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UNITED STATES OF AMERICA
Before The
SECURITIES AND EXCHANGE COMMISSION

ADMINISTRATIVE PROCEEDING
File No. 3-16321

In the matter of:

IMMUNOTECH LABORATORIES INC.

PETITIONER IMMUNOTECH LABORATORIES, INC’S OPENING BRIEF IN
SUPPORT OF ITS PETITION FOR TERMINATION OF TRADING SUSPENSION

Petitioner, Immunotech Laboratores, Inc. (the “Petitioner™), for its Opening Brief in

Support of its Petition for Termination of Trading Suspension, states as follows:
| Background

The Suspension Order was issued pursuant to Section 12(k) of the Secﬁrities Exchange Act
of 1934 (the “Exchange Act™) temporarily suspending trading of the Petitioner’s equity securities
through December 4, 2014." The Suspension Order referenced the alleged inadequacy of publicly
disseminated information related to the Petitioner’s business prospects as they related to the current
global outbreak of the Ebola virus.2 On December 1, 2014, the Petitioner filed a petition for
termination of trading suspension pursuant to Rule of Practice 550 (The “Petition™).’
Subsequently, on December 19, 2014, the Commission further directed that the Petitioner file this

Opening Brief in support of the Petition.*

1 Bravo Enterprises, Ltd,, Securities Exchange Act Release No. 73650 (November 20, 2014).
2yd.

317 C.F.R. §201.550
4 immunotech Laboratories inc., Securities Exchange Act Release No. 73899 (Decernber 20, 2014)

4
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The Petitioner

The Petitioner is a Nevada corporation with its principal business location in Monrovia,
California. The Petitioner’s common equity securities are traded on the OTC Link (“Pink Sheets™)
under the ticker “IMMB”. The Petitioner’s president, Harry Zhabilov, acquired a controlling
interest in the Petitioner in January, 2009. Since that time, the Petitioner’s business model has
centered in its entirety around the development of its proprietary medical technology, as further
discussed herein.

The Petitioner is not currently subject to reporting obligations found under Section 13 of
the Exchange Act®. However, the Petitioner discloses “current public information™ as provided for
by Rule 10b-5 promulgated under the Exchange Act, and Rule 144(c)(2) profnulgated under the
Securities Act of 1933 (the “Act”)®. Accordingly, the Petitioner publishes periodic reports via the
“alternative reporting standard” provided by OTC Link. The Petitioner is remained current with
regards to its periodic reports filed with OTC Link.

The Petitioner 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 Petitioner’s primary asset
is an exclusive license to utilize these phammaceutical compositions in connection with its
HIV/AIDS drug development efforts.” A true and accurate copy of the license is attached as Annex
A hereto. On September 22, 2014, the license between the Zhabilov Trust and the Petitioner was

later amended to cover “all infectious diseases”. A true and accurate copy of the amendment is

515 U.5.C. §78m(a),

617 C.F.R. §240.10b-5, 17 C.F.R. §230.144(c)(2)

7 immunotech Laboratories, Inc. (2008) Annual Report on Form 10-K 2009. Retrieved from SEC EDGAR website
http:///www sec.gov/edgar/shtmi
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attached as Annex B 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: Iireversibly-Inactivated Pepsinogen
Fragment and Pharmaceutical Compositions Comprising the Same for Detecting,
Preventing and Treating HIV'2.

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

Trust has never sought to license its technology to any other third party other than the Petitioner.

& Zhabilov, H. (2008}, Improved in Vitro Binding Affinity for HIV-1 gp 120 and gp 41, and Human CDS Cells. US
7479538 BZ.

3 Zhabilov, H. (2011). Fragments de pepsine inactives pour moduler Factivit'e du systeme immune contre des
celluled tumorales maolignes. WO 2010065157 A2

10 Zhabliov, H. (2008). Irreversibly-Inactivated Pepsinogen Fragments for Moduloting immune Function. US
20090285776 Al ‘

1 7habilov, H. {2011). Inactivated Pepsin Fragments for Modulating immune Systern Activity Against Human
Malignant Tumor Cells, US 8067531 B2

3 Zhabliov, H (2011). Irreversibly-Inactivated Pepsinogen Fragment and Pharmaceutical Compositions Comprising
the Same for Detecting, Preventing and Treating HIV. US 8066982 B2

6
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Utilizing the licensed technology, the Petitioner 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 infectix;g
CD4 T-cells, which play a significant role within the body in resisting infection. The Petitioner
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 theraples currently used.

The Trading Suspension

The Suspension Order named four respondents including the Petitioner 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
between the [the Petitioner’s] business prospects and the current Ebola crisis.”™ The PetitiOner
notes that o‘nly 1ts press release of October 24, 2014, in which the Petitioner announced that lt héd
reéched an agreement with “Uldic Investment Pvt. Ltd. (Uldic), located in Zimbabwe, to pursue
the development of market opportunities related to the deadly Ebola virus” as well as “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.” The Petitioner has not
made any other disclosure relating to the potential use of its medical technology in connection with
treating the Ebola virus. The Suspension Order is terminated on December 4, 2014, Despite its

termination, the Petitioner’s quote is still not displayed on the OTC Link marketplace.

33 gravo Enterprises, Ltd., Securities Exchange Act Release No. 73650 (November 20, 2014).
M yd,
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The Suspension Order was brought pursuant to Section 12(k)(1)(A) of the Exchange Act,
which, in relevant part, 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, or findings based upon a
reéordv”“* In imposing a trading suspension, the Commission aims to “alert the investing public
that there is insufficient public information about the Petitioner 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.™'8

The disposition of the Petition is controlled by Rule of Practice 550.'° Specifically, the
Rule provides the Commission with a “means for . . . review of Section 12(k)(1)(A) order set forth
in our Rules of Practice is the filing of a petition pursuant to Rule 550(a) requesting that the
{summary] suspension be terminated.”® The Petition must present evidence as to why the

“suspension of trading should not continue.™!

15 U.5.C § 78(k)(1)

1 SECv. Sloan, 436 U.5. 103, 112 {1978); see also, Sloan v. SEC, 547 £.2d 152, 158 {(2d Cir. 1976)

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

1% Propose Rule: Initiation or Resumption of Quotations Without Specified information, 54 Fed. Reg. 39194, 39198
{Sep. 25, 1989}

1217 C.F.R. §201.550

2 Accredited Business Consolidators, Securities Exchange Act Release No. 73420 {October 23, 2014)

2 4d,
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Argument in Support

The Petitioner’s IPF-based Therapies are Believed to have Applicability to the
Treaiment of the Ebola Virus

Pursuant to Exchange Act Release 73897, the Cormission has provided the Petitioner with
the Affidavit of J. Lauchlan Wash, which purports to “[set] forth the substantive facts before the
Commussion at the time of the trading suspension in the securities of [the Petitioner] (the
“Affidavit™). A true and accurate copy of the Affidavit is attached as Annex C hereto. No further
disclosure was made to the Petitioner in connection with this matter.

The Petitioner’s president and majority shareholder, Harry Zhabilov, together with his late
father, developed the Petitioner’s patented IPF-based technologies. To date, as is evident from the
Petitioner’s previous disclosures through press releases, OTC Link and EDGAR, the Petitioner has
focused its efforts on treatments for HIV/AIDS. The Petitioner only receﬁtly began to consider thé
applicability of its IPF-based technologies in regards to the Ebola virus as only recently has the
virus become a critical matter in the medical community given the widespread outbreak in Western
Africa and sporadic cases found in the United States.

The Petitioner’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 surféce and the Petitioner thus believes that IPF would work in the same
manner.

The October 24, 2014 press release is notable in that it only indicates the Petitioner’s intenf
to embark upon further research conceming the applicability of its technology to the Ebola virus,

as well as to further its HIV/AIDS research. A plain reading of the release would not Jead any
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reasonable person to believe that the Petitioner has already tested its technology on Ebola patients
or had even made any sort of affirmative determination that the technology could effectively be
used to combat the spread of the virus. In its Affidavit, the Commission provides no evidence to
contradict the allegations made by the Petitioner in the subject press release.”? Specifically, the
Commission quotes the Petitioner’s release in that the IPF treatment is a “new potential initiative”
for Petitioner.” Indeed, such language is far from a declaration of the treatment’s usability or an
affirmation that the announced initiative will be successful in any way.

Finally, the Commission éontends that the license by and among the Petitioner and its
majority shareholder’s family trust does not provide for use beyond that of HIV/AIDS
treatments.” However, the license was amended on September 22, 2014 to provide for “all
infectious diseases™ Such document was included in the Petition.

The Petitioner’s Counter-Party in Zimbabawe is Legitimate
As is its Agreement Therewith

On or about October 1, 2014, the Petitioner entered into an agreement with Uldic
Investment Pvt., Ltd. (“Uldic™) pursuant to which Uldic is to: (a) to identify suitable g0vemmeﬁt
or university-sponsored research laboratories willing to condﬁct human clinical trials of the
Petitioner’s HIV and Hepatitis C therapies; and (b) develop market opportunities for the
Petitioner’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 D hereto. Uldic is

owned by a Zimbabwean resident of Bulgarian descent, Mr. Borislav Boynov.

2 See Annex C

% See Annex Cat 9 11

¥ See Annex Cat 48 & 13
% See Annex B

10
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The Commuission contends that, according to the Zimbabwean Securities and Exchange
Commission, that Uldic was a “dormant shell company with no operations.”*® However, the
Petitioner hasn’t any reason to believe that Uldic was a publicly held corporation and thus, the
assertion, from a foreign securities regulatory, would seem inaccurate, immaterial or otherwise
incorrect. Mr. Boynov, its sole owner, has himself been active in thé region for over twenty (20)
years acting as a local representative to a number of drug companies. Notably, the Commission
offers no evidence in regards fo the relative legitimacy, or alleged lack thereof, of Mr. Boynov, his
activities or his business relationships. To date, the agreement with Mr. Boynov and Uldic has led
to a preliminary agreement with Synexa Laboratories, of Cape Town, South Afirca to conducts
trials using IPF as an immunomodulator on viral diseases, including Ebola. A true and accurate
copy of the Memorandum of Undexstanding by and between the Petitioner and Synexa is attached
as Annex E hereto.

The Commission has failed to provide any compelling evidence or mere suggestion that
the transaction described in the October 24 pfess release was a “sham™ or otherwise not as -
described so as to be released in an effort to mislead the public. That agreement and relevant
information supporting the agreement was included in the Petition and is included as an annex
hereto.

Price Fluctuations in Petitioner’s Common Stock are Improperly Attributed
to Alleged Manipulation by Petitivner

The Commission alleges that between August 1, 2014 and October 21, 2014, the
Petitioner’s common stock was “subject to 19 penny stock touts.”?’ The Commission does not

identify the source of such “touts” and the Petitioner is unaware of the identities of the same.

% 5ee Annex Cat 911
77 See Annex Cat 912

11



Page: 13754
JeN-20-2015 14:30 From: 123

Moreover, the alleged promotion would seemingly have occurred well before the subject press
release of October 24, 2014. Thus, the Commission falls short of establishing what one can only
assume as being the assumption that the press release was issued as part of a coordinated effort to
“hype” the Petitioner’s stock and artificially inflate its value.

The October 24" press release is relevant to the investing public as it is indicative of the
Petitioner’s ongoing efforts to commercialize its technology. To see increased volume and shérc
price in the event of favorable news is not uncommon, and where the discloser is accurate, the
Petitioner cannot be found to have been engaged in a scheme to manipulate the stock price.

Conclusion

Petitioner believes that the trading suspension was entered without sufficient basis and was
not ground in fact. The Commission puts forth minimal evidence to rebut the facts put forth by the
Petitioner in the Petition and rather relies on mere conjectufe. The harm the Commission alleges
the public was facing upon entering the trading suspension has now been far outweighed by the
suspension itself and the ongoing repercussions therefrom. For such reason, the Petition must be
granted and the trading suspension terminated retroactively to November 18, 2014.

Dated: January 19, 2015 Respectfully submitted,

l&/‘ OTEC}E@BORATORIES INC.

By ts Attorney

Adam S. Tracy

Securities Compliance Group Ltd
520 W. Roosevelt Road

Suite 201

Wheaton, IL 60187

(888) 978-9901 Tel.

(630) 689-9471

at ibankattomeys.com

12
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VERIFICATION

Under penalties of perjury, the undersigned, being duly sworn on oath, hereby deposes and
states that he has read the foregoing Opening Brief in Support of Petition for Termination of
Trading Suspension and is familiar with the facts and circumstances contained therein; and that
the allegations contained therein are true and correct to the best of his knowledge and belief.

Dated: January 19, 2015 P

Bgoee Lghan i i N0

By: Harry Zbabilov
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EXCLUSIVE LICENSING AGRESMENT

Tme EXCLUSIVE LICENSING AGREEMENT ("Agreement”). eltachva as of September T
2008 fine "Effective Date™, o snigred inlo by and among DANIEL ZHABILOV #s Trustee of The
7handov Teust, & Californta Trusl axecuted 8t 1.os Angales, California on March 2, 2606 {"The
ZFhatidoy Trusi™, and IMMUNQTECH LABQRATORIES, INC |, a Calfurma corparabon
Mlramueoiach™). wih o5 prneipsl offices located at 116 W Stocker Street, Glendsle, Caslorus
41707 Unless olbienwse defingd & B3 Agreenent, o lerms and capialized torms shalf have the ' R
pefmihans gven lo Hem vy Baction 1.1 of this Agreement. i

RECITALS R

1 WHEREAS. The Zhahdov Trust owns caram ostents ant patent apphcahons
and rataled kngw How for rreversible Pepsin Frachon (1PFY) and

T WHEREAS, The Zhabilov Trust and Immungiech dg&we ta enter nlo this

Agreemenl, ang

WHEREAS. subjest to tha forms and condibons set tnrthun thus Agreement, The
Zhatdav Trust wishes to exclisively koenge to immunatech and inmynotesh wishes
o exciusvely teeree fror The Zhatiiov Trastell of The Zhabitov Trust's nghts sador
patents, patent apphiealions (including U.S Patent and Trademerk ORice senst rumpar
YV 77427 fed an TI2006/Cl0 & Thomas LEF's Docket Number (6-16256/ US
P’%h:i‘\, Appittation 20060104992 dated May 18, 2006 it inventor Haery Zhabiloy or
jogelher wih kg vafe Diama Zhabiiov, had assigned on Jufy 18, 2006 o The Zhabsov ; w
Trust) related o IPF specific to the HIWAIDS treatmeant ONLY, {\‘

K] immunotech shail pay to MARRY ZHABRLOV
:ha zum of Seven Hundred and Sevenly Five Thousand United States Dollars {UKS 7750001 by
zaslier check tnmredistely svasable furds, and Immunotech shall pay to ARA GHANINE the
suin of Seven Hondred and Seventy Five Thousand United States Dollare (US$ 775,000) by
zashyor check ncnregiately avallable funds,. Such amonnt siwll be nonrafundahie and non.
erediable. snd shall nul be subject to any counterciam ar so1-Gi¥.

~

A Imimunulech genetaling revenue from any kind of contractual agreement i &
mijastone payments, patent icensingisublicensing, rovalties earned, Immunatech shall pay 4 five
perognt {37%) rayally oa the amourt of agaregate worlowide §ross reverug, o be paio one-hall fo
MARRY ZHABILOY and ong-half to ARA GHANIME

NOW. THEREFORE, tha Purtios Ierelu, siitending ie be egaliy bovng,
norghy agree 2s foilowy

SECTION 1
DEFINITIONS

71 Detinsions Foe purposes of inis Agresment, the following
terms suali have the meanings aat forth pelow

“Business Day”® shall mean any day other than a Salurday Sunday or
tanking holiday in Naw York Ciky oc San Franesen, Catfarmia.

“Catendar Quarter” shatt meun a calendar quarter {L.¢ . penod of three
#3) consgmulive months) anding on Mareh 31, June 30, September 30 or Dacernber
24 :

“Calendar Year shall mgan any period of twelve {12} corspoutne months
anding on Decembor 21,
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*Compettiive Product” shali mean a produdt competiive wah a Produst.

6" orapuiscry ieenge under tne Licehsed
“Compulsory Licenss” means & Comoy :
ma{entgot)gamu%; a Third Party through the order, ;iegree ar ghrin;\ ;?:; ?3 oty
‘ taython ! . thiorzng su vd Pany
i authority of qompetent unsdickion, au ‘
f:fﬁ:ﬁ:ﬁ?fim uuse. sedl offer for uate or arport & Compatitve Product m ane
{3 t v H N \

ot more sounttias within the Temntory.

“Cogire!”, "Contrals” and "Conlrolled” shail mesn, with respect io & i /s
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partiralar bam of Information o ntetlectual prmperty right, that the

annlicable Paity awns or has a hense to such ifam or night and has the ability
0 grat Lo the othar Party aceess to and a Heense of sulicense {as

oppiicable) urder such e or rights as provided for i thls Agreerment withoat
viglaning the tarms of any agrecosnt oF ather arrangemertt with vy Third Party

“Damages” shiall mean any ang all osts, insses, clane, liatulities,
Tines, penaltes, d6riages ana expenses, court costs, and reasonabie fegs and
dishursernents o1 counsel, Sonsulrants and expert withesses inageed by a Paity .
herata (miuding any iterast payments which may b ingased in coanection

thevewith) ' .

“Dedvery Date” shinlh omesn the date that s ten {10} days after the
ffettve Date.

“aetive Datet shalt have the meming gren sueh termn qy the Tirst
wprptiey e of Lhs Agresment

“BUS shatl raean Austna, Balgium, Denmark, Finland, Prance, Germany.
Greace, reland, Haty, tuxernbouty, The Netherignds, Portuges, Spain, Sweden and
the Uritas Kogdons, <nd funure memiers of the Susapuan Linior (00 45 SUCCRSSEr),
upan the sciression fur fyd membership {with commeraal nghts and privileges j\’./‘l
sybstartisiy comparable o 1Rose of e iregoing aumtnes ).

“amunotesh Rghts™ shall rmeen sny fnventicn or inventons, natiatsbie or
oL, Kagwelow, nformation and/or data relating 12 the Proeiug, inctuding,
saiiout imitation, pre-chocal studies and divseal wind mformanan,
inanys echurng processes, yrmidalions. modes of delivery and/or deta necesaary
fer the amufacius, o or sale of the Produet, whirh are Longralied by Imimunotech .
dunng the termn of this Agrestmaent, and i FRI0Ht covenirg any of the foragony
whigtr are Convroiled by Hnmighotach ding the tenn of Bus Sgresmsnt,

- "4 sha mean the Uniled States Tood and Doy Admiodstration, OF any SUCCESSnr
thergio,

‘ol shal tean the prevertion and trgatiment of ail Buman angd Gt ammal diseases and
Saeietns, and expressly excluding i vive and i vitre diagostic upicotions

"rirat Cormmereaa! Sale” shall piean, with respadt 1@ any partruias
FTVIATY, e FISE el OF 4 Prastuct insuch counitry Gy Bmadintpch, or gy of ds Alffiates or
pbepAbErs, diter Reguiatory APDrovas i such county Fava baen grantad from the reigvant
Peguiatory Authonty it Quch Country far sucy Prodict.

"GAAPY shall mean United States generally 20repteg accouding
prnaples, consistantly dpphed

“Unseriiied Party” shal! have the wiganing gvert in Secton 7.2 hared!.

Chdempdty:ng Party” shall have Wie moarng guan in Section 7.2
tereset.

“Hnow-Hew" shall :nzan 3l matenals, data, mstrustions, procssses, formulas,
sxpert apeton 40 formaiion, micluding, without sniation, the Manufacturng
Informetin and biclogical, chenucal, prarmacclagical, ta ploocal, shysical
ang anatyhcal, safely, manufaciusng and Guailly corvrol data aid nformation,

i each Case withiis the Field, that, a5 of the Ffeshva Dabe are (1) @xsting,
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and {4 Controfied by The Zhabilev Trust ax of i Effectve Date, oach rase which ©

anrcessary o useful for the devalopment, manarture, use, sale or

commerdalization of the Product in the Fleld. Fxeluded from Knew-How are any

PaLents, the Liceased Patents and the Transferred Agséts, This paragraph is strietly Rmited for
1PF speciic and strictly (imited to the HIV/AIDS Endzcahon ONLY and publishad into the

patent.

“‘Ueense™ shall mean the exclushve itdese grantad by The Zhaidloy Toust o hinmanctech
pursuant to Section 2 1. siricy fimited for YOF spedific amd stictly fimited to the HIV/AIDS
indication QNLY,

“ieersed Paterts” shail mean any Petenls listed v Sxbifat D (ag
apaates from te Lo Linte pursyznt to Sectian .6) whwh claim dhe mandaciure,
J52, ot uffer for sale of sale of Products i accordance with this s
Acseegrpent ared which now or ab any tme duning the tenn of this Agreement are - :
Controlied by The Zhabitov Trust or sty Affidate of The Zhatilov Trust siricily limited for EPF v
gpecific and strictly timited to the HIV/ATOS indication ONLY.

"Major Countrest shall inaan Canada, Frepes, Garnaryy, ttaly, Japan,
Spa. tinted 1Kngdom and (e Uniled States.

UsManufaciuring Infermation” shall mean copey of ali existing
itarmatson 1 writiaa and electrone forms w Ihe Zhabilov Trugt's pogsesson or contrty as
of the Elfgctve Date. with reapect o any Produsl sxgtng oy of the Fiechve
CGiate. hial relates ta. m ihe Field: (1) procecsas for the prosuction of 1 BF,
and wtermediates in the preparation of 8 Product; {2) the m-pmcess
anglyticat conteols for production of sach of (a3 IPF ard () u Product. U
¢ 2} the process, formulaton and develaprment reports generated for the {\S\v
prepatation of a Prodict? (4 the anahytica] mcthods and vakcation for the
quatity coniret relesse of each of. 2] IPF, and (&) 2 Product; and (5] the
stabrity protnolks, stabstity ndicating methads ang stapility dota for gach
of {a) WF; and () & Produd,

NDA siak e a New Drog Application flad with the FOA reguasting
frsrkas approvit for a aew drug product

“Net Sales” aiall adn, with respect to the Producg, the ross amount
Intled or mvesced by Trnmunotech, &8 AlDEes ar sutvicensees, to uiveleted
T Parties for the Products i fnlshad srodudt form, foss the followdg
ceduc1ons

(a1 trade, quatitity andg ¢ash discounts ailowed, hut
axprogsly excluding Gscounts or aitowances offered 25 part of a package ot
nreeduicts that nicludes a Praduct sold by Ivmunotedh, i Afffsates or
sublicensees;

{By rofurds, chargebacks and anv other allwarices which
effectivaly reducs the net sefling price;
(o} sctusl produst retures, cedits and aliowsances;

’

{d) rebates actustly paid or gedited (0 any aovernmesnital
agutey (or Lranch thereof) or (0 any Thudl Rarty pavor, adisieator or
orRiRctee,;
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(g isonunts mandaiad by, or granied 1o meet the
reauirement? of. anplicable staie, provineal or federal iaw, wholssaler,
nciuding required chargehacky and retroactive prige reduclions

(s trangperiation. froighl, posiags charges and ather
charges such as insurance. relating thereto, in each case included as 3 speciic
pag e oft &t nvoss 19 guch Third Parbes. ape

(o} taxss, excises OF oiler (verrmental charges upan ar
measurad by the peoduciion, sala, ranspeRaton, delwery ar wae of goods, n
eath case mclugud as a spesic ling fem on ap mvoice to such Thrd Parties

HOFE® ghall menn The Zhahiov Trust's propriary compound ko as IPF, 44
describad in Exbitut A, ‘

“frgry” shait mesn aither The Zhabiloy Tiest or fimnunoeh, and Partes” shail megn ="
both The Zhatiov Trust and knmunatech ] ;

“Batents” shall mean patents and patent applicabons, bith ioregn and . :
domeste. noluding wihoul limitation all extensons, rassuas, rengwals '
reaxaminatone, natents of additan, supplementary proteclion cendicatos ard
mvehiors' serthicates thereof, supstitutions, provigionals, Grvisiunal

“Pergan® shall mean ¢ nslural gerson, a carporaine, 2 partnership, 2
rust @il veniure, & hmited habity company, any governmanial gulaonty
or gny other enlity or orgaruiation

Aaumbars of patenis that is gesgned W esitsbiish ket 2 pharmaceutcat product
o sate and efficacous for ds mtendet use, and o defing warnngs.
precaulions and adverse reasticns that are associafed with the pharmaceuhicat
product i the dasage rangq to be prescribed, and to support Reguiatary Approvat
of such pharmaceutica! product o label expengion of such pharmeceutical
producy, ar (b} a chnigal tnel that began a5 & nal on sufficerd swnbers of
patients that 1s deagned w establish he sefety sud blolagical gctivily ol &
sharrnaceutical product for s intended usg, and to define warnings, precautions
and advarse rescfions that are sesacated with the pharmacsutical prodictin the
gosaga range 10 be prescobaed, after such dale e the U S Foaod and Drug
Adtnnstration of its suceassar {(0r squivatent requigtory suiricrty) hes
inmiceted that the dpplicable Perly atay reasonadly rontinug such nals with ine
ntenbicn 0 estabiish that a pharmaceulical product 13 safe and officacious for
s witendad ase, and fo delne warnngs, praecaglions and adverss reachions that
are associated with the pharmaceulical praduct « 1B dosage range 1o be
prasorpad, snd 0 support Regulatary Approval of such pharmaceutival product or
“japel expansion of such pharmacsutal protust,

“Puntgl Ghcat Trigh” shali mean aither (a3 a tnsl on sufficient *\ QJ :
!

“Froduct” shall mean any pharmaceuticel composition somainng 1PF
1 any iormnulation, dossge voncentration or volume, logethar with all labai
BxPARSIONS, ling extensions and mpraveres ihereos. wiich may be insluded m
any supplement, mediicaton or adalion 1o the fiings for Reguiatery Apgrovat
at the foregmng compound strictly (imited to IPT specific ang strictiy Himdted to the HIV/AIDS
indication GNLY.

"Product Data Package” shall mclude the following infarmation and dala
relatad (o the Preduct ¢ the possession or contro! of Thy Zhatiloy Trust 98 of the
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Effective Dare (3) ihe Regulstory Documents: (b} gre-clinicdl and clinieat
development protocols, data, and repits; (o) manufectunng development
rachnical reports; (d) toxcokgy eports; and {el such other information and
data shacificaly identified w Exhibit B atlached harsto

spropoistary Information” shall mean, subject o Section 6.3 of the agregment, any Know-
How, patent applications oy other confidential information of a Party disclosad by such
Farty to saothar Party in the course of aegotisting or performing under this agresmant or
any othar written agreement between the Partins sotered into on or prior 1 the effective
date of the ariginki agrogment. Fropriatary Infarmation shall be deemed to inciuds the
terms of this agresment and the terms of any other wrtten agreement botween the Parties
enterad into on or prior to the effective date of the original agresment.

“Ressananie Diligence” shal mean comunecially ressonabls effors 1o
deveinn. abtal) Reguletory Approval, andior commerciahze, as appicable, a
Praduct # & courtey in the Teaflory, sonsistent with accepiad busmess
orctices ang legat reguirements, and comparable w eiforly n the Fa
sharmasutieel industry applicobie 1o devawpniant obtgining of Reguiatory !
Approval for, of commeraalization of human phamaceutos] preaucis atan
equivalent slage of teveiopment and sunliar market potertial, proflt poterdiai
snd slraieme valua i aew of conditions then prevailing

‘Regualory Approval” shall mean {a) 1 the United Stales, approval Dy
the FDA of an NOA, or equivalent apphoation, (of marketing spproval Bne
satigfacuon of any related applicable DA mmsiraton ard nouficatun
requramaris (i anyy e (B n ARy couriry ofer then the United States, al
approvals (inguding any raguired markeling, pricing and rambursemeny
Approvals) by the Regulatery Aythority & such countey of a single application . u"
Of g8t O appheatony sompsabic o an RDA, anabling legal sale of a product in {\
suehy Gouetry. \

"Ragulatory Audrianty” shall mean ihe FOA i the Unticd States o the
wquvatent governmantal agency having unsdicton i &4y other country in the
Tespiory.

“Tertitory” shalt mesn the world, unjess the License terminates with
respict {0 8 country pursiant fo Section 6.7, 1n which ¢ase the Terrtory shall
exchige any cuuntry in which the License has so terminated

TR Pardy” shall ioan a erson other an mmunotests The Zhgtyiov Trust or thor
Aimies

“Transferrgd Assals” shall mean the Product averttory ang the Srgguae
Data Peckays

SECTION 2
GRART OF LILEMSES AND LICENSING INFORMATICN

b Grant of Licenze Subject 1o the lerms and nendiuens of this
Agreemaiy, dunng the form of tis Agrsement, Tre Zhabliov Trust hecsby grants to immunetech
an exclusive beense rnder e Lisensed Patents and Krow How o meke, have mads,
use, sell, offar to seil import and expod the Pracust within the Fralg
shroughput the Territory . wahi right 1o sublicense 1o s Afflintes or
{s:inect to Seotion 2.4) to any ofher Peton unger he following condiipns



JAN-28-2015 14:32 From:123 P 23754
ase:

22 fransfarred Licensing information As of the Effechive Date, The Zhabitoy Trust
neraby ranslers »
Mar.facturmg information. lesmunotech shal! hava up to Hrty (30) days
after siic delivery o inventory the delivered
Marganung infaimzbun and to gve roties ¢ The Zhatnloy Trust of sy Transtemed
Manufacivang tnformation hat were not 50 deliverad | Tha Zhabday Trust recaives
notice or otherwise leoras after the Dalivery Date that i fas {aded lo deliver any Transfarred or
Manufacturing infonmabion jo immunotech. The Zhalaloy Trust shalt provide to Immynotech any
suah Transfersed Manulaniunng Infurmation no Jater than five {3) Business Days after recapl of
st fiojice or knowledde (or within such longer dme as 5 mutually agreed by Immunotech ang
The Zhabioy Tiusl) The cineal dists portan of the Praduct Data Packege shali be provided to
inwaunotesh n comouier readabe format. where avadahie, snd chemwise in pricted lormat The
Thatov Trust shali e ander no abligatiun o ¢anvent o elsctrenic format any porhan of the
Product Data Packade Uat cureentty is svaiable onty in grinted {ozmat
i tne evant thet snmunotech is unwiliing or unalile to assume physical possessier of iha
Transterrad Manulactunng information by ine Effuctive Date, The Zhabilov Trust shall be entites - ,
to chasge immunotect o reesrable fee for storege of the Transferced Manuafaoturng infrtmgtion BEPEE
peyond the Effuctive Date The Zhabiloy Trust shall ship the Transfarred Information .
immunotech F.O B io Immunotech’s designated maikues For g petlad of (hirty (30) days ;
feflowiny the tauespt by immunotech of the Transferred Licensing nformation, The Zhabtoy Trust {
shell b regsonatly available during normal busmess nours to respond to techinical muires of
Immunotech <aga ding Products o3 g reasannbly requested by tmmuaotech immunolech .
ampmowicdges thal Toe Zhabiiov Trust makes no representabions or warantes will: respect fo the
Translorrsd Manufacturing information (other thar 88 expressly set forth i Section & belows and
that i arcepla suoh Trangferred Manwacluring Inlormanon gy 13~

23 Negative Covenani of Immunajech. imnpotech shall not use or pracuce Licenged !\t{-}
Palenis or Manufaclurng information outude the Field or oulside the Turitory or for any other \\
ourpore oxvept aclivies fal it conducts I compitance with this Agreement strictly Hedted to

IPF specitic and serictly Himited to the HEV/AIDS lndication ONLY,

24  Sublicgnses. immunoieeh shail have fignt fo suphaanss the icenses granted 101ty
The Zhabilov Trust under this Agraement with the consent of The Zhabiloy Trust, providesd that (i
grampl notise and 3 copy of sheh sublicanse shall be given by timunolech © The Zhabiloy Trust
purgpant o Sacton 8 2 of this Agreemen, (1) immunotech shajl remam ciligatsd 31 all imas
under this Agreement withoul iegard 1o whather it has zubicansed itg nights o1 wnethar
fmviuroiech's sublicensee has performed; () such subbcenze shail nams The Zheb:lov Trust as
# thrg parly beneboiang with reyalty of such sublivense. and {iw] any suen sublicerses granted by
Inreunoch shad comiain provisiot:s praviding st 1e wrminghon of assignment in The fhabioy
Trugt: al the option of The Zhgbiov Trust of Inpwsnetaeh's nteres? thoren upsor ermination of
s Sgreement. and shail furthar contain pevislons which obhgete such subicensss to comply
waih Such lerms, canthtions. agreements and obligalions thal ara congigien: with the tarms.
condions agreements apd obiigations to which Imntunotech s subest undor this Agresmat
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SECTION 3
TERM OF AGREEMENT; TERMINATION

a1 Tarmungtion for Breach, Each Perty shall have the nght to terminale this Agreement
ang e obligatmna hereunder for matensl treach by the oitwr Parly, wiich braachk remans
uncurad for sixly (60) days sfler weinen notice is provided to the braagiwig Party

32  Tewaunston in Event of Patent Challenge. The Zhabilov Trust shall nave the nght i
wertminate they Agresmerst o immunotoch chalfenges the vatiddy of the Licensed Fatents wilhen
any country ¢ the Tartiiory, aflacine thirly {301 gays after Immunctech's recemyt of widten notice
of gach termnahon by The Znabilov Tryst.

33 terrunation in Bvert inmiunotech does 1ot cover any ¢xpanses ana of fees
cannecied © the patent appiication. wleted o IPF speclic (o the HAVIAIDS rasiment ONLY
putuide the US

34 Reversion of Protuct Rights.

(a)  Termmauon of Agreement. In the event that tus Agreemant is termnated
srstsent io Seclions 4 1 of 4.2 atove. siher Bian or The Zhatbulov Trysts material breach of thg
Agreemant. the License shiell terminate immediately upon such termination.

{B)  Loss of License Rights in Country, In 1he event inat Immunotech parvsnently
toses ta bt 1o use and self Products in any country other ian ty rezson of any

5
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achan or fedure to act on the parl of The Zhabiov Trust or any party acling on behalf of The
Zhabiiov Triest, the Liconse shall lerminate with respect jo such countty

(e} Trunsfec of Righls With respect o any and all countries n which immungigeh's
ficense righls are terminated shall avtomatically b removed from the Territory, {6} imanaotech
hareby grants to The Zhabilov Tryst an exclusive, freely sublicensable ficense unaer the
Irmanoteeh Righis, whith hicense shall be royaity-frge snd pad-ip. o make have made, use,
wmporl, ofier for sale sell and oterwise ressareh, devansp and commerciatize formutabons of the
1PE in such countnes, and The Zhabiov Tryst covenants no? 1 pracues such licease untd the
sciual tenranation of tnmunotoh's license nghtsas o such countnies pursyant o Sections 4 3a
of (b} (ni} immumtach shall assign ail of s aght, Wls 2nd mierest i and to, ane shall cooparate
i the wanster of 8l of. the followny related to Produsts o the oxtent thel iImmunotesn Gonmrailed
sueh AUk tie e of this Agreement {A} INDs and Regulalory Aoprovals, (B) off prewclinea
and chatcat deveicpmant protovols, date, and reporis and oiher sformatg and dals (with any
shnczt daid jo be n comoutat-rendable farmat, where avaladle, and otherwge in prnted format,
wais e oblgation of Immunotech 10 convert 1€ alecinari lormat any potien o5 such chinwal data
that cutrently 18 avaiiabie only n printed oraad, (C) manufagluring development gchncal ;
sponts, (D) toxtoingy reports. ard (£} such alber wiormation end date spaciically igentited :
Fxriubit B or of such lyde (the preveding (A), (B3, (Ot (D} and (£} conslitulng the "Updatad
Praduc: Date Package™, (iv) immunctech shall dalver ta The Zhabigy Trust comas of zii
ndarmatton, records and data that « Cantreds that gra feasonably notessary for the research,
deveiotment and commercializaton af Products. nctuding wiihout siindabion afl chneal dota
relatng to Products, forwgrd to The Zhabliov Trost samples of all ghemcai and mologica!l
matangls gerporad, made, doned, synthesized. frst discoverad or coteststd as a result ol
regearch devejopmant or commercializaten of Products aag reasenahle necessary 1o tuninie
the research, developrant and enmmerciabzation: of Products, and lake such other aotions and
gxecute such ather nsiruments, assignments st documents 22 may he necessary io affed e
franster of nghts and materials hereunder to The Zhahiov Trust, and (v} Immunotech shal
srovie aasstance ressonably requested by Tne Zhadlioy Trust of @ penod of minety (90) days
followig the dale of notite of leumnahon e faciilale he exeruise of the boanse granted 1o The
Zrgpdiov Trst in Seotion 3.e)(4).

po
SECTION 4
REPRESENTATIONS AND WARRANTIES

A3 Corparate Enstence and Prover 45 of the Effective Dale, sack Parly sepresents and
werf=nte 10 846 oiher Gstil (3} IMMUNIBch is g qorporaton duty orgamray, validhy exsiing and in
goall standiny vedet ine laws of the state im whieh s incorporated, and fh) has fid Gorporak
wowe and auThotty and e legal aght to owy s sperale s propany ang assels and to cawy on
I AU Qs G4 18 now heing concunied dpd s contempiated i by Agreament, intiudingg,
without kntilatat, (he nght 1o grant the icenses granted hergonder

42 Aulhonty and Binding Agreemna. Ay of the Sfeciive Outs, 2ach Party represents
and waeranis i the other thel (3} Immunnisch fas the corporaie power and botr immunotech an
Toe Zhabilov Trust nhve authordy and the legsl nglt (o entar inio e Agraement acd periarm iis
ubligations herewtder, (D) has 1oken all rocessary Corporale acticn on i narl regquited g
autharizg tne exeouton ang delivary of the Agreement and the pertormanceg of its obligatons
Bereundar, anda {6} the Agreement has baes duly axeced g detversd pr betaif of suel Party,
and cunslitutes  iegal, vatn and biding obligatian of st Pany and s enforceable SeANSt i in
accorcance
will* ty terms

459  Tele As of }he Effective Date, eacn Party repressnts and warranis to the other that ¢
fas suificent leyal Andior banehcial tile under s ntellaclua’ property ngnts necessary 1o perform
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actvities conlempialed under tis Agresment and 1o grant the licensas condained n ths
Agraement and pitier ovmiersinp rghls conveyed ramuant 1o inis Agreement

454 Mo Conflict Each Party reprecents ang warmants (o the other thal ¢ has not entered
ang vl ot enter, wilo any agresment watn any Third Party wrich i i confict with the righis
granied to tha other Pasty under (his Agreement, and has nixt {aken and will not take ony acton
that woule in any way prevent & rorm granting the rights granted 1o the other Party uader this
Agreemeny, oF tha wouid atherwise materslly conflict with or adversely aftect the nyhis granled
10 ihe olher Party under tus Agreament.

45 N Approvals or Consents Requirad, Each Parly represents and warranis (0 the
other et all necossarty consents spprovals and awdhodzations of alt governmental authonhies
and sther parsens oF antities requred 10 bie obianed by such Pany ih ordar to enter o e
Agreemant havg boen oblawiad

46 Pamas The Zabiov Trust represents and warmants to Immunatech that i Exfupit
£ Zhahov ias -0 goad faulh suppled a compiete st of s Patents « Conirols a6 of the Effective
Date. that but for the grant of e Liconse, wouid na inflinged by the mantfagturs, uge or sate of P
Frodudts i the Feld, I lmmunotech reasonably defermines that any Faiont Conlrolied by The .o
Zhabilov Trust or any Affliate of The Zhabliov Trust a2 of the Effective Date shoule be added to ‘
Exhibit O because Immunotach's manviaclure, use o sale of Products would mirings such
Patent, then there shedl be no cesmed Dieach of The Ihatiov Irust's ropresentalions ang
warrantes n this Section $ 6 until after the padies nagotiate 1 good faith regarding the addion i
of any sueh Pateny 1o Exivbit D vatheat gny adedionat fnanad obligation and & unabie W teach
agresment on such gddibon of such Patent

4.7 No Conflict. Eeoty Party renwesants and warrsals o the other that 16 execulion and
detivary of the Agreament by such Farty and {hg perlormance of such Party's obligatony
heraunder {2} do nol gonfled wath or vioiaie any requeement of applicabls law of requialion or any
provian of articles of Incorporaton o byizws of such: Party it any maierial way, and () 4o not
conflict with. viotate ar Dreach or constduta a default or coguue any consant under, sry \U)
contactua coligation of court or admitistralive order by which such Party 1s boung }g

4.8  Regulatery Documents The Zhghdov Trust repressnis ang warranls o Inmunotecn
hat

() The Zhshilov Trust has lursnsd imaunotesh with sccess 10 8 compiate capy
of fhw United Slates Reguiptory Documents fod dws Produet, .noluding all matariel amendments
and supplemants therelo,

by the Regulatory Dociments hava deen accepled by, ang Zhabdov has receved
7o noleg that the Kegulatory Decumants sz not i goad standing with. hs relevant Reguiatory
Auvirordas,

(5} 16 s knnwledge, The Zhabiloy Trust has fied with the relevant Ragulatory
Authortias all requirsd notices, suppiomental appleatona and srougl or olier reporls, rcluding
adverse expenency reports, with fespect to ihe Reguatory Documeants which are material,

{¢)  The Znamiov Trust hes raceived no writien polive of any “aguiatory action by
the refavant Regulatory Authorities which may reasonably be expected to have a material
gdversa effect on the aility of & Party t obitain Regulatory Approval for Procucla based upon the
Reguistory Documents

489 Manufattupng Infarmation The Zhavrov Trust represents and wasrants thot, # has
deivered or shall ty $he Dehvery Dete detiver o Immunoiesh all of the Negesaary Licensmg
ipforrmation

16
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4.10 imphied Warrantes. EXCEPT AS EXPRESSLY PROVIDED IN THIS A
SECTION 5, THE ZHABILOV TRUST MAKES NO REPRESENTATION OR WARRANTY AS TO
THE PATENTS. LICENSED PATENTS, KNOW-HOW, THE TRANSFESRED ASDETS,
PRODUCTS. PF, EXPRESS OR IMPLIED, EITHER N FACT OR BY ORERATION OF LAW, BY
STATUTE OR GTHERWASE, INCLUDING WITHCUT LIMITATION ANY IMPLIED WARRANTIES
OF MERCHAMTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR HON INFRINGEMENT
OF THIRD PARTY RIGHTS. OR OTHERWISE  AND ZH+ABH.OV SPECIFICALLY DISCLAIMS
ARY AND ALL IMPLIED QR STATUTORY WARRANTIES Withou iimibing the foragong,
smrunotech acknewiadges Uil it las ndi angd 1g not reiying upon any wiphaed wacrenty. sncluding
svhout tralation mphed warianties of merchamabiity, filness for 3 paricutsr purpose. non-
infringement of thag party fights. or upon any raprasentabon of warranty whatsosver g 10 the
prosoccts {finanoel, reguiatary or otherwise). or the vafidiy or ikelinnod of success. of any

Progiuct after the Effectve Date.
A . .
A
H

3

SECTION & )
ADDITIONAL COVENANTS AND AGREEMENTS OF THE PARTIES

gy -

51 Comnphanse with Law mmunotech shall comply with all supranationat, natonal,
jeterd!, state, provesat and ofber iocal lawe and requlations applcatle 1© Immunotech's
manufaclure, yse davalopment, marketing any sale of the Prsduct. Without litniling the generality
of the foregung senterice, mmunstech shail not proptote tiwe Pruduct in any manner m cotthet
with any spglicable i@as of raguiations

52  Fropnetary tnfarmation; Excentions. Each Party wil maintain afi Propratary
informaton reesjved By it urder this Agresment in truat and condidlence and will nol disclose any
suct Praprigiary informabion to any Third Pasty or use any such Propnatary Informshon for any
purposes olher {han iose necessaty or permitied for porformanga under thug Agreement in
particudar, inmunotoch shall nat use any Know How for the manufactere or sale o any produst
other than 2 Product it the Felg Bach Parly may uge such Froprikiary Inforination enly to the
gxten! required lo acenmplieh fne purposes of teg Agreement Froprigtary infarmatien shall not
hu vuee for any purpese of 3 any manner that would constititte & visiabon of any laws 6c
reguistions, mcuding without imishan the export contrel laws of the United Sialas. Prognetary
Inforpabion shal tot i repraduced n sy form excepl a5 required w accompiah the mtent of s
Agregment Mo Proprietacy infarnalon shall bs disclosed (0 any emproyen, agen, cpnsuliant,
Al or subbicensge who dogs 6ol ave a neeo or <uch inforrmalion Yo the vxtent thal
fiaCiosurn & autharesd by his Agreement Y dcioaing Party will ol yrior agreement, fram
its amployees, draclors. agents, cansuitanty. Affilstes. suldgensess or cinical investigalors 1o
whom daciogure & permitted 10 66 mafe o ebiigatons 10 hold w confidence and agi mabke uge
of such nfottaation for way pucposy ofter than thase permitted by tug Agreenient, tha! are at
teist an resttictive as those of dus Secion § 3 Ganh Party will use af taast the same standand of
are a2 4 uses o pretect ts owh Proprietary feformation of a4 similar nature 1o snsure tiat st
gmplovess, agents, consuliants and slinical inyeshgators 4a nal disctose or make any
unaithorized use of such Eraprictacy Informatan. bt no less than reasonabie care Bach Purty

i notty the other withit (wo {2) Business Days upon discovery of any unauthorized use or
disclosire ot the Praprigtary infarmatiorn,

Froprietacy iInformation shall nolduds any iInformation which, 35 shown by competent
proof, )

{#! s now. or nereafler becumes, through no act or falure 1o a0t on the pastof he
receiang Parly, its emplayees of contractors in ireach hereof, ganerglly known or available,

11
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fsy 8 knowert by (P1s receiving Party at the jime of recenang such infermaton, ag
evidencod by ds contemporaneQus writien raoords:

t€) s heeshier furnished 10 the resening Parly by a Third Perty, as & matter of nght
and wahout restrction on digelogurs: :

-

Y s emevengently devaloped by the recetving Pary withaut any breach of this {5
AQreement, 86 shown by indepantent, CORemporaneeis. wigfan records: of ‘

{o) i the subjedt of 8 griof, @xprass, wiitter: permisson 1o disclose pravded by the
disclosting Party

Nowwdnsianding 20y other provision o tys Section 63 (1) the Parties agrge that they shall
msue 3 press release i the form attached herelc as Exbibtt F and (i) either Party may declosy
sLeh tarms to Bong fxie potenuad cprporate partnery, to the extont rsquired o contemplatan hy
this Agreement ol 10 tnanual underwnters ondd othor Third Paries vat @ need 10 know Such
inmation, rovided thed ail such dsclcsires shall be vade anly te sueh Thed Parfes unds an
yhliopbion of corfident@ity and spiropralely imited use

The obfigations of confidentiality, nondisclesyre and nonuse contained in this
section 6.3 shal survive any expiration or teemination of s agreement for a padod of

five (5} yoars, ‘

53 Authorgd Disglosure. Notwithstanding any olner provsn of s Agregment, tzacﬁ
Pary may dwcwse Propheiary irdormaton o such disclasurg

{a} 18 W eesponse 10 3 valid order of @ cowrt of othet guvernmental body of the
Unted Steles of & forsdgn courtry. or any poliboal subdhvision thereof, provided, however, that the
geaivng Party shall fiest have grven natice (o the eiher Party hereto and shall have mage a
teaspnahte offart 1o abtsin a proteetive ardes reguniq that the Proprietary Informaton so
disclosad bp used oniy for the pusposes for whuch the prder was ssued:

s otherwise requiran Dy governmental law, rule or segulaton including without
landation sudes o reguiations of ihe U.S Secunibies and Exchange Commission, of by rulas of the
Natmnal Assocation of Seguntes Deaters; or

() i otherwse tocassary to file or progacute palent apphications, proseculs of
defora (ligatics of camply with applicable governmenial reguiations or otherwise estabish rights
Or enfprea ohbgjatons unger its Agreement. hut only 1o e extent that any sush gisgioors &,
negessary Undsr 0 ercumsiancas wil immunutieh dacloss puthaly propnstary femtures of The
Fhabvdoy Trust rpanylactuting fechaology for 106 prowdad, however. that The Zhabiloy Tryst
shall cooperate wih Imnunatech to digclese auch nformalicr o the exter! requirmd to provde
imauniech with reasonable protection feom hahilty by reasan of this protibtiion an disciogure.

54 Retuen of Proprietary information In the event that the: Ucense erminales o expires,
fmmunotech shest promptly refurn all Proprietary inforpeaton recewad by it fram The Zhabliov
Trust

58 Expensas The Zhadiloy Trus! and immunotests shall gach bear thewr own direct and
midrect EXPenses NCUTEd in CennNeskon with the regobation and prepargtion of this Agresment
and, except 86 set forth in thia Agresment, the performance of the ohhgations contemplated
ftereby.

48 Efforts

12



JAN-2@-2015 14:33 From:123 P ’
ageir9/54

(2} Ironwmotech shall use Reasonable Ligence 0 develnp, obtain Regulatory
Approval for, and commangialize Product(s) i tha Termiory and stz e solely responsisle for of)
related developmeni, regulatory and crmmerdalization efforts and costs; proviced, howeves; with
ragpect Lo counlyies intha Territany that arenet Major Countries {sudt countries, "Non-Major
Countries™), Trmurioiach shall have the right to determang. on 3 oountry by country Bass useg s
raasonable discreton swot to pursue Regulatory Approval i such Non-Major Country betause
commerrializaton of the Produdt 1 not ecanormically feasble for Irmmunctedh, Immunotech ¢hall
arovide The Zhaiiiov Trust with writter: notice of all decrons by lrmunotentt to et pursug

develbpment, Regulatery Approval or cummercabization £ a8 Country i the Territory fur a Produd .
iy the Bald for any reasen within thirty (30} days of sich dedisan. {k'&]

(hy ot event romunotech or s sublicansaes fail e undertekae Reagonatie
Dikgence in devedoping, obtaining Ragulatory Approval of, and/or commeaicializing Froducts in
orie ot mare Major Countries n the Tarritory, such faeture shall (i) aytomatcally sause the License
io temimgie wilh rospeet to such Magor Countryhies), and () shail entitle The Zhabitov Teust to
termnate thig Agreament for materiagl breach «f there have besn such failures of diligence
appiving to four (41 or more Mapr Countpes provided i vach case that Inmunatech {or s
sublicensos) dows nol cure such fallure withn ninety {90) days of writien rotice from The Zhabilov
Trost specdying #s helied that such fallure has ooourred and the ressons therelnre The Zhabiov _
Trust shall rot e entitied to exercise the feregaing lerminatin nghts if mmunstech reasonably -
disputes The Znabitov Trust's contention {hat mmunotach hias failad in such Reasonable
Dil:pence unbl after the Parties have first compigied alzpute resolulon procedy es set forth
tiaiow

(€} immunolech’s Responsimidies. immunetach shail be reaponsible, at iy sole
expense, for sl development of, regulaiory acliviies relaling (o, and commsrgaiization of
Products u the Terotory begtnmng on the Elfoctive Data Incluging performing ¢!
sievelogmnent of Products wathin the Terriloty using stantiard pharmacectcal indusivy practioss,
and makng all reulatory tngs necessary o obtain Regulntory Approvals of Products :a the
Terrory. Within thurty (303 days of the Effective Date, Imnunotach shall provide (o The Zhabdoy
1rust a tormal chinat deveiopme plan for Products o he Fiald in the Territory {the
"Daveiqpment Plan®), pursuant to which immunptech will carry oat development ot Brotucts
Jnder Hus Agreement, wineh shal be reasenably smtisfactery to The Zhabilov Trust The
Develgpmeant Plan shalt be subjedt to amendment by lmmmunotech from tmes to ime, with notice
and eopy of suth amended Development Plan to Tre Zaabiov Trust; provides. howaver, ) The

‘ Zhabitov Trust shall have the right 1o mview Suen roposed smendment prior 1o its adaption, ()
imreunotach ahall i good faith consider any reasomable comments ang cansidertions raged by
Thue Zhahiliov Trust wathn frae (53 Business Days of The Zhabiny Truels cecet of auch proposed ’
agndment, st (i such propased amendmant & sonsisient with Immunotect's abligatons of
Feasonabie Difgence pussuant ;v Bockens 8 7(s) and {b).

(d}  Reguiaiory Fiings and Matters. immunotech wit fils such raguigtory flings as
may be necensary o obtain Reguiary Approvais af Products within the Teriory Immunaiech
will e responsible {or all communications with all sugranational, regonal. fodersl, state,
prowngiai or other lueal regusiory agencigs, ¢epantment. bureads and other govarnmental
autigrites wilh jLosadelon over Regulaiory Approvals in connaghon wiin sueh ifings
imrrunotech Wil keep Thes Zhatilov 1 rust iniprmad of the stotus of sush filings s gach coynpy,
wnd vt wrovide The Zhabitov Trust with gl legst sixty (80} days advance rolice of the final
submissior: of an application for Regulatory Approval in any countey of te Terdory Immundtach
will prosplty advise The Zhabilov Trust esch fime thai # obtains Regulatary Approval of Products
1 a country of ihe Tattlory Immunoiesh shall ba responsible for the reporting of adverse events
;;e!ai;:(l to the use of Products marketed by immunaiach, s Affitiates of sublicensees n the

1 iy

{6)  Reporhng: Maebngs Pror ip Fabruary 1, May 1, August t ant November 4 of
ouch Calendar Year, immunotech wit! submift to The Zhabliov Trust, watien repons SUMMANZING

1%
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the status and progress of the chintcal developmant, markeling and commercalization effens for

- saen Product m sulticent detad 50 86 10 allow The Zhabilov Teust to monstor Immunotech’s
somplianca with Sectior 6 7ia) Dunng Merch and Seplember of each Cajendar Year sanlor
axecutive and scientiic gersannal of iImmunoleeh will meet with The Zhandov rfrust
aprosentiives to reparton the status of deveiopment and commeraialization of Progusits and 1o
zonsult 88 to madifications In the development plan referenced herem,

57 Prong imndunotect shall deterrmng. in s sole discrelion, the pricing. discounting
poncy ant sthest commerciat erms relating sotely o Produsis vmunolech agreas that
tmrpunotech s Affdiates and 25 sublnensess shat not subyect the sellng price of Products o
abnormial dissaynts taken agamst Products in ardor 0 acteve sates of other produdis.

5§ Exporl Control Ths Agrasmet s made subiedt to any restnchinns concerning the

axport of products or techmcat infarmauon frons the Unied States of dmenca of ather countrias

which may be mapnsed upoba of refated ke The Zhabiov Trusl ar Immunciech from time to tme

Fach Varty agrees thar 4 will not export oirectly or adrectly any lectyieal stormation acauired

fram the ather Party under this Agraement or aay produsts using such fechvuca information to o
wpebon or w3 macner hat @t b tme of Bxoont renwres g0 expan license of other govermmantal
anorovdl, wathout Arst obiuinung the waitter: congent {0 40 8¢ irom e apprepiale agency o other ;
governmenial snity

4 8 imabilty (¢ Qevelon or Commercighze  mmunatecn roprogents thal it kas, gnd
covenants that d will maintan adequeate resanirces and experse 10 fulfil its ehiigatons under this
Agreervent Dunng the term of iws Agraemani, impwinolech shail provide suek spforrsatiorn thet
Tre Zhobiiov Truel may request hal i reasonably necsssary tar The Zhabilov Trust (¢ venfy that

tmmunotach has adequate rasaurees and expertise 1o fulfli its obligatiens undes this Secuon o

5 1) Compiuangs wah Laws, Copperation, Mamenance aof Original Documents

{ay  EBach Pany shall cary oyt ta activibies pursuant to this Agreemant in {j
comyliance wih ol spplicabie supranstional, nationed, state, provincial any local fewa, rules,
segu-stons and gudanees

by The Zhabiov Trust and immumciech 2gch agree to yse git commercialiy
reasonable sfiorts 1o take, or £RUSE {0 1E taken, all adlions and o ¢y OF cause o be done, aid
shings nacessary of proper (o make effeclive tiw ransactions contemplaied by s Agreeman,
Ankighing suah 8chong 33 may he rézisonably necessary 1o oblam approvals and cansants of
gavernmantal Persons ang olher Persons {including, without tiritation, 2l applicable drug isting
and nuttfications to the retevani Reguistory Authority «dentifying Immunotech as the hoenses of
e Froduct), 1 #ACH 0ase a5 reasonably necegiary (o aliow immunoteah 1o devetop. obtan
Regulatory Approvals for. gand commercighze Pragucts as prondad i dus Agreement provided
hat no Party shall pe required i conseeiinn with sush aclyities o {1} make anv nayment (other
thar as expressly requred pursuant to itts Agregtnad) or (27 assume acy other materai
opligzation NOt otherwise required 1o be assurned iy tes Agreement,

: tey  Faorsolong as Imimunatech, ts Affitates or sublicensess i making, using or
selfimg Products, The Zhabilov Trust shall store and maintain ell origmat Manifacturing
Infotmation in a8 seoure focsiipn 1 ageordance with practices cusiomary for Tha Zhabilov Trus
and the pharmaceutos! industry Tor regulatory dosuments ang -0 coppliance with applicatie taws
and reguialions, and, upon praper nolcs fror & Reguialory Authority of competent jursdiclion
over Prodeis, shall make such Manufseunng iatermalion reasonably svatabie 1o such
Regulalory Authonty

{4)  dmmunetech shall store and maimair alt ongest Updated Product Data
Package n & secura locatlon 1a actordance with pracuces customary for immunoclech and the
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pharmaceuteal mdustey for regpilatory docurments and 1 comuliance with applcable laws and
reguiations,

L3k Cooperapen ¥ sither Party shall pecame engaged in or periicipate n any
nvestigatan, clajm, ltigakon or elher praceeding with any Third Party, intiuting any proceeding
before a Regulztory Autharity, reigling in any way to the Fraduct or any of the Licensed Patents
the ather Party shall cooperate m gl reasonabls respacts with such Party in sonnection therewith,
acluding, withoul dirtation, using its reasonable efftris 10 make available 1o the pther Party such
$iorty's araployess witt may be helpful with respect to such mvestigalion, claim, liltgtion or ofher
nracesdng, provided thel, for purpeses of this provision, reasonabls efforts 1o make available any
employea shall b deamed W mean providing & Party with reasanabiz access to sny such
employen gt ng cost ior a parad of time not to exeeed 24 hours (@ g . thres B-haur Bustiegss
Days) Thersafier, any such employee shall be made avatabie for such time and upon such
terms and condiions {ncluding, bul nat matad o, compensation) as the Parbes may mutigfiy
{gros

§ 12 Excivsive Rghts. The keenses granted under thwe Agreement to Immunctach sre
exclusive. dad nu Person, including without lvtation The Znhatiliy Trust, shail have any nght with
respect to Such ieenses dunng the lerm of s Agreement, eRcept as otherwise pervilted voder
this Agreoment Except as olherwise parutted by this Agreemant, The Zhabilov Trust shall .
raltan from grasng any nght to any Thid Party relating 1o 1PF, he Licenzed Patents or the ;
Trensletred Asseals thal would, 1 any matmgr, violats the terms of or cenflict wath the rights S
granted to imnunalech pursuart 1o this Agreement,

5,13 Faterd Progecution and Mamtenancy i

{a}  Prosscubion of Patents. Licensed Palerts shall be prosaculed ard mairdgings
10 the Territory by The Zhabkov Trust using dligent efforts, at Zhatnlov's srpense, excepl =8
giherwise provided in thes Section I The Zhabdov Trust ressonably determines that it his ng
matert or commercally uselul application for o Licensad Patent, then imaningiach shal have -
the right to have The Zhobiloy Trust prosecute and maintam suah Licenged Palgrns or fils ot {\J‘U
sych patent ferm estension therefore st immunitech's sole expange. [mrunolech shall bear aff
~pasohable costs of any mier parkes paient procesding, neiuding without Imtaton oppositons, (
rierferanges of contested re-examinaltions, wiveh procesding shall be conductiod under tha
condred of The Zhatsley Trust,

) mmunotech st aseist The Zrabiley Trust in sblanmg patant sxtensions ang
supplemantary grotection cedificates, and provide such other asstance 83 reagonahly
requssted by The Zhabdoy Trust in gonnection with ing prosecubion and mamtenance of the
Licensad Faonls i any part of the Tarrkory ot immunaiech's s0i8 exponse,

5 14 nfungement of Licenset Patems

{z) Notice. Fach Party shall prompily notify the oot i wiiting of any slleged
infringement oy Thicd Partiss of any Licensad Palent vathin the Terrdory snd prowide any
infarmation sveliable o taat Paity relating to such allaged nfrngemant or misanpropration.
Hrmungtech shall lave no nighte with respact 1o any infringemant of Linensed Ratants that oocurs
cutside of the Fisld andfor aulsde the Terstory excepl the rfight 10 receive nolice pursuait o thig
Sachon.

{1  Erforcament of Licensed Patents against Sompetiive Praducts If any Livsnsed
Patent is infenged by & Third Party in connecton with the manufacture, use. sale, offer for sale or
sraport of @ Competitive Produol wilhin ihe Fleld and within the Temitory ("Comestive Product
infringement). immunotech shall have the primary aghl, but not the obligation, to mitiste,
prosecusia and control any action with respost 1o such infrngement in the Terrtory. by counsel of
itE own choice, (0 secure tne cestabon of the minngement or ta snter sut aganst tha mitinger

15
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The Zhabiiov Trust shai have the nght to participate in any such action with respact to the
Licoarsed Patents and (0 be represented by counse! of its awn ¢haicg I Immunatech failk to being
an retion 0f progesding to enforce 8 Licensed Pelent within a parlod of one fundred twenty (120}
Gays after having knowiedge of mfringament of such Licensed Patent, then The Znabilny Trust
shall nave the nghl o briag and controt any such attion by coumsel of us own chaice, and
immunotech shall have the dght to participate m such actos and be represented by tounsel of is
own ¢hae 1f a Pacdy brings any such agtian of proceeding under thug Section, the other Party
agrees 1o pe oined 55 4 parly plantlif and o give the lirst Party reasonabls assstance and
authontly to controt, file ard prosacule the S1t ag nenesswry The cosia and expenses of the Party
Eringng sun under this Section (including the mternst costs and expenses spacifically attibutable
10 such suilt) shay be reimbursed fivst out of any daroages of afher monetary awards recaverad 19
favor of the Parties, and any reragiiing damagss sholl be treated s Met Suies of imrunotect: ay
ne Terrtory 6 lnraumetech controtiad the achion or aliocaiad betwaen the pardgs in accordance
wath ther eronomic fersst i the profeanildy of Proaucts F Yhe Zhabiloy Trust controled the
acton. No sottiement of gonsen judgment o other voluntary finel dispusition of & surt under s
Seaton relating (o a Licensert Palent may be anlered inlo vthout the consent of The Zhatdoy
Trugi, vot 1o e ynreasonsbiy winheld

{e)  EBrforcement of Licensed Prents agamst Nen-Competive Produets Wil
papect to any infringement of Licensed Patents within the Fisid and wilhin the Tairdery that s nat
3 Competitve Product infringement, The Jhahitay Trust shall ieve the prireary rght but not the
obigaton, lo milete, prosecite and contral any action with respect to susn wifrngement, by

T counpel of ds own choles, to secure the cessalon of the mfnngament or (0 enter suit agamst the
infrnger g shal ba the “Lead Party”™ and Imnwmiotech shall e tho *Secondary Party® Tha
Secondary Party shall have the right to participato in oy such action with reapect o is Palonts
and @ be represented Dy counseal of its own conwe | the Lagd Party taus to oring an ackon or -
procopdag 1o enforce a Licensed Patent within 3 perwd of one hiindred twenty (120) days afiar Y
havitg kaowiedge of mftingement of sueh Licensed Patent, then the Secendary Party shali have ;
he nghit (o bring ang condral any such acton by counye! of its own choice, and the Lead Py
shalf have e nait o participate avsech action and be repreaented by counsel of its own chowe
if a Party hrings &y such gcion or procesding hereunder, the other Party agrees o be jomedt a5 ) ()
a party planiff and o gve the frst Panty reasonable assistance and suthonty i contrs). file and g
oreseLule e sw! as necessary The costs and expenses of the Party bringing suit under thiy
Sector (ociuding e nfermal cosis snd exponses sppclically atinbnitable 1w sueh sun) st-all be
rernbureed figst out of any damages o ol monetsry awards reeovered in favor of the
Parties, and any remaining damages shall be pard @@ The Zigigv Trost i it controlied the ncton.

07 oaitt 1o eash Party i proporion tu thed expenddures o sach golion, if mmunotech controtied
e #etion. No selflenent of Lonseni jidgmen: (n it voluntary kagl duposiion of 2 sud unger
i Section tetating 10 o Ligensed Poteni may be enlered o without the consent of The Znabiioy
Trust. nol 1o be Gureasonably withheld. )

%18 Inirngoment of Therd Party's Rights

(@ it te pmoice of the Licensed Patents througlt the manulasturs, use o sale of
Frodudts by Immunatests. s Afftatas of subjiversees resulis in 2 clam for patent :irfrmgemant
agaitsi mmudotech. (e Affthales or subhoengzess, the Parly i this Agreement first naving nofive
of that ¢l shait promplly notify the: ofber Bady in witing  The notice shall set forth the faots of
the claam o reasonable delad.

{hy i 8 Third Party assers tha & paten or other nght owned by or iensad to i &
witnged by the practies of the Livensed Patlonts throssgh the manufactura, use or sate of
Produsts by Immunotach, ds Affiliates or sublivensess pursuant to the License, Immunotech may
attempt to resoive the prablem raised by the asgerted minngament Tha matter shialf pe déemed
resolved ¥ immunoterh oblams (@) 8 keanse parmtng Immunoiech 1o manufacture, use angd seofl
Products in that country on & rovalty-frae or royally-aearig bagis: (1 5 statement or
representanon from e ‘ﬁ‘\iod Farty that (1) no acton wit be laken egaingt mmunatach, s
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Mfilates o 95 subhoensess, or (211t the palent o ather runl 1 netninnged by the
manufaciurs. use or sale of Produts by lnunmunotech. s Affihates or its sublicensess, or (¢ &
fHinai judigmaent by a court of gompstent jurisdichon from whieh ngs appea) has or can be Laken
thar thie Thirs Party’s palent{s) alitged 1o be nfunged is wvahd, ar the Third Party's peteni{s) af
other nghi(s) are unenforceable or not infninged by the manufacture, use or sale of Praducts by
mmunatech its Affiliates or sublicensees fmaunotech shall hava the promary nght to defend any
such claim. The Zhabilov Truzt shal have the nght, dul net the obhgation, 1o pardicipats i any
suizh sint at 15 sole aption and al its own mxpense, Bach Parly shall reasonalily coopetaie with
the Party conduating the defanse of the claim. Neither Party shail enier mio sny setilernent thal
aftacts the ather Barly’s rghis or interests without such cther Paty's orior wiiten consent. not lo
ne upreasonably withbield, # immunotec makes ¢ payment to any Third Panly i the course of
defending or seling any claim brought by & Trard Pacty pursuent 1o this Sectinn 6 16
immunotech shatt bu entitied to offsat 8 perceniage of all such amounts aganst any myalties due

5 16 Manuiacturing

(8) immunclesh shall be soialy raspongible for the manufaciure of Produs
inliswing the Efectve Date, inclugding withoutl bauiahon or clireass {rigds and cormmerciaizaton

(y  Trw Parbes shafl entar o an sgrosmment dated 5y of the Effactive Date {the
“Manufactuang Agreement™ obligafing the Parties 1o srter mlo & slincal supply agreement
proudog for e wil ana finish of sufficient guaitities o) Product Inventory o compigia a Phase th ¢
trind wwvesbgatng the use of PR for the specfic and onty and kmited 10 the tromment of HIVIAIDS A
mration H /

§ 17 Use of Names, Logos or Symbals No Party harglo shall tise the nume. tademarks,
fogos. physical bkangss, employes NaMes of owner synkol af e other Parly herelo far any ,
purpose. newting, without imidabon, 1 conegsbon with any prvate or pubilic secunties ¥
placements. without e priot writen cunsant of lhe affected Pamy. such consant nat to be
upreasonatly wilahald or delayed 20 lang as such use ol name 5 vited ta objectve stetements
of fact, rather thas {or endorsament pursosas, Nothing contained heretn shatl be construed as
gramting eitner Party any rights o keenss fo ase any of the other Farty's trademarky of {rade
nanes witholul seperate, expréss wilien permssion of the ownar of such wademark orf rade

fame :
SECTION 7 C\ s
INDEMNIFICATION \q,’

Bt incemafication,

{3}  The Zhabilov Trust sbal ndemmify, deferd and foid finciunotesh {and s
gircctons, officers, amployees, consultants, Affistes and sublicansees) (aach. an “Immunoteci
Wammige”) herndess from aud ggainst any and all Damages incurred or suftsred by an
irwmunatech indamnitae as 8 sesull of Trird Parly olsims. aclions of proceeqings {coilechvaty,
“fmunotech Claims™) (o the extent sueh Immunatach Ciams are a consequence of.

{13 the breach or alleged breach of sy representaiion or warsanly by
haotlov hdreunder. or

21 ihe neghgencs o misconduct of The Zhabilov Trust i conaection
wilih its Sctryiies under thig Agrc_emani. except {0 the gxtan such Immuaotech Claims are 3
conseguence any of the Jems in Sections 6 b} (D) or {3)

{by  imreunotech shall mdermnfy, defend and hold The Zhatdoy Trusi {and i

diregtors, nfficars. srgloyees, consultens and Afbitales) (sach, a *Zhaotoyv tndemnitua™)
figpmiess from and againgt any and at Demages incurred or suffered by & Zhablov Incemeniss 28

17
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& tasult of Thard Farty clawns. actions o proceedings {collectvely, "Zhabiey Clams} to the
exiant such Zhabidov Claims are a Consequence of. .

(1} the bresch o Alfeger Breach of any represeniation ar warranty by
immunotach rereunder;

21 the regigence or wilthsl miscondust of tmmunatesh i connection
with s achivinies under this Agreement,

{38 the possassion, resesrch, devetopmant, manufaciure, use, offer for
sale, sale, admimstration, sterage or vanspan of IPF or Producls by immunntesh or its Affilistes
- or sublicenseas, excepl to the exdent such Zhabioy Clasms are a consequents any of Jeiems in
Sacuois 8 1a){1) or (2}

62 Mechanles ¥ 8 Party or s Affiate nas 2 nght ¢ be mdemnified under {us Section &
fne "Indapinsied Farly™, such Party or Affibate (1) shall give prompt noace of such Immunotesh
Ciasm o Zhabilge Claunt, 8s the case may be (s epplicable. @ *Claim}, tv the otiter Rarty (the
“Yndemuifying Poarty™) and (i) subjoct to Sectmry 8,15 and 8 15 of Ihg Agreement, wiii Bava the
firstnght o defend any Clatms for whish it 18 entdied to inderarsfication from e other Parly under
Sechan 8.1, with ihe cooparahan a0d ot the expense of such other Pady, provided that it wall aat
wuitie any sush Giam witheut the anior wrilien consem of the lademmiving Parly, winch consert
shall not he unteasonably withheld If the ingemnfied Party s defending a Claim, the
tndemnifying Farly shall bave the nghl o be pragent in peestn or through counset &t substaniive T
legal prosesdmgs inlhe eveat thad the Partias cannol agree as o the appticason of Suction 67 K ;
o any Damages or Glarn, the Paries mary conduct sensrme gefenses of such coim. Each ’
Party further raserves ihe nght to claim mdemnity from the olher in accordance with Sectien 61
upon resoigtion of (he yaderyng claim L (.

6.3 insuranca Coverage. Each Party represants and warrants that & 18 covered and wit
contmue te he covered by a somprehensivg general lrability wnsurante program wivch covers all
of each Parly's aclivibes and obligations hareuntier 11 accarcance with reasonatys
anarmaceucs nduslry standards  Each Party vall provide the other Party wath weition nglice &
lenst teen (15} days ptior to any cancalislion of malenal Chngs It such Surence program ;
Each Party will mamiam such insurance program, o other program with comparable coverage. ‘{/'Y
bayond the expraton of tlermnatien of thig Agreement dunng he pened m which any Product s
heing commercially distnbuted or sold, and for & commarily rezsonable penod therealter

s4  Ipdommiication Payment Adstnents The sntount of any Damages far wauch
inderraifig shon 1% pravided ungar tus Seclion 6 shall e reCuced 1o take account of any nel tax
toanht o shatf be neredsed (0 1ake accuunt of any net 1ax deliment ansing from the incurrerce
o nayment of ary suCh Damages or from ihe recept of any such méemadication paymant ang
shall be rafused by the msuransg preceeds recewved and any othgr amaoiunt recovered, f any. by
the ‘nderpsirfied Party with respect i any Uamagas, provigied, hovavar. that an indemotied Party
shall not be subgert fo an eblgaton to gursue an surance clam relaing 1o ary Damages &
whiely ndemnification 1s sought hereunder if any Indemmhed Party shall have recewved any
payment pursuant 1o this Section & wih respect toany Damages and shall subsequently have
recewved Insurance proceeds or Liher amounis with respedt le such Camages, Hen such
mdemmfied Party stail pay (9 the indemnifyiisy Party an amount squal o e differance (§
any) belwean (11 the suin of the amount of thpse msurance procesds of other smounts ocewed
and the amount of the payrient by sush indemnifying Parly pursuant o this Sectian 8 waln
respect to such Damages and (2} the amount nacesssry to fully and compiately mdemndy anc
figls harmiass such indemnified Party from and against such Bamages: provided. fowever, nno
even! will such Indempihied Party have any obfigation muguant to tis senfence to pay 1o such
indarufying Party an amount greater than the amuuni of the payment by sueh indemnifying
Pary pursuan to s Section & with respsot 10 such Camages.
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$5  Indemnification Payment Upon the fingl delormnation of Rability and the amount of
the mdempification payment under s Section 8, tha approgriate Parly soalt pay 1o the other in
anmedistely avelable funds, within fhirty (30§ Business Days after such determination the
anount of aty claim for mpemnification made Yeveundsi.

86  Surava. The prowisions of ths Section § shall survive any termunation of this
Agreement with respect to achons of the Parhes dunrg e tetm of the Agreement or the ferm of
any Heensa to lomunotach, whichever agouts taler Bach tndamadied Party's rights under this
Section 8 shall not be deamert 1o have been waved or olherwise affected by such Indemndficd
Pary's waver of the breach of any renresablation, warrenty, agresmen; ot covenant containad
o mace pursuant W this Agreement, unless sueh wawer expressly and in weting also waives acy
ar afl of e ndemimitad Parly's right under Section 7

SECTION 7
ABCELLANEQUS

71 Suyccessaly and Assigs Ths Agreement shall be binding upoh grd shalt mure 1o
tha penats of the Paries hereta and their reapective sucoassors and assigns; provided. howsuer
tha eather The Zhebidoy Troxt nor immbestech may assign any o 16 rigrts. duties or atiioalions
hereunder without the pror writtert ctinsen! of the other, which consent may e withneld ui the
cthar's solg discrelon, oxceptinat no prot wiillen consenl shall b required i the sventihat &
Third Party aetwres substantially all of o ausots of sulstanding snares of, or merges vk,
tmraunotech or The Zhatiiov Trust, as the case may ba. Mo assignment of this Agraernent ¢r of .
any nghts hereunder shail yeheve the assigning Party of any of its abbgations or hapiity : /)
neraunder Any aitempled assgnment oot in complinnee wih fug Sackion 7.1 shatl be of no force ¢
of effec:, vl

4,

72 Natces All notices or other commumications required of permitted fo be grven
hereunder ghall be in writing ang shall be deemad to have been duly glven if delivered by haned
prepad elex. catie, weegram or facsmte and corsirmed in weding, or maded Seet class, postage
orepad. by ragstared or certified mail, refum receipt reoussted {milod notites and notices sert
oy elex, cable or telugray snall be deemed Lo have baan given ofi the date recawsd) as lollows

If to The Zhabliov Trusy, as followe

A .
Marry Zhabilov !,\ U
2230 Ashiypuene Dr, % ;

San Manne, CA, 81108

i to immunaiecn Laboratones ng . as llows

imrmunatech Laboratores Ing
116 W Stocker Steat
Glendaie CA. 91202

or m any oa$e 10 such other address or addresses as heraalter shall b furiished ag provided in
tnig Buction 7.2 by any Party hareto o (ha other Party

73 Walver, Remedies. Any term or prowsion of fhus Agreement may be wawed ot ary
fims by the Party entdlad 1o tha benefit theraaf by a writter mstrument executed by Such Panty
Ne detay on the part of The Zhabiloy Trust or Immunoiech 1 exercismg any nght, oowar or
privilege hareunder shall operate as & watver thersof, nor shall any wawver on the pact of either
The Zbabilov Trust or mmunatech of any righl, power o brvdlase hersunder operale as & wanar
of any other right, power of privilege herewnder nir skl sny single or pachal exetgisa of any

19
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nght. power or privilege fersunder preciude any ofer or further exercise thereaf of the exercise
of any other ight. power ar privilege hereunder

74 Suneval of Represeniations. Bach of the represantalions ant wanranies made in ihis
Agregmeft shall survive the expiration or termnation of this Agreament anty with respect o
Acliviies conduciad o svents otqurnng prior tu the expirsiun of lermmion of the Agreement

78  Entire Agreement. This Agreement, logsther wath atl exhduiz herato and the Warrant
Sgresment and the Manalacturing Agresment, constitute the entire agraemeni between the
Partles wilh respect 10 the subject matler hersof and supersesas all prior sgreements of
understarcings of the Parties relaling therclo,

7 & Amnendrent This Agresment may be madifiad or amended unly Dy wrdten
agreement of the Partios rerato.

77 Courterpgrts. This Agresment may be exacyted m any vumber of coumtetpans., aach
of which shall bre deamad an origing! but all of which together shall conglifuls a single instrument

78 Governirgg Law This Agraement shall be goverasd and construed m accordansa
wih the taws of the State of Caldoana, excluding its choce of low rules, except for tha appheaton
of the Maderal Arbiration At pursuant 1o Section 7 B{c i) \/\ (_}

7.9 Dispuie Resoiution,

a}  Tha Parves recognee that disputes as 10 ngrtsin matters may from hme (o ime
anse durmg the lenm of s Agraement which relate to ither party's rights andfor obligations
herounder or thereunder. tis the ebjective of the Parkes © establish srecedires 1o facliate the
rasowtion of gisputas ansng under this Agrsement in an expedient manaer by mutuai =
cooparation and withouf resorl to Hugation: To sccomplish this ohjective, the Parties agreg to 1 ’;'
ioflnw the procegures set torth 10 (his Bection 7 8+ and whernt a dispute anses under tns i /
Agreemant Initw evant of dispules betwien the Parties, 8 Parly seeldng to tesolve Such dispute '
will. by written natige to (e other Parly. have such dispute retormed 1o they respeclive exatutve i
oificers designated below or ther suceassors, for slembted resolution by good faith negokatong ‘;"*1 &)
witlyn foudeen (14) days atter such nolice s racaived Sall designated officers are as fodows  © §g

kar inyayngtech; Charmar of tie Board of Dractors
For Ths Zhavdov Trust, Trystes

In the everd the designated execuive officers gro not abie ta resoive such dispute, either
parly may of eny tune aflar the 14 cay pengd invoke the prowsions'of Sechon 7.9(0) heteinafter,

n  Follawing settlemenat efforts pursuast 1o Sechon 7 9(a), any dispute
conbroversy or giaum arising out of or ralating lo the validy, constryciion, enfarcoabiity or
sedformanse of Hus Agresment, roluthng disputes redating 1o alleged breach of to termungtion of
this Agreesnont, cther then disputes which gra exprassy prohubited harein from
peny rasolved by thig mechanisrn, shall bo settted by bmomg Afternaive Dispise Resoiution
ALR?) in the manner dosonbad below

0} It & perty irvends o begin an ADR o ruscive a dispute, such party shel
provide wriln nolice (e "ADR Retyest') (o sounse for the othsr party
infgrmmg auch gther parly of such ntention and {he 1ssues (o be
resolved.

(it V¥ithin tet {10) business days after the receipl of the ADR Request, the
oltier party may, by wetlen nobice 10 the coynael for the party nitiating ADR. add addmonal issues
o be resoived
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{1} Drsputes regarding he scoee, valadity and snidiceabrlity of Patents shali
net be sublent t fhls Saction 7.8, except for Section 7.9(2), and shail be submitied 10 2 ecurt of
competant unsdicton. .

{¢} Tha ADR shall be conducred pursuant tn Comprehenssve Rutas for
Cominersal. Regl Estate and Construction Disputes then in effect exced! that notwiltistanding
hose nulas. the following provisions shall apply to the ADR barsunder

fir  The aditraton shall be conductzd by & panel of three arbitrators il
“Panet’} The Pangl shall be selected from & pont of relired wdependani faderst jdes to be
presented to the Pariigs oy JAMS.

(8} The tune peands set forth tn the JAMS ruias shiaii te followed upless a
carly can demonsirale ta he Rang) hat the complexily of e issuss r olhet reasons warent the
extersion of one or mom-of the tme (elles. In osush case, the Lanal may extond such tme tables
tut it no even shall the Yme tables being axtonded so that ihe ADR proceeding exiends morg
Hsan {8 manihs from s Deginaing (o the Awsrd. In regard i stieh fene tables the Parkes )
acknowiedge that the 155448 thal may 3786 in any dispuls invehang s Agraemant may megive 8
swiinber of eompiex malaes and (i) sonfest theit infenpion that dach party wilil have the oppotianity
1o conduct complets discovery withrespect w all maleria) issues invalved in a dispute withue the
framework grovided above Within such bme frames., each party shal! have the rght to conduat
geseovery in accordsnéd with the Faderal Rutes of Civil Prosedure The Panel shall not awaird
puntiive damages i ether party and he Parties shall be deemad 1o have wanvad any nght 1o
«wuch damapes The Panet shall in rerdonng its demamn. dpply the substantive faw of the Siate of
Calforna, wilhout regard 10 (ts conflict of faws provisous. gxcept that s interprotalion of ang
wirforoamert of this Section 8.9(¢)i) sholl be guvemed by the Federal Artyiranon Act Tha Bang!
shat apply the Fedgral Rules of Bwidence 1o e headag. The pracesding shal! ke place in San
Cranmsce 3an Maieo or Sanfa Clarg Countes, California. Tha fees of the Fanels and JAMS
ghalt b pand by the josng Party which shall be dosignated by the Panet | the Pandl 18 unakle to
degignate a (osing patty. st shall $a state and ih¢ feas shall be solt equally hetweer the Porhes.

(ut  The Panel is arepowared o award any rempdy allowad by law, ncluding
monay damayse oulliple damages, prejudoment wlerest ang sftorneys’ teg, and ta yrant fnal
somplate, wlermm g interloculory cel@f, including imunclive reliv! put excluding puviBive damagas

livy  Except as sef fortl iy Baction 8§ 9(e ), sbove, each party shall bear g {X b
owert tegal feey The Paer shall assess ity cosls, faes and expansss agdinst the pary lasmg the
ADR pnless it beiteves thal arither patly @ the clear Ioser in wineh case the Panal shalf dnade
such fees. costs and axpRbsas 3CCoM0Ing {o thi: Panel's sole tiscrehan

tv;  The ADR procending shal be conlidential anc The Panel ehall issue
spprophiate protective crders 1o saleguard each parly's Propnetary infermatior Except as
redared by 1aw, no parly shall make {of instrust the Panel to maks) any public anneuncemen:
with regpect fc the procesdings o decision of the Panel without brior writtaa cansent of eash
other party The axisieace of any dispute subimitted to ADR, and the aware, shal ba keptin
sanfidence by tw Farkes and iba Panel. excepl a5 requerad in cennection with e enforcement
O SUEN Swaitt of a5 olarwise raqusresd by apohiable [ave

(g The Parties agree thai judgmer: on any arbitral award meusd pursuan! to ths
Scoticn 8 9 shiafl be enterad ; the Uniled Stetes Dstrict Courl for the Northarn District of
Calliorria or, m tho everd sueh sQurt deas not have sybject mattey pnsésiion over e dspule in
guesion, such judgment shall ba enlered tin e Supertor Courl of the Siata of Calforma,
in the County of San Mateo, 804 each Party agrees to the co-exzlusiye peisongl Junadiction ¢f
suRh courts or the purpase of enity of such p judgrien.

21



JAN-2G-2015 14:36 From: 123 P 38-54
age:

740 Capnons;.‘ﬁ\!! seclon lifies of caplions conlainad n stus Agreement in any Exdbi
referred to herem and tha table of contents, if any, 1o tis Agraement are for convenience only, shail
net he deemed a patt of this Agreemeni and shall not affect fhe maanng or inistorelalion of this

Agranment

744 No Third Parly Rughts or Obiigations Except as expressly provided nerein no
provisinn of Bus Agreament shall De deemed o CODSrYSd M sny way to resuit i ihe creatan of
gty HEts of albgiion i any Person not 3 Parly 1o fhne Agresment

742 Sevarability If any provision of this Agreemant is found or deciared (¢ be invalid or
uner{orcaable by any sourt of offey compelent sulhanly having pngdiction, such finding or
Aaclaraiion shall not invalidals any niner provision hereof. and this Agreement shail thereaitor
~onlinug w1 {uil force and efiscl, o the event any 3uch provision i 5a declared invatid or
snenforceabic. the Parteys shull negobate an aitemeiive pronsion that dosely apgroximaigy the
Parbes ruent, 1 the extent sliowable unde’ faw.

713 Allacheents. Al £xhilils pnd oher stischments o s Agraement are by this
efarercs meorporaterd harein and made a pad of this Agrsement

7 14 Disclaimer of Agency This Agreemarndt shall st cansitute any Pady the tegai
sepreseatshive or agant of arother, nor ghali any Pary have e right or sutharily 1o assume. creale,
ge ngur any Third Party iiability or abiigation of any wind, sxpress ot impiad, gpainst o i he pane
of e o0 behal! of rother vxcapt 08 expressly set tnan i ins Agreament

7o itpiprataton. Thiz Agraemart Nas boen nnlly praparad by the Pasices ond ther
reapective gal counset and shall not be sirictly congtrued againgt ather Pady.

7 16 Farce Mapeuwre. Each of the Parties herato ghsll be excused from the perivrmange of RN
it nbhgaliong hereunuer (except the peyment of maney) 'n the gyent such pedarmance is grevenigd by S
forne mapwre, poviged hat the nan.periorming Pary prosplly proviges sobce of tha prevention ¢ ’
tne siher Farv Such axcuse shall be confinued solong as the condilion vonstityting force majeure : e
contieues 30 e Aetqarionning Paty rmmked ang continges 1o make reasonsble efforis 10 remove or -
ovescome he conditany o the purposes of Hus Agracment. force maeurs shadl mogn any ac; of
G g, casugity, Qond, war. earthauake, strike, teifure of pubhie uliitess, any act, sxarcise, gssertinn
o Taqueement of goverrmental zuthorty seudent. epidennc, destizcion of fatidizs, or sunh dihar
somiisr ptCUrances bevond the control of the Parly whnse pertormance 1s offestad. \I} . C" \

7 47 Lyratairon of Liabilily 1 NO EVENT SHALL EITHER PARTY ORITS RESPECTIVE
AFTILIATES AND PERMITTED SUBLICENSEES BE LIABLE FOR SRECIAL, EXEAPLARY.
CONSFQUENTIAL OR PUNITIVE DAMAGES WHETHER N CONTRACT, WARRANTY, TORY,
SYRIGT LIABILITY OR OTHERWISE, EXCERT T THE EXTENT 8UCH PARTY MAY BE
REDUIRE & TO INDERNIFY THE DTHER PARTY FROM SUCH DAMAGES CLAIMED BY THIRD
HARTIES UNDEH SECTION 8

718 to Asmanption of Ghligations, Exsept as expressly provided In tus Agreement (i)
~edher Porty is assupning ary of the other Pory's raspansiipiies, éubes (including, without imitaticn.
sompbance with alt applicahle ke and regulalions), obligations (including payment ohligatrons}
clanns, Damages. latiies, hurdans end problenss of 2oy nslure whaisaaver {(coflactivaty,
*Obhgalions™: whaethed by epergtion of iaw or othenyigs, and th) without smiting the foregoing,
tmsnunotech i nat assuming any of The Zhatuloy Trusts Ohagations with respett (o Trensferes
Asnels
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1 WITNESS WHEREDF, the Partias havi coused this Agrosment to he duly gxiruted and
dativerad as of the day end yaar first 200ve wrdten

THE ZHABILOV TRUST IMMUNOTECH LABORATORIES, INC

Bv: Dansﬁi”ﬁ’}’\‘fbﬂw

L0 S
V& : ;
i ,-(; bt _f/
’: A

LY

srustee Chairmar of the Boad of Directors

Paoe:39-54
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EXRIBIT B
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Regulataery
D

Pre-ND  subrussions
NG oorespondence
IND supploments

Climvieat
Cave Report Forms Ry siie
1338 Projact Files
Investigator Files py Site

Manufactunag (AP1)
Synthasie Bawch Records
Aacompanying Arialyicat Gate N
Rogords of Failed Lots :

Manulactung (DF)
Rlaster Producton Regords
Bals of ietenals
Agsay mefhots
Fimived Product Speclizabans

NS
o



11

4 XANNV

PSS 2b a8k £21:wod 9e b1 ST2-82-Nul



JAN-28-2015 14:36 From: 123 Page:43/54

Amentragnt 3¢ Txclysie Licendayg Agreement betweps The Zhatllov Trsst and immunotech
Leboratones, inc.

This Antendreent w made u5 of Septembor 22, 2014 with an fffectve Dute for the Amendment of
Ortober & 2014 (the “tmendment®} by and ameong Dlang Zhabilov as Trustee of the Zhaddoe Trust, =
Calitorada Trust axecutad at kos Angeles on March 2, 2008 ["Vie Thabilge Trust™) aad IMMUNGTECH
LABORATORIES, INC.5 Calitorsia rerporation {immaunstech®] with its principal offices lorseed at 120 W,
pomona Ava., Monrovia, Cafforais 31015 {rolectively refurred 1o as the "Parties™} tothe Exclusive
Leensing Agroement {the “Agresment”§ exequted or Sertember 1, 2009 by ant pmong DANIEL
ZHABILON the the Vegiter of The Zhabiloy Trust, and SAMUNGTEGH LABDRATORIES, INC. Unless
otherwise defined In this Amendment 3 terons and capitalized terms shall bave the definitions given

thieme i Section 1.1 of the dgreemens. g Z

Hecitals

Whergas the Parties srdgred into an Agreerment on Sepfermderl, 2008 whenshy the Zinbilov
Trust foensed excusive rights t Imnungtech for afl of the Trust’s rights gnder patias, pate
applications [inchagding LS. Patent and Tredema ok Oifite serial nasoher 11 177427 filed an
FA11L2005 feisco S Thomas 1457 Docket Nunberd-16256/US Patont appication 20060304297
Frated day 18,005 that foventor Harry Zhabilaw Jr, (ogether with Bis wife Dipne Shabilee, hagd
assigned 1o the Zhabiioy Trust} related ¢o (8F Specfic to the Hivikids treatment anly;

Whereas the US Parties wish to amend the Agreement to inclide oF of the Trust's rights pnder
putents, patant applications fincluding U8 Paterd and Tradamark Offtce serial nurdher '
746,528 filed on PLS2005 fetscn § Thomas US. Patent # 8,066,952 AUS Patant sppdicaticn
200601049972 Dated May 18, 2006 it tventor Haroy Zhabilow [¢, tagether with his wife Dana
Zhabilov, had sssigned ko the Zhahitov Trust) rebated 1o IFF for all infections diseases;

Tharetore the following Sections of the Areetment are amended as fullows: )
b /o
Sectian x Definitions 3.1 sholf b amendad o resd a5 follows; /{:«"” -

“Encear-How” Bl wigan alf musterials, date, mstouction, arocess, formulas, xpart opinian and
information, including, without Bmiiation, e mannizcturing information and tsiaiogjca!;
chemical, pharmacologicsl, toxicologicst, phiysical and analytical, safery, manyfacturmg and
quality control data and inforaation and information in esch case withis the Fedd, that, as of
the £ffective Date of the Agrecment are (i) existing. and {itlf contralled by the Zhabitow nust 25 of
the £ifective Date of the Sgreement, 16 gach case which is necessary o useful Tor the
developmunt, manotactare, uie, sale or commercialization of the Froduct inthe Fieiid, Excluded
from Know-How acgany Patents, the fsensad Patents and the Transferred Assets. This
paragraph iz steictly Hmited for 9F spacific and strictly lirnited to infactious Disedses.
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“License”™ shall maan the excludive Boonse granted by the Zhabilow Trist ts kamunatech
pursuant to Section 2.1 strtetly Bmited to 102 spacic and strictly mitad to tnfectious Diseases,

“Lirenged Patents” dmll mean aay Patents fsted n Exhibic § (g5 updated froen time to Hme
pyrsuant oo Section 5.6§ which cieim the mpuufecture, gse, mporl, offer for sake or sale of
Progucts m actovdance with the Agreement and witich mow or 3l any time during the term of
this agreement are Controlied Dy the 2 bilov Trust oF soy afBliate of The Zhabiioy Trust strictly
fimited for IPF Specific and stricely Nimvited 1o Infactious Diseases.

"Eroduct ¥ shall mean any pharmyceutical compnsition costaining IPF i atvy foamulation, g Z/
dosage concentration or volume, tosethar with ! labed ekpansions, Hne extensions and

inprovaments there om, which may be included in anv supplemeant, modification or additiots to

the filings for Regulatory Approval of the foregomg compound strictly limited to PR specific and

strictly imited fo infectious Diseasds.

Thia following definltions are added to Section 3 Defnitiong:

“Infocticus Diszaves” shall wean disorders caysed by organisms sush 85 bacteria, viruses, fomg
OF parasites,

"inkeliectual Property Developed by lmmunetech™ shafl mean afl inseliectual progerty developer]
during the term of the Agreement to whith rarmunetech will retain aif righis 1o during amd after

the termination of the Agrenment. d,?
} ff ' /
Secitnn 2.3 shall be amerndod o read as follnwes; P
f"

2.3 negative Covenants of immunotech. Immunatech shall sat use o practice Ucansed Fatents
or Manufacturing Information outside the Fleld or outside the Tarritory of for any other SUrposs
except altivities that It cand ucts in compliance with this Agreement, as amended, strictly Brited
1o IPF specific and steictly mited to Infectipus Diseases.

Suation 7.2 sholl be emended 10 road us Saliowss:

Natiees., Al ngtces or ether communicabions raguired or germitted to be givern bereunder shall
be i writing and shall be deemed to kave bbaen dly given if defivered by hamd, prepaid telex,
cable, telegram ov Facsimile and coafirmad in writing o mailed first olass powaze prepasid, by
registered oc cestified mail, returs reoaipt vequested {matled notices and noticgs sent by telox,
cable or telegraom shalt be deemed to have boen given an the §otc received}) ag follow:

i 1o the Zhabilow Trest
Diana Zhabilow

Q192 Fairview Ave
Sau Gabriel, £4 91775

et e ¢ _ o AT e
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i s Immmuritech Lahewatnries, Ing, a5 follows:

furnunotech Labosatarias, ing.
Zutn: Harey 2habilow

220G, Pornona Ave.
Menrovia, Catiforniz 91016

£ i avy st b sach pther yddrecs or addnesses as hereatver shall be faraished as provided fos
in this Seclion 7.2 by eny Parly hereto to the olhor Parey.

I WITBIESS WHEREOF, The Parties have taused this Agreemont to be duly execated and
Jelivered 33 of this 22 day of September 2014,

THE ZHAZROV TRUST IMBUNOTECH LABGRATORIES, WNC. anm
2 | R

By Diang Zhabiloy = By Hém« Zhabitoy -

Trastee ST Chairman of the Boarsd President




4
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UNITED STATES OF AMERICA
Before the

SECURITIES AND EXCHANGE COMMISSION

In the Matter of

IMMUNOTECH LABORATORIES, Administrative Proceeding
INC. File No. 3-16321

INFORMATION BEFORE THE COMMISSION
AT THE TIME OF THE TRADING SUSPENSION

Pursuant to the Commission’s Order Requesting Additional Written Submissions
regarding In the Matter of Immunotech Laboratories, Inc. ("Immunotech”), the Division of
Enforcement has attached the affidavit of J. Lauchlan Wash setting forth the substantive facts
before the Commission at the tirne of the trading suspension in the securities of Immunotech.
The affidavit does not disclose privileged analysis or sensitive information about the

staff’s investigative methods.

By its attorneys,

7

Deena R. Bemnstein

Senior Trial Counsel

J. Lauchlan Wash

Senior Enforcement Counsel
Secunties & Exchange Commpission
33 Arch Street, 23rd Floor
Boston, Massachusetts 02110
(617) 573-8813 (Bemstein)
(617) 573-4590 (Facsimile)
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UNITED STATES OF AMERICA
Before the
SECURITIES AND EXCHANGE COMMISSION

In the Matter of

IMMUNOTECH LABORTORIES, INC., Administrative Proceeding
File No. 3-16321

AFFIDAVIT OF J. LAUCHLAN WASH

1, J. Lauchlan Wash, hereby swear:
1. Since November 1995, I have been employed as an enforcement attormey with the
U.S. Securities and Exchange Commission (the “Commission”) in the Boston Regionai Ofiice in
the Division of Enforcement (“Division™). My duties include conducting mvestigations related
to potential violations of the securities laws. I was the lead investigator for the Division in this
matter.
2. On November 18, 2014, the Division provided the following factual information
to the Commission in support of the issuance of the Trading Suspension Order temporanly
suspending trading in the securities of Immunotech Laboratories, Inc. (“Immunotech™), ticker
symbol “IMMB.” The Division did not have other communications with the Commission
concerning the factual basis in support of the issuance of the Trading Suspension Order.
3. I@motech 18 a Nevada corporation with its principal place of business in
Monrovia, California. Immunotech isi a purported drug company engaged in the development of
certain proteins for use in the treatment of HIV/AIDS.
4. Prior to its purported involvement in the drug industry, Immunotech claimed to be

developing media products for the marketing and entertainment industries under three different
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corporate names. Immunotech (then known as EarthNetMedia, Inc.) filed a Form SB-2
registration statement that went effective in November 2001 for an offering of shares and
warrants. Following the offering, Immunotech filed reports with the Commission pursuant to
Exchange Act Section 15(d) until January 1, 2002, when its Section 15(d) reporting obligation
was automatically suspended by operation of law because there were fewer than 300 record
holders of 1ts common stock. Thereafter, Immunotech reported on a voluntary basis.
5. Immunotech’s Jast-filed periodic report was a Form 10-K for the fiscal yearjended
December 31, 2009, filed on January 5, 2011. Immunotech’s common stock (ticker “IMMB”) is
‘quoted on the OTC Pink marketplace on OTC Link operated by OTC Markets Group, Inc.,|and it
has posted certain corporate informations on OTC Liok’s website. As of October 31, 2014,
Immunotech’s securities had eight market makers and were eligible for the “piggyback”

exception of Exchange Act Rule 15¢2-11(£)(3).

Immunotech Laboratories, Inc.

6. Immunotech, which formerly claimed to be developing media products for the
marketing and entertainment mdustries under three different corporate names, entered into a

reverse merger in 2008 and became a purported drug company engaged in the development|of

o

certain proteins for use in the treatment of HIV/AIDS. Immunotech made no claims that it
potential treatments have been tested in the United States or submitted for approval by the Food
and Drug Administration (“FDA”). According to Forms 10-K filed with the Commission 4nd an
annnal report for the fiscal year ended December 31, 2013 recently posted on the OTC Link's
website, Immunotech entered into an exclusive licensing agreement on January 30, 2009 with its
current president, Harry Zhabilov, and another individual for the licensing of patents underlying

“Inactivated Pepsin Fraction (IPF)” proteins used for treatment of HIV/AIDS.
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7. Zhabilov appears to have patented two proteins specifically for use in the
detecting, preventing and treating of HIV. Zhabilov subsequently assigned the two patents to the
Zhavilov Trust, which granted the licensing rights to Immunotech. As consideration for the
licensing rights, Harry Zhabilov and the other individual purportedty each received $775,400 and
49% (combined 98%) ownership of the publicly traded entity consisting of 60,000,000 common
shares of Immunotech affecting a reverse merger.

8. According to Immunotech, its “IPF is a peptide molecule that has a strong affinity
10 bind with the HIV virus’ peptide components.” The licensing agreement, which was
published as an attachment to Immunotech’s last Form 10-K. (for the fiscal year ended December
31, 2009) filed with the Commission, specifically limits the scope of the licensing ﬁghts from the
Zhabilov Trust to patents and patent applications “related to JPF specific to the HIV/AIDS
treatment ONLY” (emphasis in original).

9. On August 15, 2014, Immunotech posted a document on OTC Link’s website
entitled Interim Financial Report for Quarter Ended June 30, 2014 (“2014 Interim Financigl
Report™) that included unaudited financial statements reporting that the company had only jone
full-time emoployee (its president Zhabilov) and was operating at a loss, had no revenues ox éash,
and had total liabilities of almost $5 million.

Immunotech Makes Misleading Claims about the Application
of 1ts Limuted Licensing Rights to the Ebola Virus

10.  In October 2014, Immunotech issued two press releases concerning disease
therapies based on its patented IPF proteins that went beyond the scope of HIV/AIDS treatment.

On October 9, 2014, Immunotech reported it had entered into negotiations with a Zimbabwean
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company, Uldic Investment Pvt. Ltd. (“Uldic™), to pursue the development of its treatments in
Afnica.

11. This press release was followed by one on October 21, 2014, wherein
Immunotech announced it had completed negotiations with Uldic to, among other things, pursue
the development of market opportunities related to “the deadly Ebola virus” in Sub-Saharan
Africa and to conduct human clinical trials in Africa. Information provided to the staff by the
Zimbabwean Securities and Exchange Commission (“ZSEC”) shows that Uldic was incorporated
in Zimbabwe 1n 2005 and 1s a dormant shell company with no operations. In the October 21
press release, Immunotech described the Ebola virus as a “new potential initiative” for its
treatments. Immunotech noted that, while the majority of its studies have focused on the
potential of ITV-1 as a vaccine, ITV-1 could also be used as a potential immune-therapeutic drug

to treat gther infectious diseases (emphasis added).

12. During the period August 1, 2014 through October 21, 2014, Immunotech’s last
share price fluctuated between a low of $0.0001 per share and a high of $0.025 per share qn
average daily volume of 506,000 shares. During the same period Immunotech was the subject of
19 penny stock touts identified by the staff. The October 21st press release specifically
addressing the Ebola virus resulted in a 52% increase in share price from $0.0046 per share to
$0.007 per share. The volume rose sharply from 1.4 million shares to 28.5 million shares, a
1,831% increase. A chart reflecting the price and volume'ﬂuctuations for Immunotech during

the past two months 1s included below:
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Conclusion

13.  Lmmunotech’s October 2014 press releases concerning the development of the

patented IPF proteins for the treatment of the Ebola virus and other infectious diseases implies

the expenditure of corporate resources for business opportunities beyond the scope: of its lijnited

licensing rights for the “sole treatment of HIV/AIDS.” Such development does not appear

permissible given the restriction under Immunotech’s curxent limited licensing agreement.

Further, Immunotech’s purported completed negotiations with the Zimbabwean company, Uldic,

to pursue market opportunities in Africa related to the Ebola virus is also misleading given

Uldic’s dormant shell status. Moreover, Immunotech’s October 2014 press releases toutinLg its

active development of the patented IPF proteins are misleading in omitting matenal information

concerning: (1) the hkelihood of success in applying proteins specifically patented as a treatment

for HIV/AIDS and which it claims to have “a strong affinity to bind with the HIV virus’ ps

components” to the treatment of other viral diseases such as the Ebola virus; and (2) how

ptide
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Immunotech anticipates funding the development of the patented IPF proteins for any use given

its precarious financial condition.

Dated: { ( 2013

On Oﬁ%{[ﬂéf g‘o&f 2015, WW& , a pexson known t

personally appeared before me and swore under oath the foregoing Afﬁdawt

Notary Public
Commission expires:

b me,

N STEPHANIE DESISTO
NONJ!’)’ Publgc :
Commonwyalth of Massachusams

My Commtission Expires

April 9, 2018
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SECURITIES COMPLEANGE GROUP OFFICE OF THE SECRETARY

January 20, 2013

Via Fax (202) 772-9324 & Hand Delivery
Mr. Bert J. Fields

Office of the Secretary

100 F Street, NE

Washington DC 20549

Re:  In the Matter of Immunotech Laboratories, Inc.
Administrative Proceeding File No. 3-16321

Dear Mr. Fields,

To follow you will find a copy of Immunotech Laboratories, Inc.’s Opening Brief in Support of
its Petition for Termination of Trading Suspension for filing with the Commission. Pursuant to
Rule of Practice 151(a), a hard copy will follow by hand delivery, Thank you for your time and
congideration.

Yours very truly,

Adam 8. Tracy, Esq.

cc: I. Lauchlan Wash (617) 573-4590

O B8R SFE.200 « B E%0 58% 8471 &« wanw IEank AItomays com

CHICAGO OFFICE LOS ANGELER OFFICE
BODW STH AVENUE G107 WiLBHIRE BLVD
SLITE 2O1A . SURE 480

MAPERVILLE, [LLUINING 60583 BEVERLY HILLE, OA 83210



