad Lo accorplish 1he purposes of s sAgreement. Proprietary Information shall not
b used for any purpose of inany manner thal wouid constitule 8 victation of any [Bws or
raguigtions, ncluding without imitation he exgort sontrol taws of the United States. Propriatary
Infonmation shall not Le reproduced in any form sxcapt as requirad 10 aocomplish he intent of thig
faorec mant. Mo Propristary Information shall be disclosed o any empioyw, agen!, sonsufiant,

Affihate, or sublicensse wha doas rot have a need for auch information. To ihe exlent thal
,ﬂ,:{; osige 15 auvthorized by his Agresment. the ¢ osing Farty wi%% ofxain prior agresment, from
fts arnployees, directors, agents, consuliants, A 5 1$6es of clinical investigators (o
whorn disciogure i parmitted 1o be made to obligations 1o holld i coofidence and not make use
of such informalion for any purpose oiher than these permitted by s Agreement, that are szi
jast as restrictive as those of his Seclion 8.3, Each Party will use o1 leas! the same standard o
care as { usas lo project is own Proprietary Irformation of a similar nature 1o snsure hal such
employees, agenis, consullants ana :hmmx inyestigators da 0of disciose or make any
unayihorized use of such Praprietary Information, b no less than reasonable care. Facly Pasty
wil nptify the other willin two (7)) Business Days upon discovery of any unauthorized use or
disclosure of ihe Proprietary Information,

Proprietary infermation shall not include ary information which, as shown by competent
prouh

{ay s now, of hereafter becomes, through no act or failure to sct on the part of the
rpeeiving Parly, ity employess of contrastors in breach hereo!, generally known or avatlable,
2 ¥ I ¥ ;

et
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{5y is knowm by the receiving Party al the tirme of receving such information, as
svidenced by its confemporanegus writien raoords;

: €y 15 hermafier furnished 1© te receiving Party by & Third Party, s & matter of right
and withou! rest: ction on disclosurs: . '

{«y s indepacdently developed by the receving Party without any breach of this ‘\ U
CAgrsernent, as shown by independent, contemporanechs, willan records; or

fe) s the subject of 2 prior, express, written parmission to discloss provided by the
disciosing Party

Neomathstanding any other provision of this Saction 8.3, {) the Parlies agree that they shall
issue a press relesse in the form altached hereto as Exhibit £ and (i) either Party may disclose
such terms lo bona fide potantal corparate pariners, to the extent required or contemplaten by
this Agreement. and 1o fnencial undewr and other Thed Parbes with 2 need o know such
infarmation, wrovided hat all such disclon wll be made only fo such Third Parlies under an
shligation of confidentiality and approgriately imited use

The obligations of vonfidentiality, nondisclosure and sonuse contained in this
gection 6.3 shall survive any sxpliration or ferminatios of this agreement for a pedod of
fiue {5} years. .
¢ A
53 Awhorized Distlosure. Notwithatandimg any other provision of this Agreement, cach
Pty may disciose Proprigtary intormation it such disclosure:

(a} s inresponse o & vaid Qrdc:r of 8 court or othet governmeantal body of the
United States or 2 foretgn courtry, of any politival subdivsion thereof; provided, howsver, that te
recaiving Party shisll first have given nalice o me: other Party heralo and shall have made a
soastnable efforl lo ablain a profective arder requiring that the Proprietary Information so
disclossd be used only for the pwpowk for which the order was iasusd,

by 15 obhervase required by govermmental law, rule or reguiation. including withput
‘m "ul@' or reguiations of the U9, Seourities and Exchange Corﬁmx sior, or by rules of tha
aon of Secunities Dealers; or

¥ sush insUre ©

. mzd@z ] um,umrsicmcz% w1§ lrmw;rmm,\ fod vJ(,}‘wb g;u;u (] y pfep.mtary satures of The
Zhabitiy Tre;esi manufacturing technology for 9% providad, however. that The Zhabiloy Trust
shall cooperale with Immundiech to disclose such information © the extent reguirad In provde
immunioiech with reasonable protection fram kabity by reason of this prohibition o disclosure,

5.4 Return of Proprigtary infaormation. [a the event thad the Licenss erminates or expires,
tmmunotech shall prompily return sl Fropristary informatinn recewved Dy it fram The Zhabilov
Trust.

5.5 Expenses. The Zhabillov Trust and immunotech shall sach bear their own direct and
indsrect expenses incurred in connection with the negoliation and preparation of this Agreement

andd, excapt as set forth iy this Agreement, the performance of the ohligations contermnplatad
hereby.

fraifaccy
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fay  Immunotech shall use Reasonable Diligence to develop, obiain Regulatory
Approval for, and commercialize Product(s) in the Terrfiory and stall be solely vesponsitie for gl
related development, regulatory and corngrdatizetion efforts and ®5t¢' provided, however, with
respect 0 cauntries i the Terdtory that arenot Major Coandries {such countries, "Non-Major
Countries™, Trmrounolech shall have the right to deterring, on a country by country basis using ks
reasonabie discration not to pursue Regalatery Approval in such Non-Major Country because
rommerdaiization of the Product is not econormically feasible for trnsvunoted, Irmmunctech: shall

nrovide The Zhabifov Trust with written noice of all dedisions by Imimunotech to not pursue
dew lopment, Regulatory Approval or comnmercialization in a courtry in the Terrtory for a Product -
in the Fleld for any reason within thirty (30) davs of such decision mg
3

ot

() Inpheevent Immunotech or its sublivensees fail to undertake Reasanable
Diligerke in developing, obtalning Regulatory Approval of, and/or commerdalizing Products in
ong or more Major Countrias in the Terdtory, such failure shall (i) avtomatically cause the License
io terminate with respeet o such Major Coundrylies); and (i) shall grditle The Zhabilov Trust 1o
rerminate this Agreamernt for material breach ¥ there nave been such failures of ditigence
appbing 1o four (4) or moye Major Countries, provided v each case that Immunaolech {or s
sublicenses) does not cure such falure within ninety (80) days of varitten notice from The Zhabilov
Trust specitying #s bellef thal such falure bas ocoured and the reasons therefore. The Zhabllov
Trust shall not be emitied to exercise the foregoing termination rights if Imiunetech reasanably
disputes The Zhabitov Trust's contention that Immunotech has failed in such Ressonable
faligence undf & “the Parties have first completed dispute resolution procedures set forth
balow.

(6} immunciech’'s Responsibilities. immunctech shall be responsible, at és sole
expense, for all develbpment of, regulalory activities relating to, and commersialization of
mraducts inthe Territory bepinning on the Eifective Date. including performing clinicg!
iy fwopmwt aof Produsts within the Terrliory using standard pharmaceutival industry practices,
naikeng all regulatory HHngs necessary 1 oblain Reguiglory i\ppmaa of Producis in the
Tarctory, Within thirty (30) « vfajs of the Effective Date, immunotach shail aro«:do fo The Shabiloy
frust a formal clinical developmead plan for "'oc,um:; m the Fiald in the Territory {the
"Tavelomment Plan™), pursuant o which mmunolech will carry out development of Products
under this Agreement, which shall be reasonably satisfactory 1o The Zhabilov Trust. The
Developomeant Plan shall be subject to amendment by Immunolech from time to tiag, with notice
ang copy of such amended Development Flan o The Zhabiiov Trust; provided, however, {3 The
Zhabllov Trust shall have the right lo review sueh proposed amendroent prior o its adoption; (i
frrwnunotech shalt in good faith consider any reasonable conumerts and considerations rased by
The Zrablov Trustwihindive (5) Busness Days of The Zhabiloy Trust's receipt of such proposed
amendment, and () such proposed amendmant & consisient wilh immunotech's oblgations of

i,

Raeasonable Diigence pursuarnt 1o Sections 8 7(2) and (b).

{dy  Reguiatory Filings and Matiers. immunolect wilt file such reguigtory filings as
may be necassary K obtain Regulatory Approvals of Producis within the Territory. hmswnoxuvh
will be i éspmvmi@ for all communigations with all stpranational, regional, faderal, state,
provingial or other local reguialnty agencies, department, buredus and other governmantad
authoriles with Jurisdigton over Regulatory Approvals in connection with sush fifings

zop The Zhabllov Trust informad of the status of such fiings in each country,
forovide The Zhabitoy Trust with af lsast sixty (80 days advance notice of the final
submission of an application for Regulatory Approval in any country of e Territory. Immunatech
witt promptly advise The Zhabilov Trust each time that I obtains Regutetory Aparoval of “’mducts
inn acountry of the Teritory. Immunolech shall be responsible for the reporting of adverse events
related {o the use of Products markeled by immunotach, its Affitlates or sublicensees in the
Tariiory.

{g)  Heporting Memingw Prior to February 1, May 1, August 1 and November 1 of
each Oalendar Yesr, immunotech will submil to The Zhabiiov Tr mi, wrillen reports sunmanizing

4%
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the status and progress of the dinical developrient, marketing and commarcialization efforts for
sach Product in sufficient detall 50 as fo allow The Zhebilov Trust to monitor Immunofech's
campliancs with Section 6 7(a). During March and September of each Calendar Year, senior
axecutive and scientific persannel of Immunoiech will meet with The Zhabtlov rrust
sprasenialives (o reporl o0 the stalus of development and sommereislization of Products and o
sonsult as to modifications in the development plan referenced harein.

5.7 Pricing. fmmungtech shial gaetensine, in ity sole discretion, the pricing, distounting
poicy ant oiher conymercial terms relsling solely 1o Produas. immunctech agrees that
fmmuniotech, s Affillates and s sublicensees shatt not subjeat the selling price of Products 0
abnoraal discounts takes against Products In grder 1o achieve sales of other producis.

[y

5.8 Expon Control. This Agresment o made subiect o any restrictiong conceraing the
sxport of products or techuical information from the United States of America or other countries
which may be imposed upon or velaled o The Zhabdov Trusi or Immunotech from time to time
Fach Party agrees that i will not export. directly or intrectly. any technica! information scquired
from the otber Party under Hhis Agreement or any produsts using such technical information to a
iopation or in & mamner hat & the dme of export requires a0 Bxport license or olbey gavermmential
apgroval, withowd first obigining the weitten consent o do 5o from e appropriale agency or ofher
governmental entity,

5.0 tnability 10 Develop or Commercialize, immunotech represents that it hag, and
oovenants that { will maintein adequate resources and experlise to fdlfill its obligabons under this
Agreemant. During the term of this Agraemaent, Immunotect shall provida such information th
The Zhabilov Trust may request hal is reasorably nenessary for The Zhabilow Trust 1o verily |
nmunotech has adequale resources and expertise to flfdi iis obligations under this Section .

510 Compliance with Laws, Cooperation. Maintenance of Original Documents.

{ay  Eagh Pary shall carry out ife activities pursuant e this Agreemant in
compliance with 2t applicable supranational, nationad, state, privincial and loeal laws, nies,
reguistions and guidances. :

(b} The Zhabilov Trust and Inmmunctesh each agree o use all commercially
raasonabie giforts to ke, or causs 1o be mken, all agtions and to Jo. of cause 1o be done, &
things nacessary or proper 1o meke effective the ransactions contempiaied by this Agreement,
ciuding such actions 3s may be reasonably nesessary 1o obiain approvals and conssnis of
governmaniel Persung and oy Pergons dncluging, without fimitation, &l applicable drug fisting
EH cations 1o the refevent Regulatory Authoriy iantifying nmunotech as the licenses of
he Product), in each case as reasonably necegsary o gliow Immunotech o develop. obiain
Regulatory Approvals. for. and commerciglize Products as nrovidad in this Agreemernt: grovided
that no Party shall be required in Commactan with such actvities o (1) make any payment {oh
than as expressly required purspant Lo s Agreemant), or (2] assume any other materis
obligation nat otherwise required 10 be assunted by this Agreement,

oy Forsolong as Immunotech, s Affiliates or sublicensees is making, using o7
seliing Frodusis, The Zhabitov Trust shall store and maintain ail original Manufacturing
information i a seoure looglon in acCcordance with practices cusiomary for The Zhabilov Trusi
and the pharmaceutical Industry Tor regulatory documents and @ compliance with applicaiile laws
and reguiations, and, upon proper notice from a Reguiatory Authority of cumpetent jurisdiction
ovar Praducts, shall make such Manufaciuring intermaltion reasonably available to such
Ragulatory Authority

{dy  bmmunptech shall store and maintain al origingl Updated Praduct Data
Package i g secura loeation 0 apcordance with praciices customary for immunctech and the



phanmaceutical dustry for regulatery dagun\eq‘m and 1 oomptancs witht applicable laws and
ragLiations

sl Cooperation, i either Party shall became engaged inor participate in any

investigation, clalm. titigation ar other proceeding with any Third Party, including any proceeding
hefore a Regulatory Autharity, relating in any way (o the Praduct or any of the Licensed Patenis
the dther Party shall cooperais m all reasonable respacts with such Party in connegtion therewith,
ingluding, without firitation, using 118 reasonable efforls to make avaaida@ o the other Party sueh
Party's ereplovess who may be helpiul with respect o such investigation, claim, litigation ar oihm
;)%’i‘me@ﬁi{?g; provices thal, Tor purposes of this provision, reasonable eff@r“; o make avallable &

employea shall be deamed W mean providing a Party with reasonable awwc 0oany g ;J(“”‘
&\gf«g{x oy Bt o cast for & pericd of ime not  excesd 24 hours (8.9, Wree S-hour Busing
Daysl Thersafier, any sm,h amployes shall be made avaltahie for sush fime and upon such
terns and conditions {including, but not limited o, compensalion) as xhe Parties may mutually
agres.

<

812 Bxclusive Rghis. The licenses granted under this Agreement 1o Immunatech are
exviusive, and no Persan, including without limitation The Znabliov Trust, shall have any dght with
respect to such licensas dunng the lerm of this Agreement, except as otherwise permitfed unws
this Agreement. Excepl as olherwise parmitiad by this Agreemant, The Zhabilov Trust shal
rafrairt from granting any dght o any Third Party relating to 1P, he Licensed Patents or ihe
Transiares Assals thal would, i any manner, violale the terms of or conflicl with the rights
graniad o mmunotect pursuani 10 s Agrasment,

B

oy

7,13 Patent Pros acution and Maintenance

{ay  Frossoution of Patents, Licensed Palents shall be prosaculed and mainiained
in tha Terrtory by Tt el Lhabiov Trust using diigent efforts, at Zhabilov’s expense, except ag
g proviged in this Section. If The Zhabilov Trust ressonably determines that it bas no
a or com wg«;) ai[; ucasui agphmue} N {or a stn&, 2 Qat@ni thon smmmmm« Si’ui“ *'ﬁav@ ) ijj :
: \ -

such ;mir*m tarm w!wwon mgre;mc, aiz imn mﬂate«: ¢ expe 58, imn‘.umtzs:uh &3 ha,l hear ¢el‘ ¥ )
spasongiie costs of any inter parties patent procesding, meluding withouw lmitadion appositions, !
wteterances or contested re-examinations, whch proceeding shall be conductiad under the i
cordrol of The Zhabiloy Trust

) mrunotects shal assist The Zhabilov Trust in oblaining patent extensions and
supplementary protection certificates, and provide such other sssistance as reagonably
requesterd by The Zhabioy Trust in connaction with the prosecution and mamtenances of the
Licensad Patenls o any part of the Tertiony o immunolech’s sole expense.

14 iInfringement of Licensed Fatenis

gy Welice, Each Party shail promplly notify the other Ins writing of any alleged
infringement by Third Parties of any Licensad Pateni within the Territory and provida any
information avaiiable 1o that Party refating o such slleged infringement or misappropriation.
mmunatech shall have no rights with respect 1o any infringemaent of Licensed Patents that occurs
outside of the Field andior outside the Territory except ihe right 1 réceive nolice pursuant 1o this
Rection,

(b Enforcernent of Licensed Patents against Compatitive Products. If any Licensed
Patent Is infringed by-a Third Parly in connection with the manufacture, yse, sale, offer for sale or
iraport of a Compelitive Product within the Fleid and within the Tertitory "Competitive Product
infringement”), Imminastach shall have the primary righi, but not the obligation, 1o Initiate,
prosecuie and control any action with respect 1o such infringement in the Territory, by counsal of
its own choice, to ssoure the cwsaatwn of the ir fringemend or o enler suit against the infringsr.

Be



?%w Znahitoy Trust sha 51 have the right (o participate in any such action with respedt o the
Licensed Paterts and O be represented by counse! of s own cheice B Immunotech fails o bring
an aotion of progeeding fo enforce a Licensed Palent within 8 oarlod of gne bundred twanty {120)
days after having knowledge of infringament of suchLicensed Patent, then Tha Zhabiloy Trust
shali nave e righl to ring and controt any such action Dy counsel of its own cholce. and
immunatech shall have the right to parlicipals in such action and be represented by counseal of is
oan chaipe, H a Parly brings any such action or pwc’eedimg} under this Saction, the other Party
agrees to be pined as 4 party plaintiif and Lo give the first Party reasonable essistance and
ami .umy to control, file and prosecute the sult as necessary. The costs and expenses of the Party
; suil under this Section (including the internal cosis and expenses spacifically attributable
suit) shall be relmbursed fivst out of any damages or ather monetary awards recoverad in
%wor of the Parties, and any remaining damages shall be treated as Net Sales of Immunotech in
it Terriory € lmmun otech controfled the action or allocaied betwean the partias in accordance
with their aconomic interast in the profuability of Products # The Zhabilov Trust controlled the
action. No settlement of consent dgment or ofher voluntary final disposition of 2 5utt undger this
Section relatng to a Livensed Pagnt may i antered inlo without the consent of The Zhabiioy
Triest, not 1o be urrsasonably wilnheld,

fey Erdorcement of Licensed Palents ag@mmt Hon-Competitive Produsts. With
2spect 1o any infringement of Licensed Palents within the Fleld and within the Teriory that is not
gmm setitive Proguct infrimgement, The Zhebidoy Trust shalt have the pripnary right. but not the
a‘)bugm on, 0 irfiae, prosecute and control any aciion with respeact 10 suctuinfringement, by
sounsel of (s own cheies, o secure (e cessation of the fs‘frmgun“ﬁafu or to enter sult against the
wifeinges and shall be the “Lead Parly” and Immunotech shalt be the "Sscondary Party”. The
Secondary Party shail have the rxght to participate In any such action with réspedct 1o ity Patenis
and o be represented by counsel of its own choice i the Lead Party fals to oring an action or
r;xumm ing 1o snfores & Licensed Faland within a perind of one hundred twenty (120) days after
naving knowdadge of infringament of such Licenged Patenl, then the Secondar y Farty shatt
ama rigiiit 4o 1 *mg an cordral any such action by counsst of s own choice, snd the Lead @‘mi
i?c}vﬁ" fhe o participale v sueh action and be represented by counsel of its own choics.
d A Par ty hrings any such aclion or proceeding hereunder, the oiner Party agrees 1o be joined as
& party glaindiff and o give e first Party reasonable assls an and authority to control, ﬁee ard
;.wrow:,u{e Ine suit as necessary. The costs and expenses of the Farty bringing suit under |
Sechion {including the intermal cosle and sxpanses specifically attributable 1o such suit) shai
reimbursed fiest out of any damages or afher monetary awards resovered in favor of the
Farties, and any remaining damages shail be paid o The Znabiiov Trost if it confrolled the act .
aird 10 eaci Farty inproportien W thelr expendiures i such action, § Immunsiech conir
he gction. Mo settlement or consent judgman: or othar veluntary final du,mq:hm of & suit
this Section refaling o o Ligensad Pz tent may be entered into without the consent of The Zhabiioy
Trusi, not 1o b Unressongatly withhahd, ’

e

%45 Inirngement of Third Party's Righis,

{(ay ¥ the praciice of the Licensed Patents through the manufacture, use of sale of
%rodxuts hy fmmunotech, its Afftiades or Hoensees resylls in & olaim Tor patent infringement
€ mmunotech, s Aftiliales or sublicensees, the Parly o this Agreement first fiaving notice
of that daim shalt protaptly notify the other Party i wiiting, The notioe shall st fori he facts of
the clae iy reasonable detall, :

{1y if a Thicd Party asseds that & paten! or other right owned by or lisensed to il &
fnfringed S‘y the praciice of the Licensad Patonts through the manufacture, use or sale of
Produsts by 2nwuﬂot%n its Affiliates or sublicensses pursuant 1o the License, irmmunsiesh Ay
attsmpt o resolve (he problem raised by the aeserted infringement. The matter shall be deemed
resolved ¥ immunolechioblaing. (&) g koense permilting Immonoiech (o manufaciure, use and sell
Products in that country on a rovalty-tree or rovalty-bearing basis: (b a state ement of
rapresentation from the ‘ﬁ(}i{d Party thal: (1) no acbon will be taken against emunoteck, s

1€
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Affiiates o s subkcensess, or (2] that the palent or other right is not infringsd by ihe
manufaciure, use of sale of Products by lmmunclech, 1s Affiliates or its sublicensees; or (L) 4
finai judgmant by & courlof competent jurisdiction from which no apgeal has of can be taken
that the Third Party's patent{s) sileged to be mfrnged is ovalid, or the Third Parly's pateni{s) or
giher right{s} arg urerforcaable or not infringed by the rﬁm,m{aat\m:, use or sale of Produsts by
immunotech, its Affiliates or sublivensees. lmmunclech shell have the ndmary right to defend any
such clain. T&a Zhabiiov Trust shalf have the right, bt w? e obligation, to pariicipate inany
such suil 8t is sole option and al s own expense. Bach Party shall reasonably cooperals with
ihe Party condunting the defense of the claim. Nelther Party shail enter into any setilament that

affacis the other Party’s nghis or interests without such other Party's prior written consent, not to
be unreasonably withield, I immunotech imakes # payment o any Third Parly in the courss of
gafanding or setiling any claim brought by g Third Party pursuant 1o this Section 8.16,
immunotech shalf be entited to offset a percaniage of all such amounts against any royaities dug.

5 16 Manutacturing.

(a}  imenunotech shall be golely responsible for the manufastiure of Produat
fofiowing the Efsctive Date, inciuding withowt imitation for clinncal trials and commerciahzaton.

{5y Thae Parlies shall enter into an agreement dated 2 of the setive Date (the
“sdanciaciunng Agreament’) obligating the Parlies o erler inlo & clinical supply agreament
providing fur the fil and finish of sufficlent quantiies of Product nvantary © complete a Phase i ¢
gl investigatng the use of IPF for he speeific and onky a0d limited © the reatnent of HIVAIDS

intication.

§.17 Use of Namas, Logos or Symbols. No Party hereto shalt use he name, rademarks. }
i(}g@s, ;a% ysical likenass, employes names or owner symbof of the other Parly herslo Tor any ;
purpose. including, without limitation, it connestion with any private or public securities ¥
slacements, without ths prior written consenl of the affected Party, such consent not to ba
unreasonably withheld or delayad so long as such use of name s imited to objectve statements
of fact, rather than for sndorsement purposses. Nothing contained hersin shatl be construed as
graniing sither Party any righis of lcense to use any of the other Party's rademarks or trgfti’
names without separats, express wiitlen permission of the owner of such wademark or trade
YHAME.

A
SECTION T IR
INOERMNIFICATION ‘g}
#1 {ncmmnfication.
{a}  The Zhabidov Trust shall mdemrl Cfbf&“’ﬂs} and mm ému unoi sGh {«’%mia
diractors, officers, anployess, consulianis, Affilintes ami bl . ¢
ngemmiee )hcl‘ﬂfé.‘,.. & .ram argd eqmnm any and alt Damages ing :srrz‘w*i lolg 'Ldfrvre»ri by an
frumunotach Indemnitee as a resull of Third Party claims, actions of proceedings (ms!mwsy
“mmunatech Claims™ to tm extent such Immunotech Claims are a consequencs of
{1y the Dreach or altleged hreach of ary representadion or warranty Dy

habiloe hereunder, o

{2y the negligence or misconduct of The Zhabilov Trust in connaection
with ifs activilles under this Agreement; except lo the exient "uah imraunotech Claims are a
gonsequence any of the #ems in Sections 6.1(b}{ 1), {2y or {3).

{by  imprunotech shall indemnify, dafend and hold The Zhabitoy Trust {and its
directors, officers, smployees, consultants and Affiliales) (each, a "Zhabilov Indemnites™)
harmiess from and againgst any and all Demages ingurred or quﬁamf.j by 2 Zhabilov Indemnites as
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a result of Fhird Party clatmns. gotions or proceedings {collectively, "Zhabillov Claims”) 1o the
axtent such Zhabilov Glaims ars & consetuence of.

kS

mmunoiach hersunder;

1y the breach or allsced breach of any represantation or warranty by

(21 the negigence or willful misconduct of immunciech i connaction
with its solivities under this Agreement;

{3y ihe possession, research, development, manufaciure, use, offer for
sale, sule, adminisiration, storage or transport of IPF or Products by mmunntech of iis Affilistes
or sublicenseas, axoept to the extent such Zhabilov Clakms are a consequenca any of the tems in
Sections 8. 1&(1) or {2).

&2 Mechanics H a Parly or s Affiiate nas a right o be midemnified under this Section 6
w “Indamniied Parly'), auch Party by Affiiats () shall give prompt notice of such immunotesh
w Zhabilov Clawn, a5 the case may be (as applicable, a "Claim™), o the other Party {the
“Indemnifying Party") and (i} subject to Sections 6,15 and 6.16 of wus Agreemant, wili have the

firs m,hi io defond any Cladms Yor whish {18 antifled to indemnification froin the other Parly under
S ‘;n 8.1, wm e sooparation and al the expense of such other Pady, provided that 8 will not

e without the prios veilten conserd of the Indemnifying Farty, which consent

;my Mhhm; Y *he mﬁw*mmw Party is defending a Claim, the

sant in person or through counsai at subslantive )
eyl g.)"’)vib('(.‘mg& in me @\Iﬁﬂﬁ t?‘scd zh% Pﬁmc% annot agree as to the applicaton of Seotion 6.1 S
to any Damages or Claim, the Parties may conduct separsie defanses of such claim. Each -
Party further roserves the right to claim indemnity from the olhar in ag cordance with Section 6 1 ,
upon resolubion of the zmder! ying claim. L

8.3 osursose Doverage. Each Party regresents and warrants thet Uis covered and wit
comtnue 1o e covered by g comprehensive general liabilily nsurance program which covers all
of each Parly's aclivities and obligations harsunder in accardance with reasonabie
phammaceutical mdusiry standards. Each Party will provide the other Party with weitten notice at
lepst fifleen {18} days prior to shy canceliation or material change In such insurance program \ .
Fach Party will mairman such insurarce program, oF ofher pragram with sormparable coverage, { i. 7
beyond the expiration or termination of this Agreement during ihe period in which any Productis
haing commercially distributed or sold, and for a vommardaly reasonabdle peried thereafter.

ssgments. The amount of any Damages for which
L setion 8 shall be reduced W lake account of any net tax
i“; em nn:i M«m be zm’rea»ea 0 take gcuount of any net e detriment arising from He inairence
or paymant of ary such Gamages or frers the resgipt of any such indemindfication paymant and
shail be rpduted by the izmuran s proceeds recewed and any ofther amount recoverad, f any, by
the indemnified Party with respect o any Damagss; provided, however, that an Indemnified Party
shall not be subiect to an obligation © pursue an insurance claim relatl ing o any Damages fur
which indemnt fz< ation is 30119;‘1 nereunder. if any Indemnified Party shaill have recaved any
payment pursuant 16 this Section 8 with respect o any Damages and shall subsequently have
mceiwé nsurance proceeads or other amoums with respedt lo sush Damages, then such
o Party shail pay to the indeonifying Party an amount equal to the differernce {if

m;; t;c*ween {1} the sum o the amount of those insurance procesds or other amounts receved

angd the amouni of the payment by such Indemnifying Party pursuant o this Section 8 with
respect 1«:; \;,uf‘h e}amages and {2} the amount necessary 10 fully and compietely indemnify anc
nold harmiless such Indemnified Party fram and against such Damages; provided, however, inl no
avent will such frddammnified Party have any obligation pursuant o this senience to pay lo such
indernnifying Farty an amount greéater than the amaount of the payment by such Indemnifying
Party pursuatd 1o this Section § with respect o such Damages.

Pt
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8.5 Indemmification Payment. Upon the final delfermination of liability and the amount of
e indermification payment ader this Section 8, the approprlate Parly shall pay to the ofher in
snmediately avaliable funds, within thirty (30) Business Days afler such determination, the
amount of any claim for indemmnification made hereunder.

66  Surwival The provisions of this Section 6 shall survive any termination of this
Agreemsnt wath respect to actions of the Parhes during the term of the Agreement or the term of
any licanze o immunotsch, whichever oceury g under this

ater. Each indemnilied Party's rig
Saciion & shail not be deamnad to have been walved or olherwise affected by such lndemnified
Pary's watver of the Dreach of any representation, warranty, agresment or covenant containad in
ur made pursuant 1o this Agreement, unless such waiver axpressly and in weiting also waives aay
or gl of e Indemnified Parly's right under Section 7.
SECTION 7
MISCELLANEOUS

71 Successors and Assigns. This Agreement shall be binding upen and shall imeg 1o
the benelf of the Parlies haveto and thelr respective successors and assigns; proviged, however,
it neither The Zhabilov Trust nor Immunstech msy assign any of 46 rants, duties o obiigalions
rereundesr without the prior writien consent of the other, which consent may be withheid in the
olher's sole disorstion, except thatl no prior wiiltan consenl shall be reguired in the avent that &
Thirg Party zequires substantially alt of the assels or oulstanding shares of, or merges with,
immunotech or The Zhabiiov Trusl, as the case may be. Mo assigrument of this Agreement or of
any rights hereunder sheil ralieve the assigming Party of any of its obligations or Hiability
nersunder, Any afiempied assignment aot in compliance with s Section 7.1 shal be of no force
or effact.

78 Motices. All notices of other commaunications requred or permitted fo be given
eunder shall be in witing and shall ba deemed 10 have been duly given if dalivered by hand,
4 teley, cable, telegram or favsimdle and confirmad In wriling, or maded first clase, posiage
orepaid, by regisiared of certified mal, rewurn receipt requested {(mailed notices and nolices sent
my talex, cablo or telegram shall. be deemed o have bean given on he date recewad) as follows:

i to The Zhabiov Trust, as Tollows:

. A
Harry Zhabilov . i }x {7
210 Ashbourne Dr. % ’
San Marino, CA, 81108

i {o immunotech Labicratones e, as follows:

ramunotach Laboratones Ing.
116 W, Stocker Straat
Glendaie, CA, 91202

or in any case fo such olher address or addresses as hereatter shall be fumished as provided in
thiz Sesction 7.2 by any Party hareto 1o the other Party,

3 Watver, Remedies. Any term or provision of this Agreement may be waved &t any
fime by ihe Party entitled 1o the benefit thereof by & written mstrument executed by such Party
No delay on the part of The Zhabilov Trust or Immunotech m exarcising any right, pows? or
priviiege hereunder shall aperate as u wawer thereof, nor shall any waiver un the part of either
bilow Trust or Immenotecht of any righl, power or brivilege hereunder operate ag & walver
el right, poweer O privilege hereunder nor shall any single or parlial exarcise of any

“d
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right, power ov privilege hereunder praclude any ofher or further exercise thereof or the exercise
of any other right. power of privilege hereundear,

7.4 Survival of Repregantations. Each of the regresentations and warranties made in this
Agresment shall survive the expiration or lermination of ihis Agreement ondy with respeci 1o
aclivities conducted of vents oceurring prior to the expiration or wrminstion of the Agreament

75 Entire Agraement. This Agresmant, logether with all exhibits hersto and the Warrant
Agreement and the Manufacluring Agreement, constitule the entire agreement between the
Parilgs with respest 1o ihe subject matier hereof and supersades all grior agreements or
understandings of the Parties relating thereto,

7 & Amandment. This Agresment may be modified or amended unly by written
agresment of the Parties herslo.

77 Counierparts. This Agreement may be execuled m any mimber of counterpans, sach
of which shall be desmed an original but all of which wegether shall constitute 8 singls instrument.

78 Governing Law. This Agraement shall be governed and construed  acgordansa
with the faws of the State of California, excluding its choce of low wiles. sxcept Tor the apphication
of thi Federal Arbitration Act pursuant o Section 7 8{ci(i. : f {'}

{z} The Parties recognize that disputes as o cortain matters reay from time to time
arise during the erm of this Agresmeant which ralate to elfher party's rights andfor obligations
heraunder or thareunder, I s the obyjeclive of the Parties o establish procedures 1o fagiiiate the
resciution of disputes anging under this Agreement in an expedient manner by muiusl
sotparation and without rasort 1o ltgation. To accomplish this objective, the Parties agree 1o
offow ihe procedures sel forth m this Seclion 7.9 i and when a dispute arises under Ihis
Agresmant. In the event of dispules hetween the Parlies, 2 Party seeking to resolve such dispute
will, by written natice to the other Party, have such dispute referred o their respectve exacutive
officars designated below or thelr successors | tor atiempied resolution by good

7.8 Dispuie Resoiufion.

Forimmunetesh:  Chairmen of te Board of Directars
For The Zhabdov Trust. Trustes

i the event the designated executive officers are not able o resgive such disoute, either
party may at any tme afler the 14 day penod invoke e provisions of Section 7.9(b) hereinafier,

by Following setdement efforts pursuant to Section 7.8(a), any dispute,
conpoversy or claim arlsing out of or relating to the validily, construction, enforceabiiity or
garformance of this Agreement, nciuding disputes refating to alleged breach or to termination of
this Agroement, other than disputes which are expressily pronhibited harein from
paing resolved by this mechanism, shall be sefiled by binding Alternative Dispiute Resolution
(PADRY in the manner desceribed below:

{1} & party intends to begin an ADR 10 resolve a dispute, such party shedl
provide wrillen notice (the "ADR Reguest™) to sounsel for the other party
informing such other party of sush intention and the issues 10 be
resolved.

Gy Within ten (10) business days after the receipt of the ADR Request, the
giher party may, by written nolice 1o the counsel for the party initating ADR. add additional issues
o be rasolved.
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(1) Disputes regarding e scopy, validity and mf rewability of Patents shall
not be sunjest iy thig Seclion 7.8, except for Section 7 9a), ami shall be submiited to a cowrt of
compeatent jurisdiction, . .

{¢) The ADR shall be conducted pursuant to wczm*}rehwzss ve Rules for
Commercial, Reat Estate sng Construction Disputes then in effect. axcapt hal notwithstanding
thoss rules, the following provisions shall apply to the ADR bareundear

iy ‘i‘hr» grbitration shall e conductad by & ganel of three arbirtalors (e
“Fanel”). The Panal shall be saiected from a poot of relired mdepc,mmm taderst judges o be
presented to the Parlies by JAMS,

S

(i} The tme periods sel forih in i‘ne JAMS rutes shall be followsd, uniess a
san demonstrale to the Pansl that the complexity of he issues or other reascns warrant the
wmzﬁ ion of ong or morg:of the ime Ebiss. In such case, the Panel may oxtgnd such lime iables,
but i ne svent shall the lime tables being extonded so that the ADR ;}T'QC&:(EIDQ gxlends morms
than 18 moenths from s beginning o the Award, In regard h time ables. the Parbies )
acknowledge that the issues that may anse m any dispuls ibvolving g Agreament may inveive
number of oompex matlers and (0 sonfirm thelr intention that sach party wilf have the opportunity
0 conduct compiete discovery willh respect 10 3l matedal issues involved in & digpute within the
famework provided sbove, Wilthin such tme frames, gach parly shatl have the right o conduet
discovary Iy accordance with the Federal Rutss of Civil Procedurs. The Fﬁémei ghali not award
susitive damages ta either part y‘ ’:;vj r;c, Parties shall be desmed to have waivad any right o
\wﬁ (,amauw T iw ”am! maii f‘trw %'; vec 13!<‘)ﬁ apmv the subsiantive tow of the Siate
m.%i the interpretation of #nd
iration Aot The Fanel
faoe i Sa

D

oy

1 ho pm wéénq shall lake
Franoiaco. San Maleo of Saita Clara Countias, Cakifornia The fess of the Panels and JAMS
sid by e losing Party which shalt be designated by the Panel. If the Panal is unable t
da.»ma%e o losing party, i shall 50 state and e teas shali be spiit squally hetween the mm 5.

C{w § :apgxy tne F @’i@wi Risies of F wc,en*e © the hear

aili by

(i) The Panel is ampowered fo award any remedy allowad by law, inchixhing
money demages, mulliple damages, prejudgment nterest and sitormeys’ fes. and o grant final.
somplete, inderm o interfocutary celief, inmluding injunclive refie! byt excluding punitive damages,

{ivy Excoplas set forth in Seclion 8.8(c)ii), above, sash party shall bear its L
own legal fves. The Pangl smaii 59985 {15 vosts, foes and axpenses against tw parly losing the
ADR unless it bell 2 {hat naither party is the clear inser. in which case the Pansl shall div
suck fess, cosis and expensas according 1o the Panet’s sole discretion,

{vi The ADR proceeding shall be confidential and ihe Paneal shall issue
u;}.)f(.eﬁ”’?z‘l"‘ protective orders to safeguard each party's Propristary Informabon. Except ag
veguired by law, no party shall make {or instruct the Pangd to make) any public announcemeant
wilh respect (o the procesdings of decision of the Panet without prior writlen consent of aach
uther party. The axisiance of ;my dispute submiited to ADR, and the awerd, shall be kegtin
confidenca by the Partiey and the Panel, except as regured in connection with (e snforoement
of such award oinerwiss required by appicable law.

(i} The Parties agres sl udgment on any arbilral sward {ssued pursuant to thig
Section 8.9 shall be entered in the Uniled Stales Disiriet Courl for the Northern Distriel of
Californiz or, i1 the event such court does vol have subject ratter nsdiciion over the dispule n
suasiion, such wgmom shall be enlered n the Superior Codrt of the Siate of California,
n the County of San Mateo, and each Party agrees to the co-exclusive personal iussdiction of
such courts for ihe purpoess of aniry of such g judgment.
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740 Captiorms, All section tillss or captions conlained in s Agreament, in any Exhibi
refarred @ heren and the fable of contants, if any, 1o this Agreement are for convenience only, shall
net b deemed a pari of this Agreement and shall not affest the meaning of interpretalion of this
Agresmeant

744 Mo Third Party Rights or Obligations Excep! as exprassly provided herein, no
aravision of ks Agreement shall he deemad or cunslrusd m any way to result in the creation of
any fights or chligation in aby Person not a Parly 1o tis Agresmant

742 Severabitity, i any provision of this Agreemaent iz found or declared (o be invalld or
forceable by any cowt or other compatent authonty having junsdiction, such finding or
oclaration shall not invalidate any other provision heveol. ard this Agreement shall thereafler

e i full force and effect i event any such prenasion s so declared invalid or
snenforcaable, he Parties shall negotiate an altemaiive provision that dosely approximeates the
Sarties’ inieni, 1o the extent allpwable under aw.

715 Attachiments. Al Exhibite and other atfachments 1o this Agreement are by this
referonce insorporated hersin and mate a par of this Agresment.

7,14 Disclaimar of Agency. This Agreement shall nol constituie any Party he tega
af grather, nor shalt any Pardy have the right or authority (o assume, creéale,
any Third Party T

y Hability or opligation of any King, express or impiied, agamst of in the name
: on behalf of another excapl as expressly sel {orth o s Agreement.

78 irtmroratation, This Agreement has boen joinlly preparad by the Partios and thelr
et andg shall not be sirictly construed against either Party,

respeclive el oouns

7.18 Porcs aures. Bach of the Parfies herelo shiall bo excused from the performance of
nbrgatons hereunder (except the payment of maney) in the event such perfarmance is grevented by
viged that the non-periorming Parly prompily provides notice of e prevention ©
arty. Such excusa shall be continued sotong as the condifion constituting force majeure
ot rfonting Parly migkes and condinues 1o make rsasonable efforts 1o remove or
overnome o coreliiion. For the purposes of this Agreament, force > shall mean any act of
Go, fire, casually, flood, war, earthquake, stitke, fallure of putlic ilites, any agt, exercise, geserlion
atruction of faciities, or sush other

simitar oecurrgnces bayond the condrol of the Parly whose pe k;
imitafion of Lighility. N NO EVENT SHALL BEITHER PARTY QR ITS RESPECTIVE %
TES AND PERMITTED SUBLICENSEES BE LIABLE FOR SPECIAL, EXEMPLARY,
GUERNTIAL DR PUNITIVE DAMAGES. WHETHER IN CONTRACT, WARRANTY, TORT,
STRICT LARILITY OF OTHERWISE, EXCERT TO THE EXTENT SUCH PARTY MAY BE
REQUIRED TCHNDEMRNIFY THE OTHER PARYY FROM SUCH DAMAGES CLAIMED BY TRHIRD
FARTIES UNDER SECTHON 6.

715 Moy Agsumption of Obligations, Bxcept a5 sxpressly provided in tus Agreement: (1)
seither Parly s assuming any of the other Party's responsibiiities, duties Unciuding, without mitation,
compiiance with st applicable laws and regulafions), obligations (induding pawment oblicalions),
clamms, Damages, lapiiies, butdens and problems of any nawure whalscaver {collectivaly,
“Obligations”). whether by aperalion of faw or otherwiss, and (1) withoul dmiting the foregoing,
smpnunotech s not assuming any of The Zhabilov Trust's Obligations with respect (o Transfersd

Assets,

clarmance 15 affeclad. ‘ ?\;‘ . é){" .

7
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EXHIBIT B
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Ainerdrent 1o Exclusive Licensing Agreement between The Zhabilow Trust and Imemurotéch
Laboratorias, ng.

This Amendment & made w5 of September 22, 2004 with av Fifective Date for the Smendment of
Detober §, 2004 (the "Amendment™} by and among Diana Zhabilov as Trostee of the Zhabilor Trusl, =
Califormia Trust axecuted at Los Angeles on March 2, 2006 {"The Zhabilow Trust™) and IWMUBOTECH
LABRDBATORIES, INC & California corporstion {"mmunotech”] with ios principe] offices located at 120w,
Pomen Ave., Monrovia, Califoenia 51036 [rollectively refernad to as the "Parkies®} o the Exclusive
Licensing dgreemest fthe “Agreement™) mecuted on September 1, 2003 by and 2mong DANEL
THABILOV the then Trostee of The Zhabilyy Trust, and BaiiINOTECH LARDRATORIES, INC. Unless
ntberwise defined i this Amendment all terms and capitalized terms shall have the definitions gven
gherre i Section 1.} of the Agreement. ‘

Hecifals

wihereas the Parties ertersd into oo Agresment on September?, 2008 whersby the Zhabilow
Trusg lcensed sachasive rights to Imemuenotech for afl of the Trust's rights under patents, patent
appitcations {inchading LS. Patent and Tradermack Oios serial pumber 11,177 437 filed an
FEAS 005 Jeisco B Thormas LLP"s Docket MumberQe-16356/U05 Patent application 20065104952
Diated Mgy L&7005 that Inventoy Harry Zhabkitoy Jr. fogether with his wife Dions Shabiloy, had
assigned to the Zhabilty Frust) related to IPF Specific to the HMV ids treatment only;

Vhereas the US Parties wish to smend the dgreement to inclede si of the Trust's rights under
paternts, patent applicaticns ncluding U5, Patent and Trademark Office seris! nunther

TATE 538 filed on 31/3005 fuison S Thomas U3, Petent # 8,066,983 SUS Patent application
FRUGHIN4997 Bated May 15, 3006 that werdor Haroy Thabiow Jr. together with his wife [ana
Zhabilov, had assigned to the Thabilow Trust) related 1o 1BF for afl infections dissases;

Therefore the following Sections of the Agrearment are amended w3 foliowes: ; ’:;
‘:’?‘ x‘jr"‘ {’%"
Gectian T Defindtions 1.1 shall be amended to reud as follows; f,fff’
e
&

Ueevar-Hiow™ Shalt seean o materials, dota, instruction, orocess, formulas, expent opinion and
information, including, without Bmitation, the manpdzoturing nformation and binfogical,
hemical, pharmacotogice!, fokicolopical, physicet and analyticsl, safoty, manufacturing snd
gaadity controd deta and information and information in each cass within the Fedd, thasﬁ, as of
the £ffective Date of the Agreament dre {7} existing, sad (i) controllad by the fhabiloy rust as of
the EHective Dale of the dgreement, in sach case which is necessary or usefil for the
development, manufacturs, use, sale or commercialization of the Sroduct in the Field, Excluded
from Rpow-How arg any Fatents, the inensed Patents and the Transferced Assets, This
paragraph is steictly fivadzed for IPF spacific aod strictly finited 1o infectious Diseases.




“License” shall mean the exclushe lcense granted by the Thabifow Trest bo mmunotech
prtsugnd to Section 2.1 strtcthy Hmited to PF specific and strictly limited to infectious Diseases,

icensed Patents” shall mean sy Patents Bsted n Exhibit © (35 vpdated from tims to thne
pursugnt te Section 5.6 which claim the manufactere, uss, imparl, Sffer for sale or sale of
Products m acoordancs with the Agreement and which maomw g 30 any tiene during the berm of
this agreement wre Controliad by the Zhabilow Trust or any affifizte of The Zhabiloy Trust stricthy
firviited Tor IPF Specific and strickly firaited to nfectinus Diseases.

“Froduct ” shall sean any pharmacsstical composition containing IPF irany formulation, i}: ‘WE#
Hosage concentration ar voltme, tosether with off obed expansions, Hne extiensions and
riprovesnents there o, which may be included ia any supplernent, modificgtion or addition o
the filings for Regulatory Approval of the foregoing compound strictly fimited to IPF specilic snd
strictly Bted 2o Infections Diseases.
Thiz Tollowing definiticns ate added to Section T Definitions;
“Iefectious Diseasas” shall mean dizorders caused by organisme sush as bacteria, viruses, fangl
7 parasites.
bectual Property Developed by foomunatech™ shall mean all intellectual property developed
dsiring the tare of the Agresment bo which rmmanobech will retain il rights o during and afier
the rermination of the Agreement. oy
> o L

v . , P g *gi{(' f"/ ;‘:w

Section 2.3 shall be amended to read as follows; P

2.3 Megstive Coeepants of Imrnunctech. Immunctesh shall not wse or prackice Licensed %'»’Gt&c;tis
or Manufarturing Infesrmarion outside the Field or owtside the Territory or for amy cbher purposs
gurpt acthiiies that it comd s i complianos with this fgreement, a5 arnended, steictly Rantbed
1o IPF specific and steictly Bomited o Infectious Eiseases.

Spetinn 70 shall be smended To read as folbows:

Motices. Al notices or olber commuinications required o permittad 10 be ghwn Bersundearshall
bz in writing and shall be deemed to have bbeen duly given B delivered by haod, prepaid teles,
cabbe, welegram or facsimile and confirmed in writing o mailed first class postage nrepaid, by
registered or certified mgk, retusn reoaipt renuested {mailed notices and notices sent by todes,
cable or telegram shalt be deewed ty bave Bees given on the dote received ) a5 follow:

i o the Thabifow Trest
Diana Jhabilow

D82 Fairview dve
San Sahbriel, 08 517795




W e dmvmunatech Leboratorias, no,, o8 folloves:

Imrnunotech Laboratories, Ine.
Astr: Harry Fhabulo

T, Pomona Ave.
pMonrosia, Californis 93016

O i aevy cise bo such other address or addresses as heresftar shall be fursished o3 provided for
i ks Sechion .2 by any Party hereto to the other Party.

11 WITHESS WHEREDF, The Partles have saused this Agreement to be duly execoled snd
detivared a5 of this 277 day of Seotember 20014,

THE 7 Eﬁﬂﬁdi{_}v TR?JS& IMBUROTECH LABUBATORIES, INC, e

By ;Biwa Tyabsilne ‘ T E:!g Harry Zhabilov
Trustes : - Chairman of the Board{President

[
|
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AGREEMENT

For Exclusive Distribuior and Represeniative
THIZ AGREEMENT (the “Agresment™ is made ard entered into by and belweery

Immunotech Laboratories, Inc. (‘the Company™} an USA registered Company registered
i the State of Nevads, with address 120 W Pomona Ave. Momovia, California 81 ma LISA,
& coraration, represented by Marry H. Zhabilov the Company President and a resldent of
Caiffornia and bnmurainoisch Laborgiories 8G a Bulgerian Company with an address of
&1, Nishave Bt Sofla, Bulparia also represented by Harry M. Zhabilov on one side
wm%@c@wi‘y calind the “Company™)

B

Lhidie byvesiment Pyl Lid. e ﬁmbai}wa registerag Company, represanted by Borigiav
Bovnov, & permenent resigent i Zimbabwes with address- 32 Bath Road, Avondsle, Marare

%fZ 4

Section 107, "The Company” s a corporation duly orgarised, validly exdsting and In good
standing under the laws of the Siale of Nevads, USA, opsraiing in zﬁe State of California
whh & corporate power 1o cairy buginess a3 it is now being conductsd - researching,
tevaloping and distributing blo medical products and technology: :

(galied "Distributor / Representative™).

ARTICLE 1. RECITALS

Legal sigtus of the Company

Logat stetus of the Disiributor / Represeniative
Sechion 1.04 The "Distributor / Bepreseriaive” thff*«u{gf‘% His represeniative. has besn
esngaged i and has experlence in the Company's business in Africa sincs Cotober 1988,

The Company businesss
SBeotion 1.03. "The Company” is sngaged i the research, developing, manufaciuiing and
sale of Mediting for the treatment of HIV/AIDS, and HEPATITIS C called lrevarsible Pepsin
Fraction (IPF) peptide molecule ("Madicing™.

Facilities, Ability and Desire to be Representaiive sl Distribdor
Section 1.04.07 . The Diswibutor Represerdative represents that he possesses the
lechnical faciitiey and ablity o promota the Medivine manudastured by the Company and s
destrous of developing demand for ;.inqw{iﬁg working contacts with  different Governmant
and private institutions, contacting and entering into negoliations with hospitals, oiinica,
clinfeal resgarch oentres and laboralories and other relevart institutions and bodies |
putentially connacted with promaotion, distibution and finally in futwre  sales L
of | Madicing, /\%L

Section 1.04.02. The Company g desirous of heping the DistributorFepreseniative ﬁ@ww@
dernand for the above meniloned activities of its product in such territory fihe Teritory)

e

e
rd




FTerritory
Sectlor: 1,04.08 The Terdiory on which the Representatiee/Distributor will operate wit
grnbiracs the following couniriss:

1. Zimbahwe 6. Namibia 11, Kenya ' 16. Austraila
2. Zambla 7. Nigerla 12, Tanzanle 17, New Zegland
2 Bouth Afvics g. Ghang 13, Ethlopia
2, Maiawi g AMeuritivs 14, Maldives A
B Butswans 14, Sevchelies 15, Swaeliand
ARTICLE 2: REPHESENTATION AND DISTRIBUTORSHIP Z O\
Exclusive Agpointrment

Auetion 20101, The Company appoirds the Hepresenigtive/Distitbutor as the Exclugive
Representative and Exglusive Distributar of the Company and fis products in general and
the “Medicing” In partieular in the territory described in Attachmnent No.t

Beetion £.01.82 During the continues of this agreement, the Company shall not appolnt
any ot o different person, firm o corporation for ite produgcts in’ ’z%te Terriiory”

Section 202, The Representative/Digtibutor accepls the appointment 1o develop demands
teacribad iy Becton 1.04.01 and in adcordance with this agreamenl,

Term

Section 2.03. This Agresment (the "Agreement”) shall cantinue & full foros for the @@:ﬂ%‘ of
Dine vear {1 vaars) front the signlng dats of this Agreement.

Bection 204 The Company and the Regresentetive/Distributor may renew this agreement
for an additional Saver vears i both parties are saﬂsﬂed with each other performance during

the Infiial term of this Agresment.
ARTICLE 3. OPERATIONS
Accentance of Orders, Fliling E{ ,/X
Section 3.01. Al orders for medicing samples the Company will receive only £ Ny

and exclusively from the representative/Distributor and will be a subjectio ;
avaiiability and acceptance by the Company. \




Gt

Section 3.82. The Company will, in all cases, use its best efforis to advise the
Fepresentative Distributor in advance for any inabliity o make full and timely delivery of any
prodests which the representalive/Distributor has pravicusly ordersd,

Appolntment of Local Deglers, salesman, of olher Local Representatives

Section 103, The Reoresentative/Distributor shall wiork and deveiop "ths Territony” o the
saisfaction of the Company, and in going so shall appoint focal dealers, salesman, or other
reprossrtatives for the promofion and future sell of the Company products.

Santion 5.04.The representative/Distributor shall file with the Company a copy of each
agreerment smerad Info with sueh local dealers, salesman and other representatives
getending “the Terrdtory” 1o be served, which sgreemenis shall be on appropriate forms
sunphied 1o the Company.

Section 4.05. Upon explration or wior termination of any such incal agreements for
any case, the Representative/Distributor shall furnialy the Company with natice thereof in
prder that the Company field personmet will be up to date at all imes.
A

Heport of the sclivilies
Bection 3.06. In order fo unable the Cormpany to have compleie record of the aclivities on
the spot, the Hepresentative/Disiributor ehall fumish the Company every 3 months with an
updated Feport
I case of intensifying the ectivities the reporis should be an approprate intarvals.

Right to use the oame

Section 3.07. Subject v this Agreement canditions, the represantativel Distribtior my use
the nama of IPF or other products of the Company in any sign of atvertisements in the
Terriory

ARTICLE 4. FINANCIAL SUPPORT TO THE AGBEEMENT

Bectlon 4.07. Por his activities inn the Tanitory, the Reprasenigtive shall receive & finanaial
support from the Company as follows:

- the monthly bifling for the work perfermed in the field shall be the amount of
3300000 UBD { In words: Three Thousand US Dollars) per month, payable svery 8 months
iy achvanee &t the heginning of svery three month peiod (the "Payment’).

- The Fayment will be made in deposited cash or Bank transter by the Company 1o the
Hepresentatives account abrosd. The first Payment shall be made upon the Company -
ataining the funds for the period Ociober -~ December 2014, Subsequent payments will be e
made by the 8" day of the first month of all subsequent three monih periods covered e 7
patiods after 1% of January 2018, All payments are subject to availability of funds atihe |
Company and failure 1o make a payrmernt on the due date will not be sonsidered a d&%’a&;}t" I
urier this Agresment unless not cured within 45 days, Any subsequent Payrment sﬁa%ﬁé-;\}
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be consldered due until the past due Payment Is mads therefore the Company can never be
more than one Payment past due. No Paymeni shall be dus uniit

- fravel expenses o differend destinations in the Terrdiory, both locally and internationally
{traveling expenses, gir tockets, accommudations and food expenses, visa expenses, duty
and tax expenses comected to the ips and the madication importiexpor, medical
Insurance and subsisterce allowantes) These expenses will be
asccountable with representad recelpis. gveraging between 52,000.60 USD (Two
thousand US Dollars) and $4,000.00 UBD (Four Thousand US Dollass) per trip. The
sxpenses incurrad under this Agreement are fo be reimbursed by the Company as Incurrad.

- The Company shall atvancs the Representative with the amount of $2,000.00 as &
wittking furud for the first ravel expenses that will be replenished within 2 weeks after the
trip, the Reprassentztive wit condiem the actugl expenses with fravs! repati and f%?t«t?fpib
a’:&gzt% submitted to the Company vie e-mail.

- ABTICGLE 5. TERMINANTION ¢ 2 “
Right of Compeny o cancel

Section §.01. Either party shall have the right to terminate this Agreement, prior I its
sxpiration for any reason upon 80 day written notlce.

ARTICLE & ARBITHATION
%cﬁaﬁ 8 .01, Arblration, in the event of dispule of controversy batween the parties as to

8.41.01. The parformance hersof, this Agreement shall De and remain in full force and effect
andl &l werms hereof shall continue to be compifed with by both patties, i shall be submitted
to two arbitrators, one to be appointed by sach, and if those arbltrators do not agree, they
shall select & third disinterested and campetent person to act with them, and the dedsion of
the thrpe, o & majerity of them, shall be fingd and conclusive,

8.01.08 If gither party doas not appoint an arbitrator ag aforesaid within 80 days sfiar receipt
of notice to the other that it desires arbitration, which notice shall stete the name and
adcrass of the arbiirator appointed by such other, and does not within such period furnish to
sich other parly the name and adtress of the second arbiirater, then the arbitrator first
named shall appoint 4 disinteresied and competent arbitralor for the party thus defaulting,

and the two arbiffalors so appoiited shall select a tird to act with them as aforesald and

with ke affach

5.01.04. Cost of arbliration shall be boms by the ﬁamg}aﬁy Juddgment upon the reward o

rendered may be entered in any court having jurisdiclion thereet,

ARTICLE 7. GOVERNING LAW




Section 7.01.01 Governing Law. This Agreement shall be governed by and interpreted in
Anenrdance with the faws of the stals of Nevady, UBA.

7.01.02 Severablity. If and 1o the exient that any court of competent jurisdiction
holde any provision of any part thereof of this Agresment o be lnvalld or unenforcaable,
such halding shall in no way affect the validily of the remainder of this Agresment.

70108 Walvar, Mo Tallure by a party 1o inalst upon the sirict performance of any sovenart,
duty, agreement, or condifon of this Agreement or to exergise any right or rermedy
consaquent upon a breach hereof shall constitute a walver of any such breach or of eny
olher covenant, egreament, term, or condition,

AGREED and entered into effective the 1% day of October 2014.

MMUNGYECH LABORATORIES, INC. e

Marry M, Zhabiioy -~ President

ep——
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HAMURDTECH LABORATORIES, 86

T N s - - ng%mww‘
Harry M. Zhabiloy —iDirsctsr “
“ULDIC INVEBTMENTS™ PYT. Lid.: //

Borlslav Boynov  + Managing Director
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Immunotech Laboratories, Inc. Enters into Agreement to Market Potential
Ebola Treatment and Implement Strategy for Company's ITV-1 Infectious
Diseases Treatment in Africa

Company Begins Research of Potential Ebola Application of the Patented Proteins

MONROVIA, CA / ACCESSWIRE / October 19, 2014 / Immunotech Laboratories, Inc. (OTC
PINK: IMMB) (“Immunotech” or the “Company”) and wholly-owned subsidiary Immunotech
Laboratories, BG (IMMB-BG) today announced that they have successfully completed
negotiations with ULDIC Investment Pvt. Ltd. (ULDIC), located in Zimbabwe, to pursue the
development of market opportunities related to the deadly Ebola virus, and to conduct human
clinical trials using the Company's HIV/AIDS and Hepatitis C virus treatment, Immune
Therapeutic Vaccine-1 (ITV-1), in Sub-Saharan West Africa , Eastern and Sothern Africa,
Australia and New Zealand.

With the establishment of an African and Oceana operation, Immunotech hopes to fulfill the
Company's vision of bringing a therapy based on the patented Inactivated Pepsin Fraction (IPF)
protein developed by Immunotech for infectious diseases such as HIV/AIDS, Hepatitis C and a
new potential initiative, the Ebola virus. In parts of Africa, approved experimental treatments are
permitted, and with the Ebola outbreak, Immunotech expects that it can market its treatment for
infectious diseases through the Company’s new agreement with ULDIC.

ITV-1 is a suspension of Inactivated Pepsin Fraction (IPF), which studies have shown is effective
in the treatment of the HIV/AIDS virus. IPF is a platform technology that can be used to facilitate
a broad range of applications. It is free from neurological, gastrointestinal and hematological side
effects seen in the anti-retrovirals in use today. IPF has not shown itself to be subject to viral
resistance, and it is cost effective.

The Company says that the immune system has components that bind and present antigens to cells
that are capable of initiating a response to those antigens. CD1d CD 56 molecules are a family of
highly conserved antigen-presenting proteins that bind lipids and glycolipids, resulting in
activation of natural killer T-cells (NKT cells) to elicit protective immunity against the
immunogen. '

Immunotech has isolated IPF which is the most extensively studied CD 56 ligand to date. The
Company has tested compounds for their ability to stimulate human NKT cell lines, secretion of
key cytokines such as IFN- IL 2 and IL-12, and activate autologous dendritic cells, as well as
binding to CD1d and the invariant T-cell receptor. A lead compound, IPF, emerged from these
studies and this protein exhibits a stronger adjuvant effect in various HIV vaccine platforms in
mice. IPF also provides a protective adjuvant effect with a candidate HIV and HCV vaccine.



While the majority of the Company’s studies have focused on the potential of the IPF as a vaccine
adjuvant, it is foreseeable that the compounds could also be used as a potential immunotherapeutic
to treat infectious diseases. ’

About Immunotech Laboratories, Inc.

Headquartered in Monrovia, CA, Immunotech Laboratories is a drug development company
committed to the commercialization of its proprietary proteins for the treatment of debilitating
infectious diseases. The Company strives to become a leader in immuno-therapeutic treatment and
the prevention of HIV/AIDS, Cancer and other immuno-related disorders.

For more information visit: hitp://www.immunotechlab.com

Safe Harbor Statement

This news release contains forward-looking statements that involve risks and uncertainties
associated with financial projections, budgets, milestone timelines, clinical development,
regulatory approvals, and other risks described by Immunotech Laboratories, Inc. from time to
time in its periodic reports filed with the SEC. IPF is not approved by the US Food and Drug
Administration or by any comparable regulatory agencies elsewhere in the world. While
Immunotech Laboratories believes that the forward-looking statements and underlying
assumptions contained therein are reasonable, any of the assumptions could be inaccurate,
including, but not limited to, the ability of Imrunotech Laboratories to establish the efficacy of
IPF in the treatment of any disease or health condition, the development of studies and strategies
leading to commercialization of IPF in the United States, the obtaining of funding required to carry
out the development plan, the completion of studies and tests on time or at all, and the successful
outcome of such studies or tests. Therefore, there can be no assurance that the forward-looking
statements included in this release will prove to be accurate. In light of the significant uncertainties
inherent in the forward-looking statements included herein, Immunotech Laboratories or any other
person that the objectives and plans of Immunotech Laboratories will be achieved should not
regard the forward-looking statements as a representation.

ACTS :

Immunotech Laboratories, Inc.
Phone: 818-409-8988
Email: ir@immunotechlab.com

PR Company : GIC
Phone: 813-213-8156
Houston, Texas

ULDIC Investments (Pvt.) Ltd.
Phone: +263 4 339 468
Cell : +263 775 55 34 34
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Cape Town South Africa
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Fax: +27 21 551 5428

www.synexagroup.com Tavraber Copteden | Aontels Hamigny

10 November 2014

To Whom it May Concern:

Synexa Life Sciences (Pty) Ltd based in Cape Town, South Africa, has agreed to collaborate with
ImmunoTech Laboratories Inc in their research activities to demonstrate the immunological
activities of their propriety Irreversible Pepsin Fraction (IPF) which has shown to have potent
adjuvant properties.

This new venture follows from a preliminary dlinical study conducted in South Africa in HIV-
infected patients where clear immune markers demonstrated long term benefit in the treated
subjects enrolled in the study. At the time, no defined immune mechanisms of action of IPF were

known.

However, the new scientific venture between Synexa and Immunotech proposes to investigate the
underlying mechanisms of immune regulation and the potential role of IPF in modulating such
responses. The ultimate aim is to develop a portfolio of scientific data to be investigated clinically.

Synexa is a leading biomarker laboratory with its main laboratories in Cape Town but with an
operation based in London, United Kingdom. It provides a full service offering from method
development to interpretation of results during a clinical study.

As Chief Scientific Officer, I am excited at the prospects of working in close collaboration with
Immunotech, especially having seen results from the HIV study conducted in South Africa.

I remain at your disposal should any further details be required.

Prof Patrick JD Bouic
Cso

Directors: Prof. PJD Boulc  Dr. JJ Deving  Ms. Viakhoo Mr P O'Riordan

Registered Not 2001/001050/07 Practice No: 069 002 0182249 Yal No: 4570198913



