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PETITIONER IMMUNOTECH LABORATORIES, INC'S OPENING BRIEF IN 
SUPPORT OF ITS PETITION FOR TERMINATION OF TRADING SUSP.ENSION 

Petitioner, Immunotech Laboratories~ Inc. (the "Petitioner")~ for its Opening Brief in 

Support ofits Petition for Termination of Trading Suspension~ states as follows: 

Background 

The Suspension Order was issued pursuant to Section 12(k) of the Securities Exchange Act 

of 1934 (the "Exchange Act") temporarily suspending trading of the Petitioner's equity securities 

through December 4, 2014. 1 The Suspension Order referenced the alleged inadequacy of publicly 

disseminated infonnation related to the Petitioner's business prospects as they reJated 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").3 

Subsequently, on December 19, 2014, the Commission further directed that the Petitioner file this 

Opening Brief in support of the Petition.4 

1 Bravo Enterprises, Ltd"' Securities Exchange Act Release No. 73650 (November 20, 2014). 
2 /d. 
3 17 c.F.R. §201.550 
4 /mmunotech Laboratories Inc., Securities Exch<tnge Act Release No. 73899 (December 20, 2014) 
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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 Act5• However, the Petitioner discloses "current public information" as provided for 

by Rule I Ob-5 promulgated under the Exchange Act, and Rule l44(c)(2) promulgated under the 

Securities Act of 1933 (the ''Act")6• 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 pharmaceutical compositions in connection with its 

HJV I AIDS drug development efforts. 7 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 

5 15 U.S.C. §78m(a), 
6 17 C.F.R. §240.10b·S, 17 CF.R. §230.144(c)(2) 
7 1mmunotech Laboratories, Inc. (2009) Annual Report on Form lO·K 2009- Retrieved from SEC EDGAR website 
http:/ I fwww _sec.gov I edgar/ shtml 
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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 Cells8; 

b. PCT/USOS/45515: European Union counterpart to US Patent No. US 7479538 B29
; 

c. U.S. Patent Application No. US 200902857767 AI: Irreversibly-Inactivated 
Pepsinogen Fragments for Modulating Immune Function10; 

d. U.S. Patent Application No. US 8067531 B2: Inactivated Pepsin Fragments for 
Modulating Immune System Activity Against Human Malignant Tumor Cells' 1; and 

e. U.S. Patent Application No. US 8066982 B2: Irreversibly-Inactivated Pepsinogen 
Fragment and Pharmaceutical Compositions Comprising the Same for Detecting, 
Preventing and Treating HIV 12

• 

The underlying technologies covered by the above-referenced patents and patent 

applications w-as invented and developed by Mr. Harry Zhabilov, the Petitioner's Chief Scientific 

Officer and Director. The intellectual property is titularly owned by The Zhabilov Trust; of which 

Diana Zhabilov, Harry Zhabilov's wife, is the Trustee and her children the beneficiary thereof. 

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. 

8 Zhabilov, H. (2009). Improved In Vitro Binding Affinity for HIV·l gp 120 and gp 41, and Human CO$ Cells. US 

7479538 82.. 
9 Zhabilov, H. (2011). Fragments de pepsfne inactives pour moduler l'activit'e du systeme immune contre des 
cel/uled tumorales malignes. WO 2010065157 A2 
10 Zhabliov, H. (2009). Irreversibly-Inactivated Pepsinogen Fragments for Modulating Immune Function. US 
20090285776 Al 
11 Zhabilov, H. (2011). Inactivated Pepsin Fragments for Modulating Immune System Activity Against Human 

Malignant Tumor Cells, US 8067531 BZ 
U Zhabliov, H (2011). Irreversibly-Inactivated Pepsinogen Fragment and Pharmaceutical Compositions Comprising 

the Same for Detecting, Preventing and Treating HIV. US 8066982 B2. 
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Utilizing the licensed teclmology, the Petitioner has developed a platfom1 for immune 

therapeutic treatment for HIV/AIDS relying upon an "inactive pepsin fraction'' or ''lPF", which is 

unique to the technology. The IPF-based therapy works to prevent the HIV virus from infecting 

CD4 T-cells, which play a significant role within the body in resisting infection. The 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 therapies currently used. 

The Trading Suspension 

The Suspension Order named four respondents including the Petitioner citing a "lack of 

current and accurate information.'' 13 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.'' 14 The Petitioner 

notes that only its press release of October 24, 2014, in which the Petitioner announced that it had 

reached an agreement with "'Uldic Investment Pvt. Ltd. (Uidic), 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 Companis HlV/AlDS and Hepatitis C virus treatment, 

Immune Therapeutic Vaccine-! (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 

tem1ination, the Petitioner's quote is still not displayed on the OTC Link marketplace. 

13 Bravo Enterprises, Ltd., Securities Exchange Act Release No. 73650 (November 20, 2014). 
l4Jd. 
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The Suspension Order was brought pursuant to Section 12(k)(l)(A) ofthe 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." 15 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 

record." 16 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."17 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." 18 

The disposition of the Petition is controlled by Rule of Practice 550. 19 Specifically, the 

Rule provides the Commission with a "means for ... review of Section 12(k)(l )(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."20 The Petition must present evidence as to why the 

''suspension of trading should not continue."21 

15 15 U.S.C § 78(k)(1) 
~s SECv. Sloan, 436 U.S.l03, llZ (1978); see also, 5/aan v. 5E~ 547 F.2d 152,159 (2d Cir. 1976) 
17 Adopting Release: Rules of Practice, 60 Fed. Reg. at 32787 
t& Propose Rvle: Initiation ar Resumption of Quotations Without Specified Information, 54 Fed. Reg. 39194, 39198 
(Sep. 25, 1989) 
~9 17 C.F.R. §201.550 
20 Accredited Business Consolidators, Securities Exchange Act Release No. 73420 {October 23, 2014) 
2lfd. 
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Argument in Support 

Tlte Petitioner's IPF-hased Tlzerapie$ are Believed to ltave Applicability to tlte 
Treatment of tlte Ehola Virus 

Pursuant to Exchange Act Release 73897, the Commission has provided the Petitioner with 

the Affidavit of J. Lauchlan Wash} which purports to "[set] forth the substantive facts before the 

Commission 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 I AIDS. The Petitioner only recently began to consider the 

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 surface 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 intent 

to embark upon further research concerning 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 lead any 

9 
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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 affinnative 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.22 Specifically, the 

Commission quotes the Petitioner's release in that the IPF treatment is a "new potential initiative" 

for Petitioner. 23 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 contends 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.::~4 However, the license was amended on September 22, 2014 to provide for "all 

infectious diseases"25 Such document was included in the Petition. 

Tlte Petiiiolter's Counter-Party in Zimbabawe is Legitimate 
As is its Agreement Tlterewit!t 

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 government 

or university-sponsored research laboratories willing to conduct 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. 

22 See Annex C 
n See Annex cat 1111 
~4 See Annex Cat~ 8 & 13 
25 See Annex B 

10 
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The Commission contends that} according to the Zimbabwean Securities and Exchange 

Commission, that Uldic was a "dormant shell company with no operations."26 However, the 

Petitioner hasn 1t 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 the 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 to 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 Understanding 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 24th press release was a "sham~; or otherwise not as · 

described so as to be released in an effort to m)slead the public. That agreement and relevant 

information supporting the agreement was included in the Petition and is included as an annex 

hereto. 

Price F/tlctuations in Petitioner's Common Stock are Impropefly Attributed 
to Alleged Manipulation by Petitioner 

The Commission alleges that between August 1, 2014 and October 21, 2014, the 

Petitioner's common stock was "subject to 19 penny stock touts:•:n The Commission does not 

identify the source of such "touts'' and the Petitioner is unaware of the identities of the same. 

~6 See Annex C at 'll 11 
27 See Annex Cat~ 12 
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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 24th 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 share 

price in the event of favorable news is not uncommont 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 conjecture. The harm the Commission alleges 

the public was facing upon entering the trading suspension bas 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 

AdamS. Tracy 
Securities Compliance Group Ltd 
520 W. Roosevelt Road 
Suite 201 
Wheaton, IL 60187 
(888) 978-9901 Tel. 
(630) 689-9471 
at/dibankattomevs.com 

Respectfully submitted, 
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V~RIFJCA TION 

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 belie£ 

Dated: January 19,2015 ~:;;:e:_. 
n,.; .. f·- -i:.l·(::-..::.\ : .. .:::~ ::. ..... :-, 

By: Harry Zbabilov 
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E:XCl-US!Vc LICENSING AGRE.eMENT 

Ttt<t. EXCLUSIVE UCENSlNB 1\GREEMENT f"Agr.ee!'f1ent''). effe<:IM1 as of September'!. 
2008 [tt\e "Effective Oat•n tS en:$red io\o \)Y and among OANifl ZHAB!LOV ;';!:'; Trus!ee of The 
7.!'\aJ;ttlov Trust, a Californta Trusi executed at t.os Mgt~!es, California on March 2, 2000 ("The 
Zhab!lov ftu~>t't and !MMUNOTECH I.ABORATDRlES, INC . f) Ca!lforrna curpor·Qtton 
{"hmtur:olcch")_ wrlh ~~~; pm'lctpsl off1ces locatM at 116 W Stocller Street G\f:n1d~le, C<'J!Jformo 
(~l?r):? Unle-<>s ()!heliMS!: defined 111 titis Ayrsume:1t elf! tenm and (.1Jp~allzetllorrns ShRIIMav~ the 
r.Jefn1!tl0Ps qtvenlo tll<::m tn 5ecti0f1 ~ .i of th1s 1\groomont. 
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;, 
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RECITALS 

' " 
WHEREAS. The Zhal)t!ov Trusr M~<> ~;ertatn oatenH> ant P<ltlilll! apphct~h<:>n:$ 

f:H>d ro:.;~toc! know--how ~or ll'rt:n:ersttJte Pepsin FraotiQfl {"!PF") _and 

? WHERE:\S, The Zhab;Jov Tr-<tl>t Mlti lmmuno\ec!1 Q!'.Stre !0 enter 111to ~h;~ 
Agrcc;rn<:llt, anc 

" 

WHEJ~l::AS. svhJBC( to the terms <Jnd CO:ldtl:Jons se1 fnrth m !hill Agreement, TN1 
Zh<abllcw Trust w!:»hes t.o exclt 1sivef)' IH::ense to ln'JIIHJI'lOt6ch ~md trnmunotecrl Wishe~; 
to excl~.;srwiy itt:~nse from Tt~e ZhBhiiov "fr·.Jsl (\11/ of Tht: Zl1(.1bJ!uv Trust's t~ghts Utl\lnr 
pate-nts, patent <JppJtcalions (including U.S P.11tent and Tmdf:m<~rl~ QffJC-(;t SG<t<:~i niJr'llb\!r 
'\ 111 r7 .42? flied on ri·\ 1!2005/Ct~l<J & ThCJmas liP's Docket Number 06-16255/ US 
P<'ll<:fit Appllc<ll!Pfl 200601 04$!.12 <:lat«i Mfi~Y i 8, .2006 lht11 invQntor H&<'ry Zh<1bilov Jr , 
togelher w'l:h h:s vdr;> Dtl3l'la Zhabtiov, hod asstgn~ci :>n :)Llly 18, 2006to Tht l.IMbliOv i\·Ll ~ -, \r Trust} related to IPF sp~ific. to the HlVfAlDS treatm~nt ONLY; 

3 immunotoch s!lai! pay to !-JARRY ZHABILOV 
:M ;:;um of Seven tiun{lred and Sf:rJ<aflty Fivll! TtlO!JS<"lt'id JJ'll(i'j{l States Dollsr:; (US$ 775,0001 by 
~1'-hiert.'ltet!;l<; 1n unmedta~ly av!:lrit;~ble ft:r.<Js, <'lfld Irnm1mote<..T. ~lletH Pi'!Y to ARA GH.•\NIMt= the 
tum of Sev0n Hundred ~Jnd Sevt:3nty Fwe Tlww;and \J11ik:d StQtes Ool!8fs (U$$ 776.000) bv 
;,awuc:r c;'I'H~ck in Ji11frltil!dtely f!V<Jll.:lbiH "un-:.1::..,. StKtl ctrnoofit Gfl<lll be non-ret.,<f1dabte ::~~d non:· 
r.te<litabfe. iUnd st\all nul be subject to any ccuntercl.am• OJ: sor-cff. 

4 lmmunul.ef)1 ~;en'3rath1l;J revenue from ~ny l<tnd of contr<~ytua! agreef'C!Gnt ; e 
miJei.itOne payment&. p~tent f~nsingrsubllcen51ng, roy<alttes Mmer.l, lmmunotGch sh~H pay a ftve 
r ... arcent (5%) royally on thti ornount of <~ggrega!a worlowlde gms& revflru&, 10 be p;;m:J one-h?lf fo 
j.!Af~RY ZHABILOV «nd oo<;'-hQif to ARA GHANJME 

NOW TtJEREFL1Rt;:. t~ i>~frlit.-"1> ilt,rt<tu, HJtBilGFig io o~ '~gvliy bol,rKl 
n!)t?by agree Cl:>: !u;low;, 

SECTION 1 
OEFINl1lONS 

1.1 Dei;r-.JliOl'\s ~0( piJrpos~$ <lf this Agreement. !hB fol!owmg 
t~rms ~llali h<Jvn the fii~Gnirtgl> set fNth (}efow 

"6us1ne!;s Day" shall met:Jn any day other than s SchJ!\Jr.~y Swnd<iy or 
tanKrng holid,:~y ·~ N~w York City or Sar'l Franrasco, C<lliforma. 

"Catendf:lr QuArtBr" l>h3H rneatr i'l calendar quarter (i.e . oenou of llm:~e 
{31 tonsecubve months) anuiflg on Ma(~ 31, JtJrte :m, Sept~rrttJt;Jr 30 or December 
21 

"Calendar Year'' $hall mean <:lflY PE>'~'iO<l of tv\!(')l~ ( 12; cof'sDc,lrt!'.IB months 
~~~din.s :Gn tJ$cefflbt~t 31. 
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"Competttlvo Product' shaH mean a proouct wmpel!ttve wrrh a Product 

"CornpuiSory Ucer!Stl' means a compulsory !!<.;ense ur;der tne lice!~ 
P<rtents o:,tah~<.; by <'! Th\rd Party through th<t order, dl3craa Q< grant of a 
governmental authorily of C(Jmpetent JUilSclicL!On, aUil1ort1mg such 1 h1i'<:l Perty 
lO nWJ1utactut"'J. w'S<\':, :oell offur for <:ate or ;mpqrt a Co,.wetitve ProdiJct 11'1 one 
1.11 mor~ coull\ft$$ Wllhm the Terntotf. 

·•corrtro! ·. "Controls" and "ContrGIJed" shSlilnlf~::~n, with te$pect io a 

~\-v 
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+ .. 

oartJOJ!ar 11:Bm of lnfom-tlttl011 cr :r.t~llectt.t,;\1 Pmpt.atiy r~ght, that the 
applk'<.li:k Pa•tv owns or has !l hcense to such twrn or nght and has the abil!tY 
t<• qr,Jnl. to the~ othe' F't:lrty accec;,. to and a iicense or 5~1\Jill::eni\~ (as 
<lOoiicabliO) under <;UCh item or rights as provided 1'\:!r lf\ t!~ls Agra..oment Wlil11.:•i.!t 
vi(11<1! '1¥.J rh,~ t'~rm~ wf ;,ny ""Y~'t;'~nt or !'}ti'ler J:~n'<!lnQ€!fnl1!nt '.l'il\:h '""'Y ih\n:i Party 

"Od:nages·· -;;ha!l n1~an cmy ape; <W CT.iHS, lossc"S. ck'llm.:., tif!bditfeS, 
t!n~ .. , ~trll:'<;, d<sr1<!Q0-' ;me ex~~'I1S<..:.S, ca .. llt ccS'I:j;, <lrtd ~·1S0'1ol)l~ fee<:> <:J''d 
d•sb>rsentents Oi cv~•nset wnsult·ant; a~"~O P.XjJ~?.!i; Wl\fl€!f>"S!:'~ !f\Ct.• red (iy a Pa1ty 
l1t:tret,) ( l!'ldudlng anv lr;tert'!.st pCJYments whli.h m<JV be i;rr.JQ!ied in connectiOn 

tM~!lh) 

"O~bvl";y Cldtrf :JiBfl 0:1\'::ct!l the d<;;\e tna\ ·~ tE:n ( :W} duys after tl1t? 
Hi~'"tlve Date .. 

''!3f~cth't> Di:!!.'C'" "'""l! h;:;\"" the 'ne;mi'lq gtv<:r'l "<trd' t€:111' mch(l fttP. 
'•\'lti.~~ .,_,, Qf ihtS Agt<'<e!'1er\t 

"fU" !>l1i'1H mean Auslt1a, Belgiurn, Df.•tH11<'lrk1 ;=lnil:ir.o, Fr<am:e, Gll.'rf'l·,~ny. 
t;re~~~ IretamL ll<t!Y, u.r,..e!llbourg, Th<'< Netl~eflat'ld~, Pllrtt~G<:J. Spa:J"!t SwecJ"'n and 
tjH~ Ut ~tea J<u<qdon ;, .~nc:l fu:::we rno;>mi:w.rn cf \he- Eu:~;pe>iltl !.inion (or :D;; "i\){':(:eSSCr), 
upt.Jn the1r HCtt'l'l:S!l!On fur hrl fTiernbe.Jt'S!Hp lw•th < ~.mmecaat ngllt5 and orM\eqe:. 
,,u!.f~al'>tially ( ompi!!rol:!le ~'\ lhos~ of rne ror"'9omg tJ.1tlnt~te~J. 

"!f"!fllUIIDt.er.h RiSJh~'· shall rn&.en any ir'~\l()l\llert or inv~ntor:s, palt;nt<;;bie or 
not Know·!•ow, mfot'~~!<~tinn ;;~nd/Or di',J.ta r-;:!;;t,r,g to lhft Pr.::ltiuct, tnduding, 
-tv:thout hrnfti1tt<)n, pre-dt!t•r:,>l studies and dw;::af trld mformattOn, 
il\i'lr!U;t>.dvrng pt-,·,ceSl':C£, tormt tlabcns, <Ped$~ t:ft d£'Uvety i.'!(lil/or delta necei:i3i'lfY 
fc.r the; tYtrm0f<lctU!B, ,?:£or ~lP of i;t1:.: Proc!<Jd., wtm·l~ ,lr(~ (.t.:'lt~Giied by Jrr:mt,;nolecll 
du11ng th;: term of thz. Agreetrl>!'lt, ami i.lH F?tant::. LOVer!H<J ony or th.;o for-ego~nq 
wh<Ch are Contro!{('(l t:ly ltl1111\Jt1(X.P.'J' d!!:JilQ \hG tr.-rtn !)f thJs .e;~;!'<:C!!'m~nt. 

~-V' 

'HJA' shaii !ne<;lr 1 Ult: Unil0 5tatl::B fO(.>d a'1d Dh)lJ Admlnlstr<ltiun, O> a11v .,,;cee>-;;,~•'Jr 
ther.?tl:!. 

''ffCld" shali !')('on the prev<..<nhon and trJ?.atrnent Qf aii!JUfl'df) am utftE:'!r an1m~l d!SeE5e> and 
.:vtl{)itlvn$, and $Xf_.re.,;.lv exduamg 1n vl\fo ,)nl) m Vft:1.1 i:!i<.'lgr :o:;;tlr~ ~IJPliGitio:16 

''h~t CQ'll(lleft'.Ji;l .Sell~" Slt<liii1H:'<Jn, W!t!1 teSp<:'d lO <l'l\1 !)tlitli:Uf!ili' 
t:rnntrv, tr\,; tirst ~..;h.• of" Pr(<:!ud in ~;ucl1 ,.ounh? l;iy lmrr:t.ti10\~:>Ch, ::>r (oii'V .;f 1l-.,; Alfiliat!<><". E:i!" 
•;Jt>!·t;.e.:\~L~;,, ctft.~· Hequl<::\tory Apprvv<tiS. ;q !;Ucn c<.•u<J:..)t raw;;; t'·~~, (_Jrnr:l:•;i fro.<TI tre reievilnt 
Pi>(}lJ!otory Aut'1onty 111 ~1-iC:h 0:)L!r:try far· '>UG· i"rl.¥ltt("t·. 

''GAAP" ;J;ilf.ll! !Tie,:Jo United Sta~ w;neral'y er.cepter; accotJI'l~mg 
pr;nr.:!pl~s, (Of!Sil>tentiy iiPpiJ;:!d 

"!!'\Cemnified P<'r~.v· "'hal! ild\'t. the 'l'C•'lmng 9'V!O;!' If' :.;;c:-cttOfl /,~~ ht~reoL 

'l1~£ml"ti\I'1Sf Party" si1a1! hav~ li!ii: m(~11f1tniJ 91v-:Jn If• Se.:tiot' 72 
lif:cf I!L'f. 

'Know-How'' $hall :n!'::'an ->!1 mateni!ls, data, l:tst~'.;('tk')ns, :;~ses, brmui<Js, 
~xpert OPI<JI<)fl di1d tntoml<ltton, mcludlflg, w;thout kn!taticn, th" !'1a'lvf<Jctlwnq 
Infor :n~tu~1 and bit>!ogit:K.I, chO!mrcal, phiil"fl'><~<:o!ogical, t.vx1:: Olog!Cr:1L p!w:>•ca! 
anc <ll'li!lyhcd:, safety, r~lrlnllfJctufir~g and quaaty cor'l!ro! riat<J .and tnfcxmatJon, 
m e,a,:t! case w.tlliil the Fiei(J, that1 as or ttte Ffff'l:t'lve I:J<~!.~ 2rli.? (I) el'J:;i.in9, 
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.:.m:l (:i) Contro~oo by "'he Zhabilov Trust o$ of the EffedN0 Date, ~fl e<~ch case whlf:h •5 
r)t:tx>ss--::nl' {)( ~.~~~fv: for the d~velopment, maru.tf?.r;ture1 IJSe, sate ~r 
c<::mmeXi<.~llz.ariM of thl' Product in \.tie Fleld. r:xdvded from Know-How l!re anv 
P<lte-nm, t!H:~ L~MS~d Pt~hmt:.~ and the 1"ransferrsd Asse.t!>. This pm<l!Jlaph is $tflet!y Droited fot 
tPF spe.ciflr; ~ndl st~kUy Umited to the HlV I MOS indication ONt. Y and published into the 
pat:ent. 

"LJC<'n:>e" shalt ~11 tl'.e cxdUS!VE> li~r.Sl" qrnl'lted by The L:"letJ1!ov Tn.JSt to lrnm..tnotedi 
pur:;ui'lnt to ~Cti<Jr! 2 1. $U'i<:liv lim!t£d for :WF ~and strictly limited f):.l t.h~ HIV/AIOS 
indle<ttiQn ONJ..'f, 

··\ tf'f>t'!S.':!d Pat~r~t:;" shdil ~>l&Jn any Patenb listed n E:l<hi\J~t D t a:;; 
'•f!d<1tel. ?corn t11Tte t•J tinr~;: p\.U"",t,~<lllt to SectiOn 5.6) w<1~~·n da\m the m~nu~re, 
Jse, Hfl;Alrt, off{'' fo~" sa!ci or c.a!<' of Products rn ~ccordanc~ witlt U\11; 
A:)rl"~f::ltt ,md Wi!J..:!lllo-"" c·t at any tme dt.:ring the term of tt;.s Agreetpent an>: 
cnnlJDiierJ. by Th~~ 2:nabitov Trust or t'II'IY M'lilat.e of The Zhabtlov itt.1st stfidjy limitn!l for I~F 
~~dfic and st'lict.ly timi~ to tM HIV/AIDS ir;dlcaban O'Nl 'f. 

''M<tp· C.Cun!:n<"s' r.ha!l rnedn <:aneda, fl()rce, Gemlatiy, ltaly1 Jfl!)<:m, 
'::~pa:n. Un:tet11<lftg(U;llll anrl tll11' Un;led States. 

"~a•1uf~lHing rnformauon" !:>hall mean cop.e.-. cf <~H eXlsttng 
tf1f(lrN"t,;~t!Qn Bi wr1t::an clnd dectrontc; form m IJW .Zhabltov rrw;f:; po$SOSSt!m or contto< as 
qf (he E!Tl'cllve D<>i~. Wille r¢~p&cl [o any Prpclu~l ~Y.rshnq ~~<'of tho ~ff<tchvt';< 
O<tle. ~hal ~18le3 to. 1(1 tllB r.:,~!d: (1) processes for !.he pro1111Ctioo ot IPF, 
and mtemtf:dlates tn th<i! prepan'ltloi~ of() ProdtJCt; (2) thP rn-p!\'~"-~ f "! 

<~n<;lytt~t controis fur Dll.Yjt.lct!On (ll P.'ldi of (a) lPF w'>d (b) <I Product. \\. v 
1. ~l th~ pro~s. ffll'rr·•Jia:::on .me davel(lprilerlt :1.~~ qcnerated f(;r tl"~e · ~ .:.,_" 
ptt~f'i.'li"C.h}l~ of<) Pmct>Jd; (4) the o'lcllyttc.r;t rndJm(l~. an(l valictat!Ofl forth~ · 
L;uallty conttcl n::t(>a<w. af ~at.h of. (e) IP~: ancf (!:<) o Product; o<'~cl (5) \til.! 
.;tabtilty pro<p(.flb, 5tCJl.Jility wHc.:rting f'l'l<;;ttlods .a!ic' s~t>illl"t d~ti.1 for each 
or ta) lPF; and (b} cl Pn::rluct 

'NDA" ~li nlr,;<l11 i3 New Dr~'Q Apr;HcaUQl1 filod witt tMf:' PnA rctjoc:stmq 
fr~rt;<Jt apiJmV.JI for ,~ n11w drug prod:;d. 

"Ne>1: Safes· s11ali meon, with respect t:ollw. Proctvct, tile <~~s amollnt 
lltflt:(l .or lfl\rt;;:(;f.-d by Irnmtmot~cn, •ts N'nhotcs c;r l,;uWiO:rl~S, to :..~nre!e\eel 
T~t!d Pot1:tes for liw Products m ftnl!'hed proovr:t fcrm, fcss 111<> iollow~•9 
dt;.'CkJGitons 

( <n tt·,:df>, quantity ana t<.lStl dts::.r;nmt~; <>ilow~ct, b•Jt 
;:)l<Pt<:'S:'.IY <"Xdl..idtng C•.S,XH.Jnts or ailow~mws offer~:5·J il!> !X1t't of ~l pac;:wge or 
;Jro:Hi<TI th~1t •nclutles <1 PnxJLitt sold by lmrnunotl:!ch, tb; Affi:uu:.::-!.' or 
:JubfH:.err<~e~,; 

{b) ~ctur'lti1:•, charg-eb<Jd'J> and MV other allO\i-.mr.c?..s whldl 
efF<;:ctfv<!lY c()duo:; the net selling pf'lce; 

(c) actual prorlur;t relw P!i, o edits (ind <irow~nce&; 

{d) ~'®at€!> Clct';Jatfy paid or t::1'ed1~ct tn any <JQvemrTW.lflto! 
Ao/-'fl.:'l (i:Jt branch thereof) or to apy fhlrrl Part:v pa~nr. P~i<nllli'Sl:rator <;~· 
(.0/ltt<lctel:"; 
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(e) dJ$COvnts mandated l:Jy, or granted tc meel. tl)e 
reat•i~ments of l'lPpltoable stat~. provinctal or1eder.a! law, whok:salet'. 
mctudtng reqwrect chargef~aciu; and retroact:ve pru:;e r(iqucilonl; 

(f) transportaHon. frc;ight. PQSI3ge Ch<iq~e~ .:;;nd n(ht:tr 

charges :.uch as 1nsl..lr.1Tl<:e. relating thereto, sn each ~ indudeu as a s!)E)t!fi( 
hne :ltam on a!' nwCT.Cc to such Tl'\ird ?;;lftt(;l'&. ar>d 

(iJ} wxaE. exc1se6 or ot11er ftQV0rr.mentai charl;!e.S vpan <:Jr 

mell&urad by the pmd:Jclion, sale. trarspcrtatu:)n, delwery or t<SC of goods. m 
Cfl(i) case mdudtid d5 <l ~pe~lftc line lt$m on ar. trr'<'otcc to suCh rr.,rd Parties 

"lPFo shQlll mean Tl!e Znatnlov T 11J$fs ptopot:tary compound ki'~OWr' as IPF. ~Hi 
described in Exhlbti A. 

"Party" $~il t'le~n ~lthf..r The ltta!;ilov ·rtt:SI or lf'!1:flcii10!~h. and ''P?Jri!et>" shei! me4Jn 
both The Zhaoaov Trust <ind lmmur.otech 

··vatel1t;'' shall mean paMnfll. and pat~nt t~pptca!Jons. both foretgr. and 
do;'!Jest•c. •flclud!ng Wli.hout h:mtahon all extenSJons, r.a.sst.:a'<. renewals 
ff'..'eX$f11;r\~f\6, pt:!tefl!!i; of addlti<>n, Suppl€_!rtlt!i1W!';t protecliOD CBr1lftcatos m1l.i 
Jnvl:lntori$' Cf;){\!ftr.ate:;;llwreof, P.uostttutlQns, lXOvl~ion<!ll1l, cirv;bJU•\4! 

'P1M!l1 . .111" <;half tnG<Jn H rmtu:al por~on. a <'Ot'f)l)fatii:lt!, <! partnershll), :1 

rru:\t a JOin\ v!;!ntur(';'. 1.l !tmlu;:d !JJ?.bth!y company, <1ny governrnenial 8uthclruy 
or !:IllY (;ther errlfty or orgar\!..:aHcn 

"P•vot?i (,!Jmcat T(~EI" aha!! me<ln etther (a) a tnel on ~uffio1ent 
·1umht!m 0'1 pa11eols that is (l~ll'~'11l;ld lo esl$bl!sh :Mt 2 ptJQ.!'ffi<;Jceuaca! prodlw~ 
!~ 'l\B!o at1d effrc:;:;u.:tou$ fo( t{s H1ter;ded use. and ~.o define wammgs. 
pr(te<~Uiions and adverse madJC~ns that are .!l.sl!Oc;ia(ud Wtlh th(;! ph~tm,~ceuttCi'\1 
IJfOOOC\ :n the do~age l'il!'lgG to be preacribtO:tl. a!'ld to ~>••PP<lli Hegu:;:nory Approval 
{)f <;vch pharmac~ut!c.at product or label 0XP<trl!aon of ~tmli pJ;armsr,•~utiC:al 
producT, or {b) a chnical tnol that b~n as a :nal Otl sufflcJer~! nwnbers of 
oattePl$ that lS dO<>Igliect m est.atllmh th~J ~~ely ~md b!olog!ca1 aclJvny of a 
immmaceutt<,a! pro(hJ~:t for 1ts tntef!dtld uss, .;nd to delire wammgs, pracautrons 
and ad~r~ r@t«.::f!Ons that are aEMCJated with the ph.armsoout~l prodl.ct 1n too 
oo~aqe :<1r1t1e to be pr~scnbet:l. ~Her :au.-m Qate ~~the US Food ano Dmn 
Adtt!IIH!>lratt<m or it;; sm;(:li"~Gor (or eqtJt\la!en! re9u'~tory 811\!'loflt)f) h~ 
mctc<n<>d tt1at the ;.\pp!ic;.abfe Party ot&y !'('JilSOM~~Y r.ontlr~IC !'lutoh tna!s with the 
mterttc:1 to estabJJ;;n that a nharrrtaceutiC>ll product t3 saf{~ Bn~ ~Jfrtcectou,;. tor 

t!:. '"tended dS!i;l. ar.ct lo de!me wmnmgs, prec<tutionf; and a<Nerse re<lCtt<in~ th<H 
arl$ assocJ~t<\!0 with the pharmacev(ical prooucl ;n th;: do&age r<mge to be 
preSCflt>eti. "nd :0 support Regulatory AiJp;ovaJ of such phw.mawwtt~(ll product or 

'!abel expanMm of StJ\.Il pharmaceutt~;a! {J!'()dlJCl. 

"Product" shall n'H,:>On any ph;!.m'l;rt<:eu\tq}! oomposJhon r;Mtafo•ng tPF 
.n <'li1Y io(n~vlatior\ Clo~~ge tJoncentr:;~tion rn- volume. !O{t(l)ther Wilh a!llahai 
e;<r~ns!Ons, 11r1e (')Xtcnsloru;. aM 1mprovernertts lhe:-eoo. wJ;ich rrlay be !r.Ciude<J :n 
<J~ny sup;:.lement. mN:l<ftCl'JMn or addltlon io the fltin)!':i fqr Rcguiatory Approval 

~~· 

at the toremtr.Q compound strictJv lim! ted to lPf sP>tGiiic ar.q stri~ limite<! t{l tha HlV 1 AIDS 
lndiO!tl!)fl ONLY. 

"Product Dam Packag(;' shaH mch;de the fotlowtnq tnfc.rm.aUon atld data 
related to th~ Product m :he pvssasslon or cMtrol of Tnt::t lhablhw T(ust >'ls of the 
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EHaClM> Date. (a) \ile Regulatory Oocum!ilnjs: (b) W<l·ttin\Cal and clinU::,at 
devn!opmer.t f)fotocols. dat.:a. and faoort5; (cl manufat..:tunng development 
!'ed'ln:r.;~t tep<.>r~; {d) tOXIC.Of;)gy teport<;; and {c\ -.;11Ch cttlc: mformat!on and 
®ta specifically ider!l.if1ed ttl Exhibit B attached nereto 

uproprret.uy Jf\formatitl~t« snail ml!<ln, stU>ject t9 Sectio" CJ.~ <>f the agre~~rtt( a.ny K!Ww~ 
How, patent appticaUons or ctlter wnfuhmtial informatiot1 of a. P~rty di!>(:losed by Stith 
Party tg another Party In the <:OI.IJ'Se ~f negoti<lting or pe.rfurtl'ling under this agre~msnt or 
~fly ~ther written ~g~em~nt between th~ P-arties ent~ into on or prior to the eff.ective 
dare ot ll:ll~ ortgioat agr~ruoot. Proprietary Inf<mnation shall oo cleem¢d to indude tne 
terms of tl\i!> agreement and ~ tt:rms or any <>!:her wrtl:tJ..>rt agreeml\'!nt ~n the Parties 
entered into on or priQr to the eff<1c:tive d~ of ttu~ original agr~nmnt. 

''R~Mf)ll~hfe O:Ugence'· Sht!ll mean CQmJnerCiully rev:>on.:~bie effort~ to 
(je.IIAinr>. nbtdlrl Ragutatory Approval. andtorcommercla!IZe, as appittable, a 
Product :n;; cour,try h !!1.~ Terrrlory, {;Onststen\ w\tf< accep!~d buSI!Ie£<S 
pr;:J\:t~ee!S ;and l(~Qal req<Itremonl$. and t.nmpo.rable 10 effort~ 1n th{! 
pham18:A."UIV..:.<.!I tndu<>tl"i <JppliCDble to dE-\.'eiOpm.enr. obtsirung of RegtJi"\ory 
Aoprov<JJ iOr, Ot ccmmerC1Bii~tiQn of 11l.1man pharrnate!JUo.;rl pr(l(l~..:Clf <Jt an 
eqwvalent siagu of ce'Jelopment. 0l'ld stm::ar f11al'kel f)Otentia!. pront poler.tJai 
;;1'1d 'l(rH112tJL¢ valt;fl 1•1 li!GW of con<:fllion~ lhe'< nrevaHinti 

"Regu<etory Approval'' sMII mean (a) Jr11he Un!t~;;(l Sta(<%, ~pproval DY 
tho FOA ()f an NOA. or 0quiwllent a::~phuotton. tor m~lwhng arproval r.rw 
~attafacttOfl of any rslat~d appiicable i- OA t.">.[}lslraton anrt Mllficat;un 
'GQwremerr..s (if >my} and (VI many GOt.l!'!lf'f ollH<r thar, U'K7 Unlled StN€:S • .ali 
appro,..i:l!S (tnc!uf.tr.g :any requ1tfld marK.t'l!lrl(~. [YICinQ M<l n;:;rnburs6\m<!r.r 
"!pp.rQvol::;) by !t:e Rcgulai<Jry Avtharily 1c: ouch country of tl :>inglo Applic~tion 
or &$t 01 apphcuhl'1l::< C:t1mp<:U"ablc to ?!1 NDA. Mabhng legal ~me of a product 111 

s•tdl .;,;cnmtry. 

"R~ulutory A~~ti'!onty·· shtlll mean Hu;; FDA in the Untied Stat~ 01 llw 
~oqwvatelll !)ovatnmentJ-.!1 agenc~ h<wing JtJnSctlc;t;on 111 ~!'IY othe- country m the 
rerrttory. 

"! (~l'l'ilor( t~hai! mean the world, unie~>s !he ucc~se !errntnates wrth 
ret<f)ed to a country pt.!l~uant to Secl.ion 6.7. !fl which C01&e ttt~ r~mtory3M~ 
elt¢h.Jei~ any ,;ctcml.ry in wt'ltcil th<;l Ltcen.S\!! hOI$ ~o t(!rmmatetl 

~~-v· 

;ThlJ'l; P<i!\1'' :;ha.lt rnc,qn a f><3t130fl0ther 1!111.1' l!'l'IT•UrnJi<i:..i • !I'!<; .~J!o;l!}tiov Tru~t or tlli;lrr 
AH•l~~~~-:, 

'1 mp5ferreu ,\:>sGh; · s!l;o.ll mc::>In :he Prcciuot Inventory ~no the Proour;t 
DC!!<'\ P<>~~k~ge 

SECTION 2 
Gf-:ANT OF Uwf.:N$ES AND LICENSING 1!'-I!:ORMAT!ON 

;;>'. Grant. af licente Subject le lhH lMlls anct r:ondllrons of U11s 
l\gr~~mat\1, ctursng \he te(m of lhlR A~H'*menl. n"':<l Lhl;ll:JHov ftu!:l\ tle£!1l::Y Qran\s to hl1t'l'!unotech 
:ln exduS~\!0 hcense r.;ncsr 1ha L!C6nsed P!ltents and Know H~~w to rn~M. have mad~. 
usa. :;;~J. offer tc sell, Import 8t1d export lhi:l Procuct with!!"! me F!efo 
!hrOU;;JllOLlt lhe T ~tritol)l Wi\11 ri{Jh~ to subltcer1Se :0 ltli Aitliates or 
{:;;:JIJJecl· to Section 2.4) to e~ny other Pt;;reon unoer !ha l<:.'llo·."'irl£ r,;ondti•Pns 
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2.2 fr~msterr(;!d Loccnr;mglnformatmn AE.O! !he Efi~t~il''~ Llata, The Zl'labilov Trust 
tweby transfers 
Man.Jfoac!unng infr.'lrmatioo. lmmunotach shall tiav((l up to ~htriy (30) days 
after suo~ deltv.;:ry to lrwenttlry Ina detivorec 
M8r\lf.ae\uri!1g lnfolmaoun and to g:ve r.Q!.tc:~; It! The lf1(ibll~v T ru~tof any 1 ranslerre<:l 
Manuf.;clol'tn!J tnfonnat10rt ttJ~1 were not so t$ell~red If Tim 2.hab!lov T ru~;t rec~lves 
noltc~ ()f otberiNIS~ l~arns aftet thfil Of.tli•terv !)ate \hat ill1;;m li!•lee to deliver any Transferr~d or 
M~r.!Jf~ctu.rlm.1 lnfr.rm~Uor. !O hnrm.mottltlh. flw Zhabl!Qv Trust shall pr~vtda to lrrHnvM~.ch any 
~uch Transferred M<mular..tonri!;Jir.t<;rmatlon no laltJ:t than five (S} 6llz>it~~ss Day& attar recejll it. 
..,11n:, nouc~ or knowlerl~la (or 'Wi\htn such lon9¢r 'lm~ as Ill mutually ogr~ad t>y tmmunotech and 
The lh!Obllov Twst/ Th{'l eil!'t\Ct:ll dt.IF.J PQrh<Jft of the Product Data P!!ckage shali be prov1tJed to 
imnHmotech in ~<'rr.o\.:il';!r ·NtMli!bJe form~t. whr~t; ;;)v~Jt1al31e, $nd cthetWlse 111 pti<Hed lormal Tne 
Zht1btl<'h Trust ~''"'H 1:.~ •.•11ll~~· no Cbirgal•Gr: ro corllfart tc <>lf;ctmnlc lmmal any portiOn cf Jh~ 
Pwdu~~t Oatn Pac~i<.a!Je \1\at t:'.l.lffently ir,; !!V<'.iH/abte ·?t:'Y in fJr"illt~ct lor.mu! 
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h1 t!'l¢ (>v~ntlh.a.: 1rnmunotech i<> unw1l11ng cr unal'ltl:l ta ass•;llW why~•~o<a! possc~·s,or' of tn(• 
lr~nsl'errecJ Mart~.;levtunng inhmrH:ltlcn by \1'1e EHvc\iv~ Dak Th~ Zh!lbi!QV Tru~t &l'ltl!l ()e entit!e<5 
!b ct•arge tmmunotevli a re>i'.sorwblc ft.l'e for ston;;ge of !he Tf:mstarted Manuf<lOhlnng inf'r:~rmaHCifl 
b~uO!ld the Eff~lCitv'e Oa:e The Zhf;lbl!O\" r-ust "'h;~ll ship the '~"raru~!err~d !nformatfon lO 
hn~'!'!unotcch F,O B. i:;, !mmunot~r.h's d~S•gMt~!.l tecJ!rttes For~ perlno of hirty (30) d<:~y:; t·; 
toHowu:g ttw !·~ce;p; b~1 Jmmunoted'l of the Transferred L!censmg tnlor'11a\l0n. 'rile l.h<~tulov Tr~:>t 
<;.f':«ll b<l r~llSOl'1ably :')vat! able d\t(\>1g normal tui'Pless i'otu·s to re<>p<:>nd to techr.icaltnCl•J!I'ti".S of 
trmnuno1ect1 't:l~l<tt rl!ng Piodttcts o') m rcru;onnblv requested by !rnmtmot8<:h lmmunote(;h 
ar,:!lr.ow;oo~e~ the I TM: Zfcabil<:>ll Trust m~kes rl{) r•Jpr~r.ratt.ms or wmrant1es W1t1: r;.sped ('" thf' 
Trer"!<>lGm3d i\ltol!;u'lacf.vling lnfl')rtnal!Ofl (oth~?r th;~r: as GJqJfe'5$1~1 ~E::l fotlh lh Scr.hor.. !> Uei0\'.1) <li'ld 
!1131 11 Q"~epl!< suc;h -rransferreo M~~nuf<R:tl.!rir<\J 1r1trmna'•o•1 •·s.s ts • 

2 3 Negative Covenant or !mrnur!nLUc.h. lrn111Vfl0lec!i sh<~i! not !<loa or pracucc Lrc11:n~wc "i~cV ' 
;;>;;!l.et1!s or M?nvlaclunng lnfcnnetton out~stde '11(~ field ur OUll:iide ille Territmy or for a11y vt~r~r \-1 
outp.,s~< ~l<CEc~l aCtl'Jl\te~ lt!al it cO!iOUCI".> 111 cofllpil#nc.e wrtl' U11~ Agroemeflt .st:,tictly Unritllld to 
I?F specmcf!nr15tr~lf limited to~ lilV/AIDS!ndlcat:kln ONLY • 

.2.4 S\Jtllic~nse~ irrHYIUM:ech shaH h~>JB rign( \O SU!Jh~en5t>: llie lt~ense:, granted :o t! rly 
The .lhal>iJov 1rv.Gt !Jrid~r this Agfeement wt!h th"' con~e::1 of TM Zhabifuj Trust, prGl£i~ that \i) 
l)f()fli(,l! notr-.;;e ~no a C4PY of ~u~:\1 subficans~.:~ snau tie g!Vt;?n uy flllflltJllOif~n !0 Tl'l<:! Zhabilov Tr\Jsl 
pur~~uf.llli t;:-. Sm:tJoo 1'.\.2 oi this Agr~olltlt!lll. (it.\ !mmuno:ec.h stHJi! cernau1 ob!tgatfld ~~ all tmtl>!~ 
Ul'tder th!s J\qreem~n( W!tflG!.ll f".lgtHd 1o whother :t h"!s ~uchcMsed its nghts 01 wnl?thar 
lm•'l'lt.lr!OI.!'>GI1'~ :,ublll'..~nsee l·t•H> perlotmlil<.!: (HIJ StH~h $UI:lltcan;;e snail name The Zhabdov Trt:st% 
f.l tY.,1r!l p;ul~· bt>nr->f•cu1r<i .lillt. royally of wd1 subhGen:;E-. ;;.nct {l~j l!.ny sue;-. subltcem;~ gmf'\lcci by 
lmmuno:~<:-ll si1a·l CD!'liWn Pil':>>f,\i!Ot''~ pr-:ntid:r;g br •ts (errnmsttcn cr <!SSigmn~nt ((• i'!le ZM.bi<<)•, 
Tn,~:>!, a! the option of Th£J ZMabllov Trus.t. ullmm;Jnc:!e\:tl's lnt&rt<s! thorm:o f.illl.W Wf'l"lllnallon of 
H11s Agreemon1. .arvJ sha:l further conl<~ifl priJVlslon~ wli(Ch obhgaw sur.h $iJI!i!!)!O"nt>!.Hl to <;omply 
W•th ~uch l£!~ms, cond1tiol";;. agreement:;: "'nct obflgatJon::;. that 'lre Cl)r\,1$!cn: w1th thli! tonns. 
conclttmns agn::emert!~ and Ol:lligatiors to which lr!\n:Jnote:;;!; r,; '!UDfC:Ct •.md(Jr this Agreemont 

: t h -- t: H'> _; i ,·· T_,· ! · : .. I~,. ·;; ~ ~.; {_::_; :w : .. ~~. , r 
-~' .:~:~·-::>N: :o;~·\'~•.!•;)tl~{·1,•;;.'(•·~;,: 1 t ..... 1.>,~* ~ : .. · . ·: ~ 

: ol\,:<:.' -~, ·~r;' ,. t : ~ ~ -·· ·:(3-!,;0~ :.·'~ :.t. "!_ ~: ~~ .. -~~-, Nt ' 'l l ;~;:It 4 .. 

41,_: ~-~. ~···· p(/:: •. ·~ -~t}y \' ">i:~ ...... f 'r'~1i'·'1 ;; • ''':' '...:"i',j •· '· --:::. ! '·",•\'•' \'; j- ••. 

.-·""{:" ~': ~···l ~i.• 0~~ j -t ~ f {ll nF',~·\.T ~ ;:;..:_, •. ~ ',,•i -~. t· 11 ! •\.,_ ~- '.-;. .: ··)-.,..J(~~ .~;~:'l;~p't J 1•·. !1 

;-:::f:~~.i; '':Ut~:y r~~·-;:- .-~·;,-;d::..:.~•.,_:'! ").~t,.!.~i <.: l.'T_I;-_1_.-:~-~! J! l.'~n:·,o',_-.t-,•:.·:. j-: 1 1"-:.•_! 

"-:1'1:··1< 1 "';~)~r· --~~'-·~ -r -~{:t;.~:t .-.. ffc_·,;;.; 1~·· :lnn..::r • !"'~·:~~:~: ~ .... ·~.::. ... ~· ~-:·· 
.f-u::· t- : <:>l ~ -,. , - •. ,• t\.·-~:-'=-:; :~.i, Pr0._tu:· t ~::: :· 

:~4· :·· •. _ ... \';-.' .. ~--~ f-:: .. 'rt ~.-t:·.I.J~ ;-r.4 .. :.: "·!··:-· 
' f'; ( - > "· '·1 \ [~:t·' i .I t 'J:;; ~, '·' '._ :- I; ·, 

I• ._~ ~- ,· .\. ~ ·,j :_) • t ' '• i\!..,.. ¥ •' ~ ~~ l_ 

'1, )y'' .. 1 }.~.·-~r \..' f.J~;-~,-:;r .. ~ t~·· .:.t r :):'~•v 1 f.:.Ai :• 1 •.. ! !~~ 
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SECTION 3 
~V' 

T2.RM OF AGR£EMENT; fE'RMlNATlON 

3.1 T~nn•nation lor 13reavh. E..;~ch P-arty s.hatl ha"'f:! the nght to terminal~ lhl~ AgrNltrlsnt 

ant,! 1!~ Qb1tgatl0!1!> hei'Gllnder fot mal~f.ll tl!e-~h by the otr.er 'p,:lity, Wtltch breach rernaJ!15 
vnc.l!n;ld for st:<:ly (<'10) da)'S at!er written nonce Is i)IOVlded to t!'ce breapl\u"tg Party 

3.2 TCfrrt1f\3(ton !n Even! of Patent Cl~al!~mg<) ':"he Zhabilov f ru~t .Sh:<lll l'\13\IC the flgt11 I,Q 
lc:rmm;~te ll'lrs AHreSIYllU~I ,f imm\.!Mloch chaUen9{;!s ~r.,~ 'ti<!lidt\lf of \he UC!:lnsed Pment:> >'l'ittun 
otw (,.'Qi.ln!ry •n the Territory. df;:JC(IliO !hlrty 130) t:llllys <J.(ter tmmvno!ech'~; re<;e1pt o! wn\ten notice 
<)[ :>al':h terfllm9h011 by Tho 2ht~bllov Trwst. 

:) 3 !"eJWUfl<lttO!' tn Evenl hnmvr•<Jtech dOffi> J'\(>t cover any cxpel'ls£:>~ il11G or fa~;; 
C(Jllrre.::1e<l Wthe p;;t~nt <.~ppiicat!or!. !Cie!sd to fflF $pc!crl1C to ttl$ ~JIVIAtOS tr~tr'rlent ONLY 
Otil'•·rde the US 

j 4 Revt;lnllOI" of Ptot:il!C~ Righi:~.. 

(~) T errmns11M of AgrOGmcm. :n the t~vent that t~11s Agreement IS terrr•l'l<ltef;l 
pUl'~UHI"lt i.o S~Cti~Jf1S 4 ·1 Of 4.2 $bOV~. Olhtot !ili:ll1 f(Jr The Zh;;.bdcw rnisl'$ matc:m~l ore.acl'l of ih•s 
A.greernent. the License st1dl terminate il'lmedJat(':!y upOf\ wd1 terrrunatkm, 

{uj Loss of L•cense Rigl1ts tn Countr)i, In the event tt'!<J11mmunotcch penn<Snen!ly 
lo$00 JtS.I'l£1111 to use and $ell Products in any country other than oy r{7<1$0f1 of eny 

$ 
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~on or fatlum to act on tJ1e part of The lhabtlov Tn.ts! C!' any party ~tmg Q/'1 behalf of llw 
Zhiit!:lHO'< Tntst. the Ltcensa sMl! temmate WIU1 resp-eol ;o such country 

(cl Trl:!nafer ot Rights With respect to an~r <:~nd ~~~~ <'..OI.!ntnes m whtch immunoi<;:Ch's 
ltc-ern;e rignl§. are termtnated silaU ~vtomatiC.<lliy b.~ removed from tha Terrilory: (ti) hnrm.toot~ch 

hereby gr;.mts to The Zhabifov Tn~st an exclustve, freely ~ubhC~nEatle license un<1er the 
!rnmldnvlecl~ R.gms. "--h1Ch license s;!"!a,ll be roy<:l!t)<,frae ;;'ltld p;:~1d-11P. to make have mad!:!, use, 
1moort, offer for .;.lJ!l~ sell e.nd ott\e;wise rus<><:~rth, deo;f~top fllid comn(')r<:tali.:e fQr:l'*-'~!Jons ot the 
IPF 1n s,Jch cu~mtrlef.l, afld The ihalJ!lOv Trust coven!'!nts no: fn practtc.e liuah hccnse unt~ (hf: 
~cwai terrranau.on crt' lrnmunotch's !teens~ nghtsas to s.uc11 ccuntnes pursuant to Secti0'1s 4 3!£11 
or (l:l). (tul lmm~,tl'l<t!ech shall assign all of ,!J,. rtj:!hl, Htle ;;~nd '1tcrest m and to, anc 5Jhail cco~t3t~ 
tn HlP lt.aM;fer of <Jll of. the followtrl~l related to Prodw::til to the l)lttont thE!\ fm:nunotet;o ControiJed 
~-w.::h d~Jnnq ths \e,·m o> this AgrMmenl \A} !NO$ ~n<1 Regl!!~lofy Apprnvals. (8) All pre-clln•cal 
~l!id c1tntc.ai Qev~icpf'!'lont orotocots,dai<:.•, ;ond reports And on~ l!')formattO!i :.lnd d8i~ (wtlh ariy 
r.J;ntea! rloie lobe \f\ CO.'Y't!J\.IW-rr;md~biG rnrrnat where a'>'allan:a. an·d otherwiSe 111 P!'iflted format, 
w11i; <1o ~)bii!]<\t•on of fmlll\lnot~t• !(l cotwer: lc E:lleo\roml, lon:>.;;.; any ooctJ,;n o; such Clm}{;;;11 data 
th:lf C<ttr\!n!ly ts <Mlilaoie only tn pnnt'<!d icula(}, (Gl m<t;lltf~~;;turong dcve!Oprr•er)t l~<':hnu:~al 
rworts, {!J) to)(;co:nr,r.. mports. aoct {E) ~,tl!)l1 ather •ntor:n;;;tior: ~oct dutts sp;<eifically :d<>.iltf.tM .r, 

hlHhlt B or 6f :>I.'Ch lyj;:e {til" prcGechr>Q (A). (B), (CI. (0) ancf {£:} constituWlg the ~updd.ted 
Prodtw: Oa<01 Packl'lfie''l, {•v) lmmv!'lotecn shc:it delnter to fh~ Ztatl1lov Trust coptes of <Jtl 
;nfc:,rrnatlt)n. rec.ori]s And (jalr,~ th.:at H C;:;ntr~ll& thai <:~r"' t<:!aSDMhly n".-cess<Jry fm· tne n~r;;earch, 
~eveio~lmsnt .:m<i corr~m~J'Cif.l!i.<atton 01 Product~. t!lCIUdlng w•l11out !in•tttlhOi11lH dln!Cal do.tl'l 
ml\lt•r~ to Products, fnrwar:J (c Th.e Zht:!bHov iro-:;t '>l'Hl~JJies of .!'Ill ~f!~rn!Cai and btoi<J91C1i!l 
mat~ne!s atq•arcd, made, cbu~<.i, ~yn!lu.;?;'~"~l. f:rsl d•scoverotJ or coi!ected :a~ a re~vlt I'JI 
res~ttrc.~\ deveJQpmm~t cr t;cm1merc1~1l•t~\mn or Product:. ~1\ci wasonahle nec~S$1'HY to wlltm! •B 
1he fl:l'S(:(arttl. cevetopment and C~)rnme;cialtzatior: of Products, and l<lkt;~ ~uch othor ;}c;t'ona e!ld 
e:<:eCllle SI.•Ch Qtho:r t(lt;lrurnenla, i15Signrnents and dOOJtncnts as mny 1;.a nec<".S!:o<lry to a!fe<:l H1e 
(t<.\nsf~;Jr of nghts and mmeri3ls hereunder tG The Znal)si<Jv Trust and (v) lrnmunotectll>h<ll! 
;)mv:ct~a a:>!:o'lstar.~.<~ r'*'so11ably roqu~;~stcct b~' l !'1<-> .thatltklv T rusi or ~ peno¢ of nH"~El'Y (90 t dtlys 
tollow"'9 U\e dale of notiCe ('tf larml'l&bon !c fac;tht.ate the exercto~ of the !>conse granted tQ T hG 
Z110bl'ov 1 r; ~~~ m S«cilon :3.3\t;l{;l). 

SECTION'! 
Rf.;Pf{f;;SeNT AT!ON$ AND WAR.RANTlES 

J\-&' 
r' 

:ll Corpora\~; BnsletJCr) enf;l ?rw~r A.<> at th€ fffectr;e Date. eacl< P<Jny ~epr<~r>ents .wl 
Wi1rrc.tnt£ 10 tflc omer thal it ta) lrnmunOitlGh Is a ~<orporauor: <luiy orgs'lLI:~i. vf;l.!id!y ex!&lmg ~nd ;n 
qooo s\~ncl'n\J undef tn¢ laws nf th~ state m vmu:::h ;I ts mcorporaled. and !b) M~ ttJH <;:Orporat(;: 
;~<,we: ,•nrl B'rho;-tty ,~(,(j th~ !eg;H rJght !"Owl> !)r~ci ,;;perate !Is propeny and ?S~cls. and lo sa(rf o!r 
!1>.: !."'u~;f\(!GS uS !" oS lttoW he1ng COP.IjiJCt-ed ;;!p(j >lS: C.Ot'\!{'mpiate>C irt \!1(~ A$Jr<;:"!f1\611l, l(l~IUdif'l;j, 
WlthO\.ll IHl1l<W~~~~. !h~;e r1ghl !.oqrant ~he fiC't:!1lS$g gtos!lte(} ht:r"-<,•(I<Jer 

4 2 Authonty and 81ntitng Agr~?mf! H t;,, of the Sffecllvl.? Onta, each Party repre:sents 
<3nd wa(ran!s lj:; the otner thM~ ts) hn:nuf!n~ech has !he corporate powar ;.Jr,d bot~ immunote<;·h an 
Tlla ~iOI>ilov lrtrs< mwe. au!honty and ttlf:- le~Jel nght to •mt,1r inl.o tit>$ A~il'~~mer~t and ~rlorm •t>­
!Jb!iQ<llton~ h!;Ofo/JW1tief, (b} ha!f. lOKen ,':\U J'oc<:>~sary corpora~c acttCtl on ,ji, p~;l(l reqwm::d to 
<'~dhont.:e tf'le execul>On <tr.d defi<.IQf) o1 ti;e A~W"~rr'lent ar.c! (!lt! rertormBn(:e o~ Its obli,9<:!tl()ll~ 
hewunc!ar, an!l {C) In" Agrt:1~<rt(;;Ot has been aury axecweo t1<1{) tlei:verod on bel1oif at su<JI Partr, 
ond constitutes? iegal. valfo and btnding obllgatton of sucll Pany .and 1s> enforceable agalh.">l n 111 
8coorc.ance 
wilt' tt'> terms 

4S3 T1tle As ot the Effect1ve Dale, eec'l Patty repres~~nts and warr01nts to the oUTer lhat 1! 
has suttk.:tcnt l~nal andi1J1 benef•cial tt\le under 1ts tr>teHectua' proper~y ngms necessary to pertom1 

9 
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lilCtN!lte5 <..'OJ1~t1piatoo uncer thiS Agretm~errt anc:l to grar.t Hw lw .. enst~S CO<'l!aineo tn thu; 
Agre<:!YlE1t and oiM·t ovr..ershlp nghts conveyed P' ;~uant to in;s Agreement 

~~4 No Conflict Each Party reprBt'-enl:r. anv w~rrants to !he oll"ler thSl !.1 twn not entered 
i.l'lf;l w1l: 1101 enter. &Pto ar~y agreement wtttl any 1"h;td P.;'lrty wni~~h ;s m conflict with tOO rights. 
gramed to the other Palti under thls Agreement, and has nr;~ taken and v.~n not take 9:ty actto'' 
1t1a1 lf'iOOl<;l ir. sny way prevent it from gral)ting thB rights granted :o the other Pany under thi~ 
t\grr~f'ment, or that would olnetwlse mat~ne~lly conl!tcl wtth or adversely :affeCl \he fltjl'lt$ gr<ml~<.i 
iu the other Party unt;lcr Hus AgrMment 

4 5 No Approvals or Consel'lis Requta.ld. EoCi) Party represent~£ and W('lrrant:; to the 
otller \ltat au nere;;.!>aty consE!ntrl appr<;•Ja!s c'!I1G a~dhoftz.a:ion$ of>)!' grNernl'lwntal \3.ulhotttu.>.s 
<!M otl•er p~wns or ontiti~s n:;qu~ted to tre ob!.<H:'!OO by ";t:ch Party 1n order to entBr mto thtl; 
N,;reemont have bo~n obtalffe(l 

.4 t) PatE:'!(I(S, roo Zl\$fJliOV l rust l'f,pre~;eqt& and Wi?JTdnls to !mrnunote~h that 1!1 E~!tiJ)!t 
U zr,al:'l!\ov has ·n suod fa:th supplied a ~mui!'Itc b·,t of of·.., Patents H Controis a~ of lfll" EffectiVe 
Dat<.t thi!i but fc:r the grant o~ th~ License, ·svould tm irtl!1nged by th~ '11anilf<lr.llf~). use or sale ot 
Frotiuot~ m the f.t{!id, If lmrnunotech reasonably d~termin~s ti\at any Paient CvnlmffM by The 
Z.h:;bilov Trust or any Affi!1all: of The lhabllOv lrt.l$t a~> of lne Eflec,!&Ve Date 8!'0\.Jicl bn ildded II> 
Exh,b!\ D becau!>e 1mmunot0ch's f':1~1iuiact!.ire. tJ~HI nr s<:~!e of Products would 111fr1nge ~\.tch 
Pat;:n!, ttten tnem snell be flO rlemned tl:e.ach cfTM Zhabtlov !'rust's ropresertt8t1o:1s and 
warmnoes :n th!fl Section ~ 6 unlll 0fter tht~ fl<~fl.t9S nagotmte 1!'1 good faith regard1ng th~ <.Hldttl<>~' 
of any suctl P;:nen~ to E~htf>it 0 W11110<Jt any ad< .. HiiDn<ll finan.:;,,1J obt;gation mtd s: P- unat)!~ to te«(·h 
ilgreement on wch .&dditron of suc!1 Patent 
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. ·'\~ ., 

<\. 7 No C<lnflicl E~t..'h P41rty represents. and W<lrmrns to th~ otller that tn~ f;l(eculn)n and 
deiJvAry of \hG Agteament by such Party ant! thE; perfcrn1<:1r'ce of :.t.Jch Pt~tty's obligation;; 
hei'I?IUI'1det {fll du rml <,"{lllfhd with or viOiate My r~tllrtsmeflt ot applicable !.av• Ot regu!;;JhPn or MY 
proVll>•Orl of arllCJ~~ of tncorpor~11i..lrl1Jr l!yl:r.tJs olsuoh Pw-ty tn any rn<:liert<JI W:jjy, ar:d (b) do not 1\., ./ 
conflict w1th. 11101ate or br~ac.;h or conshtute d detau!t or roqUtrc l>ny c()nsent under. Br.y \.

1
v 

conTJa(',!Ual ootigtlll(.m Qt court or admmmvatnte ordef Dy >Vh!ch SIJCh Pany 1~ hounc l 

4.8 Re{pJ!3Icry DocvrnE!nts.Th~ Zh;.;Mov·rrLr~t r~;:pre-".en{s and W<Jtrartt~; to hnm\JI'\Qtac•l 
:l"l.:;~! 

(.;) 1·1-!e Zhsbiiov T fUst h"s fumts.ied tm<tHHwtech with a:cce~l> to ,1 Ql'lrnpial!l' oopy 
ol 11'111> Urll!t:!d StHte& Rq)tJIP\tory Oocumf!!nt!; f<.11 ths Product. ,nch.Jdlng all mal<;~r!<ill amendmenl~ 
;~nrl ~wpplemm\!s fn~:~mto. 

{b) the ~9\-datory l)oe~tmenh> have ()een ;:;cceotect by, ana lhal;};lov ha$ reca.vect 
no (l(.lltt:€ !hat tt1!3 Regulatory DCCllml?.nt» ilft::- nol ;n gaM >1!<.>-'1dlr1g v<lith. !Me: tdevool Regt,>'NOI) 
1\utt!ortt.te:;, 

{;;:;} 1c II& knowloog~. lhe Zhah!IOv Trust h<t~ f1ied WJth \he rl$i!evanl Re{<ulatQty 
At:\hantle~; a!l r£qulr~ notices. supptor.1ental <:~ppllcat•<m<~ ~nd 4'\n!lual or o\hf<r r~rts. 1nc!ud1nq 
<>dvers~ exPCfiCrt~J reports, with •·espect to !he Ref)u>atory Dar..wnents whtch are matenai, 

(d} 1t;e ZM!Jliov Tn.Jsl. has rs\".ctvecino written poti<;!.;! ol ar>y (egu!a!ory act:on by 
t~ re!ewmt Regulatory Authorittes V.!hk;h may masGtl<'Ibly be expectE;:!c! to Mve a matfJ•'!::il 
.,.&..terse o.ff~t ol"l ttle alJ:Iity oi a Party to obtain Regul<ltory Approv\'11 for Products bal.'led upon !he 
Regul<:ltqry Docuwents 

t.S,S Mlilnufactunnn InformatiOn The Zhabuov Trul>t f€<;)reser~t;; and w~-r.,ntfl ti1<.lt 1t 11as 
delivered or shr.lll b)t ih~ Dehverv O;:.ltt; dt:l!ver lo lmrnunoi~h all of lh~t~ N~a<ll)' L&CGnS!Ttg 
infornH:~licr; 

10 
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4.10 lmpliedWatTSfllieS. EXCEPT AS EXPRESSLY PROVIDED IN THIS 
SECTION 5, THE ZHABILOV TRUST MAKES NO REPRESENTATION OR WARRANrY AS TO 
THE P.4.Tf2NTS. LICENSED PAT~NTS, 1\NOW-HOW, THE TRANSFERRED ASSETS, 
PRODUCT$ IFF, EXPRESS OR IMPLIED. EITHER IN FACT OR BY OPERATION OF LAW. SY 
ST ATU1E OR OTHER.W!$E, !l\'CtUOING Wff!iOUT UMII A110N ANY IMPLIED WARRANTIES 
OF MERCHANT ABiLITY, FITNESS FOR A PAHTlCULAR PURPOSE OR NON INFRINGEMENT 
OF THif-lD PARTY RIGHTS. OR OTHERWISE. AND ZNAB!LOV SPECIFlCAlL Y DISCl-AIMS 
ANY AND All !MPUEO O.R $lA 'TUTORY WARRANTIES Without Hm1tll'lg t~e foragOII'lil 
irnmv~ectt ackncwiiN~e~ tl1i!lt i\ has noi and 1s r~ot (~\ying upon any 1m pLed warranty. sncludtng 
WfthOllt Hmtt<iUon ,mphai wartaottes o1 rnerchamabillty. f!!n0SS for a p.-,rt!cutar purpoS-\1. non­
tnfr!nqemen! of HIIHI ~rt~ rights, or upon mty teprs!lentail!lr' or warrMtywnatsoovcr $S to the 
prof>oects (flN!r::ctef, regulatory ur otherwt(le). or tM valkhty or :tketif)ooCI nf ;>uccess. of arty 
ProrJuu afMt lh~ Effect;va Date. 

'ty0 
' 

SECTION 5 
P.OOlTIONAl COVEN."i.NTS AND AGReEMENTS OF THE PARTIES 
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51 CoH>p!.tat\Ce 'h'i!h Law lmmunotcr.;t\ shall comply wttil all $Upranal10r>l'll, nattonat. l 
lecleraf. !.I'll!~, prcJvmc!a< ~no t>li1ef ioC>;~llaw<t a(\(1 reguhotlons <>~ppr,c;;~h!(" to ln-YrH.Ir'IOtech\' 
n1anufacture. ll$<;; df}ll!:dopmen:, marketing at~t.l ~all'! of thv• Pmducr \i\llthout iirHil!nq the (Jfilnlf?rallty 
(lf the fore:gamg santence, lmmvnotech iil~i"ll! not promote ti1¢ Product in ;:;ny manne1 "' cMthct 
wt!h z.~!'Y sppliCBhle laws Qf regulatk:ns 

5 2 Ptor,netary Information; E.xcepi!Qtl;;, Each Party will ffi;'$i/1t~!J1 <.lii Propnatary 
lnll)(fftatlon reca1veyct b;v it ur•def th1:5 Agret~ment !11 tNil-t ~nd wr.fidet'\Ct;! and wd! not dcsclose- 8ny 
~uctJ Proprceiary IHfQrmallon to any Third Party or we ~lflY suoh Pu.mnetary lliiomta!ron lor any 
ourvuse!i- otHer than those necessary or ~}e<Tl'l•ttet! for parrormam:a under thl!i Agreemcm ln 
pW"Itc:.~IClt, i ~1munotcch shofl net use any KMw How ror ~he rtl>'Jn~rractura or ~"'le of any pro<Jw;t 
other tharr ~Product '·11 !he Ft~h:J !:acn PPJrty may •ISE' su~.:h Pro!)rit-tir<ry Information only t~' <hG 
~;t~t~n! required to .lr-.cnmp!JS!'I I he plJrPOSe$ Q! lii•S AgreM1ent Propnetary !nfomHlt•on shall ryot 
bu ut;;ert fot ~~Y f}ur~(•Se cr il1 any manne1 that would constt(Lile a v•ciatH:~n of any laws or 
r~>9LIIa1Jon~. tnc!V.Jing Without !Jmtlaltar: the export oontrol l.:iws of lhe United SlSH'JS. Propnetary 
lntonnahon sh.~fl not lJ(~ reproti~d tn l'iflY form <'>Xcept es reawred to $CCD;f'p\1Sh !l"la mtent ol tt•JS 
Agreement No Proprietnfy !nfcwna110n $h:i!H M <JIScloscd b) ?-ny ~mptoyoo, agen'. consutt;;Jnt. 
,4.f1!l;ate. O' :,;uhl1wnsse who <loos not have <-~ M?E;C ft:~r ,.och ;nfornal!(lt'l Tu the !!ltt~nl thst 
dtsc;osum ·~; r~uHJGP.<:!!iLl ~Y tl1i$ AQf~<m,ent !hd :.itscioi?olng P<Jr(y w.u ob:<!!•N :;nor .Jgt~El!l'~?!'lt. frnm 
it$! ~mpio\'P.e5, cilrsctwz. tlgent'l, c<;~M•Jftant'l:. Affl!tfltes. ~;ub!r(.;er~&e~s or Cimtcm ;qvt%tlgstors \!;} 
who11! 'ia.C:osute ;:; IJE:fff!t!t~'\1 to be tnruie !o OiJitgel!•on!l to iu?!d :a. confidence an,d no< m~o~k€ Ull<'? 
of sucn lnrormal;!on ff>~ <:tny pufpOJ>I!! "H~er than trJq~~ penrutlod by iM•s Agreement. th<ol ~re Bi 
le<~&l ,l:;, r t!8ttict1ve 1!1'> \l1ose of thm. Seci!CH~ !3 3 Eoch P<.),'"ty 'Wili us~ 21 te~1 the SMl0 stam:t(lrd of 
care as lt uses to protect ft!l own Propr,~ta.-y frtformation or a sunli<~r na!We to ensure tnat sud) 
employe$:;, ::Jgents, co.nsui!Mts and 1;!inlt:a! lflt!f!l'jt;g8tOr!i (JQ DO! (jiSClO$e or make any 
u~11Jlhor1t.e<l use ol ~;uch Propne!ary f!'llOrtMitiOtl. but no les~ (han rea<.~ona!Jie care Eoo!i P<!rty 
w:'i !l()lil}' the oH··erWilh\11 {WQ {2) eosme::;::; Days upon dloGOVery 0~ any U'ldtiU'\or;<.ed use or 
dl&clmnu·e or tt\e Propnerarv Information. 

vroprtet;Jry Information shufl nol10ciuo1'1 any tnfunn~!ton whtch, ~s :::hewn by competenl 
proo!. 

{a) ts nmtr or hereaftet· becomH~. !h'cugli no <Jet or fatlure to ac-J n<1 the port of rre 
roodvutg Party, tts Hmptoy(:les ol' contractors ln lJr~ach lwreo·r, f_w,n~..raUy known or tJVIili!Sble, 

1l 
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{tl 1s !<M'M1 by !he rerevmg Party at the time of receMng su(;h infotmatton, ar, 
evidiitncod by tiS contemporaneous written r~..ords: 

(c) !S hawafter furrushed to \he r\'!C~Mr.g Party by a Third Party, as (!! mtttter of nght 
and WJthout rest.r1ctr.Jn on dtsclosv.re: 

!dl '"' lttrte;J<'.!rn:lent!Y devlj[oped by tne recWit'g P;any without at1Y ore:;<Gh of rh~ [\if~ 
Agreemflnt f:lfli ~!loW"' by mdepaMenl, r.ontemporane;r)ttS. wntl~f) ra~ords: ot \ ·l 

(G) l$ t~ SIJbietl of a prror. ID.'Press, '1\.TitlQP. pcrmJGflU)il to ct!Sdose J;l(O'<'ded i:!y tMl< 
diSclOSing PBrty 

Nm·.vttnstaoding ;;my other ;JfOI>'\StOrl of ttvs Sot'AI()fl {} 3 rn the P.:trttw.;; agrf:ffi tr~t lhey !;!·,~{ 
issue a pt95s cete~se 1l"l ths form attached hereto as E1<.hti:Ht F, 21nd (;i) either flarty •nay dt<;clr.>stt 
>;ll(}l tr.•f'f'1:> to bona f!de potenltt:•l corporate partner~, to !he extent required ot contempli'!terl hy 
thio;; .Agreeme-nt <.;ntl !<J (inanc~<.d underwr.t~,.. an~i Q!hQr 1rur.;! P~r11ss w1t'1 <1 ni?R.d 10 know sue:~~ 
mf011"1~1Ql1, ~lfuvit'lud til«. all such <lls::.icst!l'c.:> sh.:~JI be mace OP!y to svr,h Tha"d Partlt7s uno~· drt 
4Llli!::)tltlon ot codtden\laltty and apuropnately !;mtted use 

TIW oJ:tDigaiJons of o:mfuie"ti&Ut;y, rwndl~~ and ttnnu~ coRtuilw.d in m1s 
Section 6.~ sMP. suf\llve any expiration or tefmlnation of this agreement for a per~od .;~f 
fiv~ {5) ~rs. 

f, ~l A;.rmon:.:•~d Oisr{!n&uie. NotW!In$t11!'10:ng rmy o!n•~r prov.:.;ur. of th1:> Agrn<::tnii;nt. t.:;<:1cb 
PDrty 'l"«<Y <Jl!i;C'lose Pro!Jr•eia:y tr~lof'l'lHI\lon 1f <such disclosu~ 

(a} 1S ill re!iponse to a va1it;l otctcr !)fa t.Qt~rt ot otner govcmrnent;:li bo<iy of the 
t.ln.l(Kl $tste~ or IS it::trl;t!gn c.mumry .. or any pohhcal swbd!visiQn fhoreof: provldCC. however. that ;he 
•cc~lvmo Party snaU first h~v~ ~pven notice to ihe; Qlhe:r Patty !iQI'~to ;;;nd shall have m~~(le a 
reasonable effort to o!:no:m a proteotiva ordc; rt;;qwn~ mat the Propnet<:~ry lnfor111aMil so 
:.hlOclo<.f>d oo U$;!!,1 only for tM purposes for wht¢h !t\tJ moer WA~ J~SIJe<i: 

ihl ~-; otl\en.vtSe raQuiren l:lY qovemm~rrml la,w, rvte or r~gulal1oh. 1nclqding without 
lirnrtatton wfes <1r regu!atJoos of \he tLS Sec~tfllte:> ~fld Exch;:mg<:t Con;misSt()fl. or by rula~ of the 
Nalnm.a! A:~.sot~Jal!ot'l of Se¢untte.s Dealers; or 

(c) is oll'wrwJse (~Gc.essllll)l tn file or prosl.;(ute palent apphca\tOfl5, pros~ute o; 
defr;l"!ol!l!fJatiOJ: m comply with applic,;rble nov~;~mmeniat re~ulaMns or otherwJse establish riq!;!s 
~1r e' tforce QQb~j@!..): 1S U!<t.ft':l' t!'IIS !1greement. QU! ollf)r (O tl ~ eY. t~nt that any e.vcli (Jf-S{;i Ot;IJ;"t;> r._., 

ne<:'e<;~!Y Ur1Jer 11!:1 ctrCum!>t~:~nces Will irnrnunot~"'h d''>(;los.~ puohdy prcpnelary l~ur"':;; CJ! Th<~ 
lhHb\hJ" T r~;si manvfact;.~ring te;chnology for iN·· pr<lvldM. Mv~ev~t. lhat The thabJiov l rust 
sh<l!l cooperate w,th lmmunotech ttl disc!osc 3tJch tnfomwuor· to ihtJ .;lt.lert :equ•mc! to provide 
hnmunotech with raaBonabfe prolectlon frqm hat)il:ty by r<:ason ot thts proh•bnlon on dt\U.lo$ute .. 

5.4 Retvrr-J of Prooril:~tary lnforrn~hon Ill too .:tv~nt tl18t thr-: Uci.inse t¢rminatoe ur e:<ptt~~-
!rnmuno~~ch shatl prornptty rel\1rn all Proprietary lntormal!ctn recE>.lVf)d by It fram The lheb1lov 
Tn.:~l 

5 :'> Expt>t1Ses The Zhabilov Trust and iHHnunot~ch \\.hall aac11 bear lhe1r owtJ direct tlr.d 
mrlweo expenses mcurrn<J irJ cotHle<;l!On with the negohatwn and prop8t'Stion of th!s AgreemPnt 
arn.i. ex~eut S$ :&tt forth in this Agre~Srnent, the performance of lhr:1 obhg<i!tiOOS contem!)latl';d 
ltet.eby 

56 £fforts 
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(a} Imnu.tnotech shaU ~tst Re<)sonab!~ tJthgence ~o develnp, obt3in Regu!<J!VrY 
Approval for. ;:~nd commereiah:te ProL1ua(s} 111 the Temtory and <;tlC!Ii oo sokoly re;ponS~bk: for 4i!l 
rclatli!d de\lt'llopment, regulatory and rommetdl)ti.?'(!Uon eff'Glts and costs; provided, how;;:ve·; wlth 
,-as~. to <:our'lJ:;ie~ in !,;l\e Terrltol)' tnat artt-:1ot Major Cowntnes {50& cOJ.:ntrles, ~:\101,-May}r 
Countrte«''), lmtnun~ sh<ill! have the rigt:tW dete"'11'11re, on.() wuntrv by cOl..lntry t"JaSIS u~ iis 
s·eaoonable discrebon not tc put"$ue R.egclli:!tcry Approval !l'i sud! NmH'•lajor' Country oocause 
am1memcl!lzatton t.Jf the Product lS not economically feaSible fvt !mmunoted>. !mtTtunotecl• ~hr.HI 
provloo The Zhablfov l"rust with written n<mce ot all da:~StOl~ by lmmunotectt to net r;ursoe 
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development, Re!;wl3tcry Approval or rnmmerctaht.iltton tn a cour1try 111 the Territory ft:.-'f " P1·odud .-
tl'l the F\Sld r-or any raasoo Within thirty (:10} days of such dects-:m, ~ \)' 

(i)~! 10 tt'~ t!Vent Immunote:(:h 0>- itt> l">Ublic0.n;seev f<lll to <.,u"td~rti3k~ Reasonable ' 
f)Jiigem:e In <.lev~lDp!1~9. ()b\<iln•t'lg R~,wlatory Approv.lll or, ar.djor comrnet'Cfaflzvlg PmdtJ$ 1!1 
m·;~ o• more frlf.ljc; Countrtf!ll 1n !i'l!l Tf:rritory. such failure sl'lal! (I) aotomattoall'\1' causa the LiC!?'ISe 
io term mate wilt~ r0$.peol tQ such Majo: Ccuntry(tes). and {t') shall entitle Ttle Zl1a!Ji!ov Trust to 
t9'rTl·natG thu;: Agr(!om"'nt fer mater-iallireacl1 1f there nav~ been :sUGh faih.1re~S of dihgorce 
applymg to four \4l or more 1\.~JOr Countnes provtded 111 Bilch co~e !hat lmmvm.')tec.h (or ;le 
sublicensB~l s:f<>as not .;,ur(} &ucl: fa!I\Jte w!llun n!nety !SO} d;;~ys ofwritlen r;ohcc from The Zh<dbtlov 
Trust speJ:llyi~ W; ~~>·He1 UH~t &U(;h f~llure h~a oocurrwrJ and tht<l re.Bsorts th$retore Th~ Zh.abllov 
1" rust shall not be en\ltl~d to &xerc~&c the foregoing t(<rminstton r~l1tt> 1f tmm:.tnotech reasonably 
dt~pute"' "rhe Zhabilov Trust'e cvntent1or. it1a1 lmmunotech has feiied in sucfl Rel:!SOfi~!Jle 
Dil:ge11ce un!ll 3ft'-'lt the- Parties hnve. ftr\>l cornpietea otspute reso!tltton pwC...<-G!r es ~et forth 
balow 

(c) lmmuttO\<;lC-h's Responslbi111JeS. tmoH,;notacn shall be• responsible, at 1ts sola 
expem~~, for aU tllilveiQpment of, regulaiory achv1M$ m!aling to, and carnrnere«~llzauo~ of 
?ro<JuO:'> m !lle Te;rtlory bcgm>~tnfl on ths E!lcrctwe De>!e. including pertormmg C<Jntc;a: 
!l<;veloprnnnl of Products Wlthm \11!:! Tetritoty U5W(J ~laot:itlrd pllarmac.:wta:e!Jr:tlu:~try practices:, 
~)t'H:I ;n~<kt!l£1 an reg,JI::~rory ttl!ilgs '1et:essar~ to obtatn Rt~!,iuli,!IOr y Apl)rt'IV<'lls af Prod1,1cts ;n lho 
'ferl';1ory. W1U11n l:hJiiY {30} nays uf lh~ fffi3Ctive O<itf:l, lmnwnotoch si'WIJ provide tl> The Zh:;b:tov 
l rust a tormal chfll\-~l deveioprn(r!\1 p\an fvt P;oduct~ •n trw F!I.Jh:i :n the Temtory {the 
"De\'CfQpmont ?kin"), pursua(lt to which !!'!')mUHotech wil! carFy out developm<1nt of ProdLtr.ts 
Wilder tllro Agreement, Wh!Cl) shad be ~asonably !>ll1i5factory to nw Zh~!;Hlav 1 rust The 
Devekmmar~t Plan shr.Jit be subjoct to arnendment ny lmmunotech from time to f.lme. wlth notr<:a 
and copy of Sl.lCh amended Developm.:nt PIM to The Zh<JbllfN TrU$\; ~'lrovided, however, (!) nre 
Zh.abiklv Trust shaH hi:i.ve lhe r\ght to !lltvrew SI1Ci'1 proposed amendment prior to its adoption, (1 } 
lHttmu~otocn Rhall m good iaJ!h constder any fe<'ll;.or>able ':omrrwnts Dnd constderot:oru1 rn·~eo bv 
·n•r~ Zhab(!Qv 1 tt.J$l w;~'"' fJ>.N (5,1 Bu;>rna$ 0.3ys of -n~a thaboov Till8's roceu:Jl of such ;:;;rQPt.'sed ' 
$niOndiY!~1l . .3rttl \lii\ SUd1 proposed 8ffiend.rl1(;ln\ ~. CQr.stsient \M!h lmmunc:ieCI!'.$ Ot'fllg<att(li'IS of 
Rr::;~!l.onoblfl f.lthgeru;:"' {.}l..r-suant m Secl.tcns 6 7(~) and (b). 

(d} Reguieto~y Ftlmgs t~M Matlert:.. !rnmunolt:Jch wtl! flla ,.._,ch r.eg<.~:atory fi!m.g:o dl< 
m;:~y lJ.e r.ece$SI;lry to obta!l1 Regulatory Approvals or ProdtJG!.s within th~ Territory lmrnunotcc:h 
Will oe tE~SpOr'ISJb!e for all communicauons V11th au suprana!tottal, reg1onaL foden:t, Sloi.it~, 
pfo\trnc;tal or oth~r lt:Jc~,l regLH~I.nry agencies, aepqrtnwnt b~Jr"'aus and other go.,.ernment<~l 
~u\t'f<')f~!les w\lh Jl.tt'!!Ote1•or: ovl!lr Rcguia:ory Apr;cov.l!o in conna(;hor; w:tn sv~;h fr!ings 
{n'l(l'~,;note>:il W•ll !~eep Th!S lhab:tQv 1 rust •niormed of the ~totus of sunh Nings m each CO!Jrwy, 
~~nd Viii! vroll!r.ie Tht- Z:habitov Trust with at le<;st sixty {00) days advanc<:> r:o\1c0 of the- fmal 
StJbmlst;ion of ~n application for Regulatory Approvai ln any coontry at !!1e Territory tmmuf1Gtecr. 
Wltl prompHy allv1s" Trw Zhabilov Trus! each tlme !:h<1t lt nbtai(JS Regulatory Approval nf Produc(~ 
m a caunt.r~/ of til aT ;mitory lmmunolech shall ba r'iiisponslble for \he mporting or ad"er:>e event;; 
relalM !o lfle uso of Products m€1rketed tly !mmuno<~d\ ;t:; Affitiates or subllcenst~e(l 1n the 
Tt;(•ilo~~ 

\€.) Reporting; fvlaGbn@8 Prtorlo February 1. May 1, August 1 ann November 1 of 
c.t;:Gh CalMdtlr Year. imn)t.mOtech wm submit to n,e ZhaJJiiov Trust. V'.JJ'ltien reports SlJmm~~lll9 

1-l .. , 

., 
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!Me 3tsrus snd pwgress .of. t.he cl!nieal develOPment. :narke\lr1g aM CO'Tll'!l<Jf1:;t3li7a!;an effor!s fqr 
el'icn Prod!ic! 1n sufficrantdelail so ae. to allow The Z11abilov Trust to momlot lrnmunotecn·s 
-;;om!"'hanm Wtth Sechon 6 7(al 0\lnng ~rch and September of each C~ienQar Yl;lar senior 
execl;hve aro scientific personnel of lrmnunolech will meet with The Zhabdov nrust 
aprooe•llf.ltlves to report ·on the status qf dell~lOPme'1t <~nd t:l',)f11tneretalm:rt.ton of Proouot~ .;;nd \tJ 
CQ(lJ:>Ul! $S to rnodH'k:atiOII$ In the development p!ctn !'efcrenced herem. 

fl 7 Prtctns lmn.iunot€Ctl sMH <ietert'f'\l'l!>. in ih sole dtscnthOrl, (i'le pr1cing. di;;cmJritl!1g 
P,?J<ty fllltl oth~ ('..(lf!lli1$!1f.l~ terll'l;<; £elating '>O!ely m Prc-:Jucts ln~tJ'l.il'lO!ech agrees that 
lm.,..unotech i!S Afhliales ond itS subhnenl:ae~:. sMt nm S<Jb;act !hft ss!hf!j;} pnce of P1'<)<1uc..ts to 
atmorm~t discovrt!s wke~ agcuflsl Produr;t5 11'1 ort!or to aoh1evn s~le~- cf other p(O(J•JCUi, 

5 8 Export Comtrol Trus Agr~amef\1 !!;> made SUl:tlect to any >estttcttont. Goncermng tho 
expor\ of products « tect'ln~-eal tnfQff1'18tton ken! ~he lJrllteti St<Rte~ ct Amenc8. Of othor counlr~e:. 
wh:c.h !Tl"lY be •filp!)S~ UJWO or related lt1 The ?h21b1ltlv Truet ar hnmunolecl"o lmrr: hme to !1!11<1 
f BCh P~r1y agrelf~ thfl! !{ will not li'XPort Qireol-y· w •!'rtl!r~;(;Uy any lect'!l1if.>al rntorrna'llnr. .~('(lU!fCQ 
from tho oll!ei P.;Jrty 'Jnder tt~;s Agn::c..rn~:n1 ::w 'l'l1 produGts w»<l19 sut~h !8o'~fi1Cai !t~fC"nn<'!tu:m to <.1 

l<lC<:~~in or 1n i$ monner IMt <'f. tr.c tifrl.:; of 8xo.nrt nw,Ll\f~ <J" t'l-\f.l()n licet'll'le Of other !JUVef<'l(l'?ent;JI 
<1pprovdl. W'l\!>out iltst obt~:~in1'1g the wn\ter-: consent to {Jt> ~~ h:m H1e ap,Jt()flt!ato ager.ct or ott1.;;r 
gcvemmental ~;~nt;ty 

t> f:l h1abllltY w Oevelm> or CommBr{,\ilh~:~ trnmur.ntech ropto~ent~ thai it ha!>, ~l'l<l 
OOife!'l<mts !hat li will fliBintam aoeq~ate resomces ar.d e>:p!ilt(l&>.lto fu!hll its chHg~ttoM un<ler thl$ 
Agrettr~•ef\l Ott•lf'IO th<> term {)f I hi(> Agroemant lmrnunolecn <;hailprpvlde stJcr. ~r~formatNn thd 

Ths Zb&bJiov Tru~{ may r,~uelit Ul<l{ is re<'!>;Oi"i'!bly nt';CSS~aty fat The Zl>i:!bilov 1 rusl t<; venfy ;!,at 
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tmmunotflcll has <ldequate resoumes ard e;:pert1se to fuifili ils obl1gat;or.:; undfrt tilts Sect1on • , 

5 10 Com::m~nCl~ wfll' L"ws. Coopeu:uiorl, MaP~tenar';Ce at Otiglnal Do;;;umel1~~:; 

{al each Pany sl•afl cany out tl$ act!vitt~s pu~suant b thi£> Ag(e<amaf\! In 
conp11ance WJ1h <::lll applicable $Upr$net1onal, nahonot stC~te. pmv!!'ICla! aM fecal lrrws, rulE's. 
rt!8~.;-.tt:ons and gUidances 

(bi Tht~ l.h9bflov 'Trust and :rnrnf.tri(IIficl1 each <iQrf:tl to !..foe all u.:Jmm~rc1ah 

Au 
res!>onable efl¢rte; to t"'l(e, or C:.'luse to DP taken, <:1ll al!to• li> ~?tnd to do or cau.oe to be done. "'I 
~hn'!g!$ n!!~ti<J!'Y or proper to make effe(;lJV~ liw !ransdCtlon::; contemplated by thts Agreem(lt\t 
<rld:JdtJ1g suCh .ectl!)ns a~ may be rea&onab!y nox:G~S"'fY to oblam approv~l:;. vnd Ci)nSenis at 
gnvernmental Pe.:;;on:o ana r;l.her Purs.ons (including. WJthoullif"ita\lOl'l, all applio;;;tJ!Er ctrug lJSMg 
;md n»llfio<i!ton~ to tiW raleV<ll'li ~\cg~JI~tory Authority !danbfying lmrnunotech .as !h~ IIcon~;~~ of 
(!le PrO\lu(.t_!, r"l f'.F.\Ch e<:~se as re<J:;pnabf'r rtecesr..~ry \P ii'How ir:\HrH!l10l~t• to develop. outatn 
R~ulal:ory Approv<JIS for. und cofnmerc•ahze Pr.-;l()Uct~ as 9fvvlciad in tjiJS Agreement pnJVI(~eo 
jh,~t no Party stlii!H oe reqwred •n conrlfX~Hnn With 5uC:h <JC'Wilies tc {1} tn<itke anv payrnen! (ofhe• 
til<!(\ as Q)(l)ressty rs(J!..ured pursuant to it:t5 Awwrrwnll :x {2/.a~~;vme any (•the' mnteri~Ji 
Dl;JI!gatrO!I flQI otf'.J:i'r~~ f!';OUired !O be 8:5SUfYl ec 'Oy ~hiS .t;~Fee:nant_ 

(C) For so long as lmmuno\e<.:h, ItS AffillaK>S or $Ub!Jcen$i.:!£7S 1S rn::~kmg, usmg or 
seHmg Proauc;ls. The Zh~b1lov 'fru;l! shall slor~.< a;1::! m<1intai;1 an orlgmal Manuf&ctunng 
lnform.(ltlon ;n <~ :;ocure- recatlOI"t m accord:;m~ with ptactJQe~ (;l.J~!.Omary far Tha Zhabtlcv Tn.1s1 
and !he pMrmaceuooal industry for regulatory dOL'urnents an<:t ·n (~()f'lplt'i!nce will'l gpplic<:~b!e taws 
s11nd reguia!ions, and, 1.1;30n pro~r nnuce fTom A RP.guiatory .Authorny of comPetent junS<liC!Ion 
()var Pio<h;()i&, $hall rnaka suet~ Manuf~tunn<;~ ln!urmaiion reasonably !\va:lable to :ouch 
HegUI8h'lry Authority 

{d} lmmurwtElch shall stor€ and meumair aa ongm<tl Up-:iated Product D.-.ta 
Packflge •n a secllrH !ocatic.m :n accordance with pracm;es cus1onwr; tor !mrnvnotech tlfld <h~ 

!4 
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phafl'il<3Cflt.tbcal !fldt:stry fqr reguk-.tC')' documents .~M m CO!hpliance wilh appl;cable laws ar.d 
regu!at:ons. 

5tl C()OJ)elll.tlOO lf e1tne: Par!v $I'Jall oeCQma eng.ag~d In or psrttctpate ln My 
mvestig<lltOh. dalm. tttigal;lon <:lt cttter prcceect,ng with any Third Patty, IOCiudtr.g ar.y prot.eedtn(J 
before a Regulaiory Authority, rel$1ing in ctny way to the PrM<JCt or <Jny of tht~ Lrcem;~d Patent~ 
the alhet Party ~hall cooperate !11 <~H reasona!Y..s tesp~ct.s -.'llrl.h svch Party in connocHon thereWith, 
tncludmg, WJtli£JI.d iirr1tatlon. using its reasonable efforts to make avail<ible to tile other Party s,tcn 
Porty's employees w!~c;; may be helpful with respoct lo such l!'!llestigalion, claim, litigation U!' other 
})t'ot€edlng, r)rOVJded th~l. for purposes o! this prov;sion, reasonable etfortstn m<1ka nvall<!ble any 
empl0ye<! shall M deam~d to meafl provid1r;g a Party wrth t·¢ason~hie .access tc My such 
e1Hployeu &t M cos! io: a p~r·cd of time no~ t<> exceed 24 hours (e g . ttlree 8-hom fii.JSII!f\lSh 
OavsJ Then:>aft(!r, any such employee shan b~ maae avallat.le i<:r sw::h tirne end upor) such 
terms anti c.ondiliDns (including. t~trt not l!m!l~&d to. com;JeMaWn} ~ lht! P.:~r!teC~ may mutll~l!y 
l;lgrce 

~ 12 E!XGi~:srv1~ Rtgtlts. The- hc<:~nses granted vnder lh\& Agreement to lmnwMi!lch are 
li!~ctustllct ~JmJ nu Perwr., tnduding without li'11ttation The Zhat:Jil(lV Trust, sh<dl have ;my right with 
r~p-et:.t t« suClr llc~m~ ciunrg t!w tern' of lh!S Agreen1ent. ex.oepl a:;; otherwl&e per:llitted under 
thif:i Agreement .Excep1 as olnervase oermttle..-J by this Agreem~nt, The Zh;;1brlov Trust $ha!! 
rf.llta;ri !rom grantmr, any tH)ht !o any Tl'urd Party r~lating If> tPF, UH; Licensed Palen~ or thtJ 
Tt~nslerred AAS~i<!S that woulct. rn any t"t:<lllrl~.>r, VlOI<Stl';; the tetm<> o~ or oonllict Wl!h th~ r;ght.s 
grf.lnteo totmn\\JM!ed: pu~uant to th1s Agreement 

5. 13 Pall:mt Pro~oscutmn anr,l M{lr<W<l!1<'~!1Cl:l 

' 
(al Prosecul:IQrt of Pat~ . .'rtt:s. L!censea PalmUs r;lraU be pros!;lc;u!e() w'){l mau'll::Jincd 
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/ 

~ 1 
:'· 

~ 

lfl the r ermory by ThG Z:hobltoV Trust U$lri!J d!hgenl efforts. at ZIW:btlo\1'$ Gll.pe:nw, 0X~pl '21S 
otm>.JWI'Ie prowf(Kl in tl·w.s Section tt The ZhQbtlov T:-uat ro~S<~nably cet1;1rrrtml:ls !M\ 1( h:.;s r.a 
rnaten~\ or ~ommerctalty useful applr~f.Ju:1 ior .7:l Licensed Pl>t<'n!.. !Mort lrMlJ.toO~ach Shali have 
U1e ttgr! t(J t\;.1!1<:: fnc Zhobilov Tn,1:;t prosecute and !Y'<l!lntaJn ~;uah !.,.rcensed Pal~ms or filtl fot 
Sl)Ch patent terrr1 e);"ten!$ion !hel'efor¢~ at lrnn:unotoch's sn!e expan~;e. lmrr:uuotech shall bear ell 
•aasotTable <::ost& ol.cmy mter part1es pa\en! pr:x:e~Kf!ng. :nch.t!.l!ng W~ll'!tJut llmt!at;on opposittons, 
,r,fetfera~es or cor.le.$ted n~·exarr:lnat!ons, 'Nil•t:h pmc~~cting shell be co!'jductcd under ths 
control of The Zhab:lov Trust 

{vv. 
I 

(IJ) hT!J'i'lunorec:h !;haJ.I~:~Ssr~t l11e Z:habil(;y I rust in ol>ternrng patartr ~xtenStof\S and 
supp!emr.mt»~ry motectron cerlifie<:lt~$, and pruvtdc: such other 81H~ts\.ance :its ;~aaonahly 
rel!IJ~sted by fhe th,ab,iov T;wat m connl:lcUon wtttl ti!e pt'Q!;>"WI!On afll:i mamte!lance ot the 
LJce!"l$ed Patonts :r. any PtJrl uf th~ Ti:!rrtiory o: 1m,1u•~ot~:J'!'~ sole expcmse. 

5 ~ 4 lnfrmgemen: of llCett<;et} P:;~!Nil!;> 

(aJ Notice. E-acl1 Party ~half prO'\"lpUy m)!lfy !he othOt in wmmg ot any l!llleged 
i(lfm~g~rrH.ml tlv Third Partres of any License.;l P$te11l WTtrun the Temtory and provrde iilly 
rnformat1or~ aV!ilJiable to tnat Pii!rty relatmg to wch a!Jegl:'!<.llnrrtnoement or flllsapprormatlon. 
ln'l~To~JM1e.cl1 snall have no r~gnts with respect to any it~ff'lnge!rnGn! l)f Lrcensect Patents that occurs 
cu~tde olthc:: FiBid <;lflcl/or <:lulstd<= IM TerrtiQry f;lXt~ept !It£>. i'lgtlt \O r~ve MIJ!;e p1.1f1iuant to t<m1 
SooilOtl. 

(b) El"forcerrronj of L~nse<J Paten!.s against CompeH!ivG Pro<luc!s II any LI<.iiJOsecl 
Pat~ml i~ ;nfNn,ged by a Third P:;uty in coonect:on with the manufacture. use. sale, offer for sale or 
trt'll>ort of a Competitive Ptoducl wtlhin lt1$- F!etd <ll1d wlthH! the Temtory ("Comp~lii.tve ProdLct 
ltlfftngPment"}. 1rn rnww!ech s.hall nave the prirna(y rtghl. but not U1e obltgatron, to mtti~ie. 
prosecl.lla and control any action With resrit:lc1 to such mfflf'lgemen: irr lhe 'Terntory. by counsel of 
!\~ owrl chmce. to secvre ;:"~e cest~<:ltlon ot tb!'l 11'1fnnget1!(;lflt cr t~ enter $U:t aga!I"\S\ tha mfnngor 

15 
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The Zhabllov Trur;t sha:l have the nghl to P1\tti<;tpate 111 any suoh .]lotion W!t\'1 tesp~X:t to thfi! 
t..~Censed Pawnts and to b~ represented by wunsel of Its own cho1oo If !mrntJrotech f~ils to l:nr1o 
an Bctior. Of proooeding to enforce a Licensed Patent w1thin a ptrlod of one hundred tw;;mty ( '12.0) 
days alter ~v!ng knowledge of mfrlngam~n\ of ~uch UcensiKi Patent, then The lncbtlrw 'frust 
slia!ll'lave thl1 11~1\il to bnl'lg and control "n'i o;uch oclion by courv;;el nf 1ts own !:Mice. and 
lmrnunotech snail haw the Mghl to partic!pale !f\ such ~coon .and. fl.12 represer.ie<l by c:o<Josel of Its 
own Cho!C~ H;, Party brings any svcn actJ<m or ?roe10!Ming vnder Hw; SectiOn. lhc other Party 
;,~q.-ees to M tomed ;..s-a parly platnHff and \o gil.te the f1n;t P<Jrty rMsonabl<: aJ:>slst;once Mel 
1:'.\.l!t:(>f.lly tq conttoL file imd prosecute the Mlt as nec~il)' T!m ont& and GJ<penael" cl the Pany 
tnr.\}'tifJ su1t unoer tllis SeeM~ (incllldh1q th~" mternal coots af'ld expenses ~paclhcally attrtbutahte 
to !:>tl{:fl sui\) sh~l oo reimbursed first ot1t nf any darn~ges Of other mooet~ry award<; recove111d 11 
f~vor o1 the Parttr:&. r.md <:lny rert~alning damagG>:> ~Mfl be treated as Net St~les at lmrnonotect' a; 
!~:$ Tt:l'rl!or1 ~~ hm'Ounotcch controlled ih<> '"-Ctton or -.Uocaieo betwoon tht" pam~,;s il't gccord<:ilfiC~ 
"'"IIi 111~:r er.onof111C :r:t~ms! 111 the proiPai)iltty of Pro.:J~Icts f rnc; ZhabHov Trust t:'.ontruJieo the 
act1on. No Mttlement or cJ()r\$1!10t ;oogment •)t other vOluntary flnsl dlspQS!Ht.m of a a<Jrt w1der tl1t:s 
Sc.::!!Ot'\ relatmg to a ltr:enseri Petent may ll~ entered Into WtH:Of..lt lh~ conse11t o! Tilr= 2Mntlo~ 
l!tl$\. 111)11>1 bP. (J11n:l<'lSOt1Sbly Wllf\h~IJ 

(c) t~nforeern~nt of Ucensee! Patenl& againai N;m,CompetiitVe Prodvclti Willi 
tBl->l)Bct :o ()ny infring~ment of Licensw P:i\tC!nls wllltir. \M !~ieid ond Within the Tetr,!ory that rs not 
;=t CWr>jX!iWQ PrOduct lnfrirY~Mt lhe /hrsb1!ov Tn:st 1:1hall lleve tt1e udmary r:ght bvt rot tile 
obtlqa\!l;Jn, !o rn'liGte. pro~;et::uln and ccfl!rol <i'1y action vv't.h r~epect to SU<;;'l Jr!fflngcmcnt. by 
CQIJ!'l$el of ~ll» owr-. chotc:.B. to secure tile Ge~anon ol' the 1nl'r:ngement or to enter s;.Jtt ega1nst th;, 
tr•f•·•ngl'!t and shF.JJ! bG t,t>e ''Lc~'t.i fi<~rty" and lmn'llF.'lotech Hh<JI! l)~ tho •seCQr.;;lal'y Party'' The 
Secol'idary P<:HW '<>Irati h~\V'O the right to parl!crpatc '"' ~Hl'/ suoil actio<~ Wlth respect to 1ts Patonts 
anti to be t0~1t't:&t3nted tJy coun:,H'~I of its own enoree li tne l~.a<t Pi~rt.Y ial!s to oring an action ()r 
procc~d,ng tv ~ttforc\~ a Licensed Pl3tent within a !Je''''ti qf Olltl h;.;ndrati twenty {120) da% ufl.er 
Mvmg k!1owie<:lgo of tnfrlngemenl of $11C:l'l Llcli'nsed Patent tlJen (M 5t;tcond~ry PQ<ty sl~!: hnvli 
lh~ ri):')h11o bring <>rtd control any l>ut:h actiOn oy mun::;~ <;)fIts own cho1ce, arid the LE-Jad Pariy • 
<>hsU have ttlR rtgllt to pafti(;lpate IIi :;;uch &:tlon and be rF.presented oy col.H1$el of 1ls own cho•cF. 
lf r.t P<1rty t:tnng;s any 5\JCh etciton Qr proce£<lmg noreunder, the Qther Party agreer, to oe Jo!l'le<:l m> 
a p;(lt1Y pl<;l()tlff and to QiVO the f~ro! Party r!:lasnneble assisi.-J(tCEJ and 01uthootv to COJ1troL tile and 
;')ft~.iet.uleJ me su't as r«:e<:-:!l58ry Th<:l costs <Jnd exp&n!'las of t11e Party bringHig surt tmder !hH'} 
Secbor (mctudirtg !lio Internal o:>sfs and exponsas Sl)ecftic~Hy a!tnhrJtable to st.tch suit) shall be 
(er·n!Jllf$(!d finst out of any damages Ot '*l1<'-' mone:t~ry awards rqce>vrued m favor of \he: 
Part1~. aod a!'!y remairl!ng dqrnai)<'!S ~h:Ji! b0: pl!li::! to The Zi'li.lPiiQv ltl.All if lt (:Ontrol!ed th$ &c.tof'\. 
or omd to eacr, Party1~1 propotli<.!ll tv \he~r !i!XP~:tm;l!tl.lr(.)$ m stl;.;h acton, if lmrnunot~ch controt;r,•d 
m~, <tCtlon. No ~eHlen11:1HlOt c.onser;i JUdgmun: Or ot11~r mli.m!;;ary ftnaf <.h~posJ\101; ot a sutt urKlW 
HI;~ s~:clion tC!~<ltln~ to "' l h;enm~d P;>tenl rnay b~;~ ont&Gd .nto Wrthovt lh~ consent of The ZnatlltoV 
Tw::.t. not !D be t;nre<~tom.>b!y w1lhhe!o. 

!,).1f'l lnfNlgc:men! qf Tturd Pa(ty's Ri9hts 

(a) it the praclloe of lhe Ltce111;,eu Pat~tt. th!'O\Jgh thE< manufa(;ture, use or s~le of 
Prodw:t~; ny !mm~motecl:. t(S AffEiales ut :~'rbit;;ensees 'e~ul;~ ir, a t;;llll!m for Pilk<nt tirl'(tngc;rnar.t 
;:<gaH"!Si lmmvnot<~C"Jl. !\~ Afflltalea or $\Jbh{;er.sees, the Party \t;> !hts Agr(!&n'!en~ first l'!aiNlg notic-E: 
of that cl~;ilfll <>Mai~ pcornpUy l10tify the other P>Hly m wnting fne nouce shCJH set ronh the fdcts (J( 

1.t1e claall m rr,asonabt~ dci<1tl. 

{ n) 1f a Third Party Cl$~ rts !ha~ <> pa1oo: or otJ1er !1@ht QW:"!Sd by or i~Censa:.l to 1\ ~ 
tnfnngt;~d by the pracliee of th~ LICense(! Pattmt5 through lhe manuf.ac(\jfa, use or s::1ta oi 
ProotJcts by !mrnu,,otoch. 1!s Affiliates or subli\;ensws pursu~1n! t{) th$ Ltcense. lmmunotech m;>y 
<'Jltempt to resolve the problem raised byU1e ao.,;erted l.rtfnngamen; 'The matter shall be deem!."d 
rl!oolved f lmrnunot~;n antrum;. '(<') a ht::.ense Petmtttmg lmrt.unowch to rnanufoclure, use at:;l sell 
Product~; •n lhat cnuntry on a royally-fr{le or roy.:~Hy-aeurnlg ba!;lis; (bi t1 st;~tcfJ't<:r'lt Qr 
H:pr~enl49t!Oil from :.lle '11\ird Party !h<~l (1) no ;:~ciJ<)n w\i! be lak~n ~gains!lrr;m~rr~tt:lcr,, 11.~ 
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J\.ffillale;; at tls $ubhcensees. or (2\ t!>-1t 111€ patent or other it!.Pll IS not <nfnnged by tl'le 
manufacture. u$e or sale of Products l:ly lmntwnotecll. ll$ Affihat~ or >ls sublicenseet., or (c)<.~ 
iir)ai JU\Jgment by a Gourt l,)f oompetent JVriSCJict!On from wh:ch no ilppeai h~ or cao b~ taken 
thar t!Je Ttll!'o Party·~ P<ilent(s} al!!!:ged to oe mtrmgt;d itj mva!u:i, or the Th;rd Party':; pab~rlt(s} of 
oth~l n(.!hl('S) afe (lr'\C3nforwahle or no! 1nfnnget! by th& manufacture, use or' ~le of Pr'lducts uy 
lmrnunotecM ~ Afftiiates Or &!,.!bllcenseelS lmrnuf'\Otech shall hava the ;xtrnary nght to defend <my 
1).\.jCh {'.I<Jim rM Zl1t'Jbilov trust st;ai! heW{} IM nghl. !>ut n()t til~ obhgat{on, to participate 111 any 
:t:.Vi;h swl at 'ts Mil?< option and at its ovm expe11!ie. cad'! PBr(y s~l reasMabiY coopera\e t'fitn 
till'; Party condu .. :tln~J 111t! defense of the da!rn_ Netther Ptlrty shai! e!'ller tnto :~ny sc~tUeman! that 
affec!s !he oth.ar Party's 11ghtE or interes;~ without ~ucb uth•~r Party's prior wn;;ten consent rw: to 
t:tP. 1U1Nason!'lbly \vltntleii'J. If lrnmunot(J<Y·• rn;~k~s <~ payr:1aot to any Third Party fl1 !lie wvrl>~ ot 
defen<ilHg or se~1!1ng any c.!aim brought by ~ I !'1rd P<1r!'f pursuant !.o this Sec1soo 6 16. 
tmrnunctet:t1 $h<'l!l b;;: ~.nutloo to offu';)l. a pertB~!*l9(! of <~II !;lJCh amounts. a{l~·n~t any mvalttGS due 

!.l 16 Msnu:actur!og 

(1l) lmmunot-ech shall be soif.lly ras!H/P~ib!& 'or tht'! manofat~ture of Prc.xlucl 
tufl\iWi'1y the :::ffechve Date:!. inciu<:Jin~ without ltmliattor> for c;h;.;'"a; !r\atv anc t:ar~m·tl!:rctsi!~atmn 

{b) 'fhf> P<tt'hcs shBii (;;Ni.'lf tf:to an l'lQrB{}ttH'.ilt dale(! p:; Q( l!'le !:%;:clive Dat~r (the 
~M,;rofa~ettnmg Aqreerrtt<>nt'l o!JhgaHng the f?(lrtle~ tn (tr,l0i tnlt:> a cHmcal ~!Jpp!y agteemcnt 
pro:~tdtng for !he I ttl <~1'10 tlntsh of auffiCient QU;;1t !li!tes nl Produnt !nver.tory to cornpi<>lG a Phase lb 
trial tovesbg;'lt•ng the use of II'F fOt the spectfiC an<J only and hmiled ro the ttC;Jtm~lf!t of HIVfAIDS 
!Od!C<J.tion 

5 i 7 usc of Nao1e1S, l.·:>go5 or $yml:!o}s No Party hsceto shall use the nun1e. triiidemarM. 
fogo;:. phys,,.;al likeness, ~mpJoy~e names or ov.:ner $yrnt;ol of lne other Party !lereto tar any , 
putpose. tnc:!udmg, \'f!thout llrrttlallon, 'fl t;vtlr•o~hM Wlth any pnvate or public ~ewn!les. 
pl4wements. W.~hout tllt;l Pllor wrmen cvnsant of In<::' afieGt<'lo Patty. sucl1 ;:;o.-:s<~nt 11<;t to be 
unre<I~omtbly W1l:Vl3ft;i or delayeo so lang <ls suCI'luse ol rtan'tli> 15 l:!l1Jte<i to ObJ0Ctve stt<tamerttS 
of feeL rather u'lii;l,i for endorsement purposes. N¢l11il!9 containe4 heretn sh;;U tle construed a::; 
l.J(.'.lnltng ~W'Ier Party MIY rights or l:censP.> to :..t!ioe any ot Um othP.r Pwty't- frademarl<~t or tratie 
n~trH'I:> witllmn sep8rate. expn.ws wntten PEHmrsstofl of the Dwrter ol sucl• trademark or trade 
!'i(~ffi~~ 

SECT!ON 7 
!NDEMNIF!C;.\TJON 

5 l hlcontn•ficatton. 

\~v 
~ 

(a) Tlw ZhabJ!ov Trust t~r.al; cndamntfy, ctefen(J and hold IH1F>unotech (and tl$ 
O:trottOI'S, otlin:>t'f., fttnPloyet15, consul~&!'lt;;;, Aff~tates tsnd ~.ub!iC€1115~~) (a;;!G~I. an ''!mrnLtnotec.J~ 
ln<iernmt(!e") h<lr:11les.s from nn(l agum~~ any <.~1'\d ;3f! t)ali,$ge<; incurred or !;;Uff~red by ar: 
iMrm.Jnal.ech lnaemni~<!0 a$ <!l n'!Su!! of Thtrtl Pony (~a;ms. Oleltons or pt~Jm9$ tcoih'>Cllvely, 
"lmrnunote<.:h Clalli'l<•"·t \o tho (;)xlf>nt such lmnwnotech Ciatm& ::Jre .a consequence of 

( 1) the breach or alleged tre-deh of !!\flY representmlOO or war'!<lnty by 
1\r:lUIIO\< htlreUflder. or 

(1! l~ tteghger.ce or misc.onduct of The Zhabik)v Trus\ tfl connection 
Wllh its ~ir1tlles under thi~ Agn;:errt$1'li. e;tcept to !ht; t;Xl(lllt such lmrmmotech CLl:lims are :a 
ccn:;eq~.:erlc,:J i.'.lliY of lhe items in ScctiMlS 6.1 (b){O, (2) or {3) 

(bi lmn•ur.otecll sl1al1mdernru/\/, defend and h\Jid The Zhal.),lav TnJst tand tts 
dm>::;tors. ofhcers_ arrll)loyees, consttll<mh >and AffJitO!!eo) (e<Jch, ;~ ''ZheoHov tndemnitoe") 
1Jsrmt0ss from $!'ld ::19r.1inst My and aij D<Jmage$lncurred or &uff\!iroct by ~ .21';;;>:i:;lllov lncemi!IIW ~fl 
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a rest:lt Of 1 tnrd Party clat(OS action~ or proceedin~ {col!eullvely, "Zhabtlov C!almS"ll:D the 
exle:nt such Z:hal:)dov Cl<!irr.s are a consequence of. 

t 1) th~ breech or aittq;ad breach of ;my repra!lent.al.ion or warranty by 
lmmutlDtech roreunl.kr; 

(2) the negligence or willful mi5Cotduct or lmmunotecflln connt:lCilO!"l 
wi!h r.s at~IV!ites under this Agreeu:f;lr,t, 

(3} the poot>assion. research, dEvelopment, matil.lfacture, u~. offer for 
s.~l~. ::;al<~. admitWl>tration, stcraga or tronsport ot IPF O( Proch;ds by !mmunot~l) or it$ Affiliate<. 
or Stltlllcensees, eY.cept to the Uld.ent sw;h Zhabi!Dv C!:rumil are 3 c:~nwquence any of lhe liems 1n 
SflctiOil$ S 1{;t){1} or (2) 

r>2 Mschanlf.'.!> U a P<11 ty or its Aff~tnle 11as ~ nght W he i!1demnified ..,ndedl11s Rectilin b 
{ttl'"' ''lndammfi(?.;{l P<lrty"}, such Party ot Afflheta (1) shall give prompt not•~ of such lmmunotar..h 
Cia•m o;' Z:habll(]v CI(,!Jm, a...'l- !he c.ase :n;;y 00. (i'ls eppiK:able. a "Clmnq. to the other l~rty (the 
·~ 110~mrtifying p,,rty"} .cmd {ti) subj(lc( to $f;!ctmn~ 6.1!:> and 6 1 f) of thts Agreement wlli nave \he 
lirst nght to dmen~ ~ny Cla~ms for which it IS ~ntd:ted to indemmficatton !rom tl'!e othur Pany under 
Sedl<>n \1.1_ wttl"'lhe coop<~!atlon snd al the expwse of :;;uch otller Party, pro.vKlud \hat it w1ll not 
sl:'ttle .~ny '>>.Ji/ll G!a•m w!thovt the Wll>r MHl<;l! ~Xlnl'>e•11 of \l'l~ li'!d(!!tnrufy;ng Party. wl,:cli cof!ser,t 
$ha!' not I)P. unr<aasorv1bly wit!lheld It lhe lnOeh'lrllfled Pafly ~~defending a Cl;;t(n, tr.e 
tnrlemnifying P<~rtv shall h.,ve the r!ght to be present 1n p~:son or throLtgh counsei at sutlstanHv~ 
l(mrll prr.,.~wu'lgs In !hf.l' event thai !he P<mies cannot agree as !I) the applic.aoon uf S!.%Uon 6 1 
to ~1\l' Damages <'Jr Clwm, the Pa(iH3J) may oondvct ~rare t~efenses vi' such CidJrn. E.ach 
P~rty further raserves tne r'91<1 to claim 11'\demntty fmm th~ otl1er tn a<:cordance with Sect~n 6 1 
!.liJOI'> reso'ut;on o1 U1a underly•ng clall'f\ 

6.3 hiSL.'ram:.e CDverage. Each Parw repr~sents ond warrants ll1a! .tis CO\!ef'li'!:l and wil! 

t:Ofllr!\UI~ to h$ coveroo ~y P1 «r.nprehet'!Siv<.> gener~J i!Sbllrty <11SU(~nCa program lfv'h~C.h COVi")'!; ;t}l 

of e(llt;h P~rl.y's actMhOO and obligatiOI'l$ Mreum.ler n accorcam;e with rcasortab1G 
Pllarmace~JHG<l: moustry ::Jtan<JBrds Each Pi;itty •N•H prov.,:lt~ the Ot!'l6lr Party ~-\lith writlen noll~ .>~t 
lei)r.\ !1flecn {15/ day;;. prior to any c.ancaflatlon or matena> Ch<lnge 11'1 sue!\ ir)5;1;r;;;.nce program 1\ fi <V. 

Each PMy \<.lit O'IJ!ntatn such irnwrance pr¢gr?lm. 0~ other program Wllh CQmparabkt CO\.ter'..;lg~. v' 
beyond the <l)XprrnttOn or lerrntnat«:lf1 of thll> AQreement dunng !he period ll'l which any Product rs 
be:ng cormnercii:il!y dliitnbuted or sold. and for a comrni'Jr()IQ~y ~a<~sonable penoolnereafter 

6 4 lncJNllnlfl<:atton P~ynu:rll .Adi\.<l>ti!ICmtr. r ht~ <)<110\;lll c;lf ~:'!y Damage~ for '.flllucn 
l<:dfiin'li';fical!on ;$ ptovidoo unc~r thiS Secuon 6 sflall be mduced tu t'lke E!..-count of any •'lf:l tax 
~x:,•<:lf•l ~mo shwH be tncreased to t?l<c at-x;uunt of any nel t<:~x {'lelflmen\ ensiog from ~~ie mcuff<'!'4(! 
o;- r>ayrnent of ary Gi;Ch Dilinaqes or lrorn H1s recetpt of any s~Jch mdemnJical!on piilyn~o-nt Me 
shall b<t n:ldu\AlO by t11e •nsurnnce P!'Ccee::k recmved BrKi any otner amo;..nt r~twored, 1f any. tly 
the 'ndemndied Patty w~th respec: to ;my 1Jam$gas, prGvl<!~d. howevaL that ;;nlndef!\nttied Party 
shall r1ot be suOJIX!l to an onlig.st••'Jil tt) pursue an 1osurar.cli) cfol!m relattng to any Dam~ge$ f(lt 
...vhu:.h !ndcmr.iii<:atlon rs. sought tlereun<:Jer if li!l'lY lndernn•hea Party shall have rece•ved .;ny 
~ymcnt f)ltrs~or~r:t to this Sc.JCtlon 6 Wtlh re..'l(.lect to .omy Oamag~ and shBI! subsequer1tly t)ave 
race•ved Insurance proceeds or other amounts w1th respect l<:i such Dami'lg<>». i:heon such 
ti)(J(Jmf'lfied Party snail pay to the lml<*nniryJng P.atly an amounl equal to th~ difference{!{ 
~lnYI be!ween (1! lh~ii ;,urn o:Jf \he amount of tho10e tnsumMe pt<;~ce~d'> or other <~tl'lOunb;; cect-:t'II'Xi 
and \ht> <1mount of ltle payrnent by s;.1ch ifl<lenmify1n9 Party pwrsuant to thiS Sect1tln 6 v..:~·~ 
r~;>pect to :>uch DsmaSJes and (2! the amwnt na.;:&:>s&ry to fully and oompieteiy 1ndemnrry anc 
nolo harmless such lndemni!lad Party from an1;l against such O;;~rnagi*>; j)fOVlded. however, 1n no 
even! will .such !rtde~nntlred P;:t(!y havt< any ObligaMn ;:tt!rsuanl to U~\5 sentence to p<~y to such 
!ndemn!fyu1g Parly an amount greatec than the amt:l>.J•1l of !he payment by z,l;Ch lndemrufy1ng 
P<~rtY pt,rs:.~ant to !h!S Section 6 wtth respect to su:::h Damages. 
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6 5 lndemnlftcmlOn Payment Upon tM final deiBm1tMtlon of liability and the <:~mot.~t'\l af 

the lnderM1iilcation payment under this Sedtor. 6, tha appro~ate Party $nan P<ilY 1() lhG othe• tn 
:mmed!ately avarlc.bl~ funds, within !hirty {30) Business Oays after such <;leterminat1on the 
~mourn of any claim for tnoemnlflcaHon mad~ n~eunder. 

6 6 Sutvlval. 1(1e pro\!lsions of thts Secuon 6 shaU s.urw;e any terrrunaHO!' o.f thiS 
Agreement w11h ~pect to act1otTS of ltle Parhi?iS dunng tl'\a term of lila Aweement or tfie term cf 
<l"Y Hcense to lmmur.otecr., wttichovet v(;C(J(~:< later E:ach !nllitmlltfietl Party's ngnh; wn<ler this 
$ecl:ion 6 shaH not be deeli'\Srl to have been wat><&.l or c>lherwise affected by such lndemn!lico 
Pli)fty'$ watver of the b{each of any teDrt.'Sljntat!Gn, warrantv, ~g£'3ertlen: Qr coven::mt cont&n~d 10 
01' ml'lt.e pursuant to tliis Agreement unl~s st,ch watver e:<f.m:;ssJy·and tn wrrung al$0 waiv<J:> ar;;­
or .~II ot the IMernmfJt,xl Party';> right !.tndl?l' Secti()n 7 

SfGT!ON ·r 
MISCELLANEOIJ~ 

71 Succes~ts .an<:! A!>f>igns This Agl'at1t'!'>Of\t ~hull b(; h•ndJf"lg upoh sr.d shaH '"H!€ io 
tm} l:l~netu ot the ?arrJtzs hl!!reto <~nd thoit respecliV~ zucoas~ors and .3:>stgn,o:;~ provtde(l. howevt>r 
il1al l'lf-!llh<:ll' The zr..~lu!ov r r'Jst t10r lrnmut!Qiech may <JStl$j(l any oi ttS rights. dutlfl..S Of ol:t(ga(tQ;iS 
rereu11dEW without th<~ pr10r vvrit~n coosenl of the other. wr!iCh con~e.r.t may tJe wilh,.etct 111 the 
ott;Clr's !iOio; dtscteV.Jr,, EJX!.'ej)t :hat no pnm W1it!€!n l::Ons~t~l <;Mil be tequl1'.;:d ;n the event ih\3t <:1 

fh•rd Par!y &CP,lllr~ &ubt:>tan\ially all of lim a';;;otl:t ot outstancting snares of. or merges VJ!lh, 
lmmunot<7Ch nr The ZMbitO\I Trust, as thf' case may be. No assignml¥'it of thl1'i Agt~ement or ot 
any tight& ~r~ur;de1 ~h<i\il relt1~ve the o&s~n;ng Party ot any of i~s obh9at1ons or ile'lOI!ily 
h~r<~under Any :Htemp!ed .asstgnment Mt in compli;;~ft<JS With !.ht~ SBchon 1'.1 sha~l be of 110 force 
or effec:. 

7 2 Nottcas All nnticM or other comm~t11l<;atiot1$ req~,J;reo or p~rrnittec to be i!f'.<en 
hersundei>r gh'¢ll be Hi wrlung iMKl l>hall txt oeern~ !o ~ave been <lu!y glwm tf delivered !ly hantl 
pre;H•d teleJ<. <;sbia. tc:egram or ia1>1>11nlk:: and t.onftm,~d if! V<'l'tln~g. or mat!ac! first class. pQStag~? 
pti?~)atd. by mg:SIClrt=d or certified mali. rv~urn rece;p! !'eQVfil\>ted {rr:a,!od not!r..at'. an<l notiCe~ s~n1 
oy lelex. cablfl or tei!1!:Jfi:lff1 :;;Mil be deem<:KIIo h~V4 beM g1ven on tha thale rcce:v;,<t:J) a~ $ollow~ 

!f to The Zhabllov TrutH, as fql!ow" 

H.,rry Zhaoilov 
2210 A~hbourna Dr. 
&1fl Mann(}, CA.. 91108 

if IO irnrnunol~cfl lai:JomlOflt~~> lilt . c-\S f(l)IOVJ'~ 

immuootech f.Hboratrme~ !1"1\' 
116 W Stocker Strset 
Glendale, C.A. 91202 

'\ v' 

or ~n any cBS\'l to such o!har dfldress or addressc;s as heraaf!et shall be iumJsP.ed <:!$ provided '" 
tm:> SocttQO 7.2 by any Party hereto to lhe other Part~ 

73 Walv~J;r, Remedies. Any tefm Ot prov1sion ot thiS Agre<.<;r:ent m<:'ly be watved <:11 any 
ti'nc by ttm Party ent•Ued lo the benefit thilroof by a wntten 1t1~!rumen1 axeet;ted oy such Party 
No delay on ttlr, part of The Zhabilov T n.tsl or 17l!rtui\Citach :n exerclsrng any nqht, oower or 
privllef:<:: hert:under sha!! operate as a watver t.nereof, nor shaH any W'd!V{!Ir 0/"1 the part of elthrn: 
Tb Zf<ab1l0v Trust nr lmmunoleciJ of any right pOW£r t1r pr•>ttl(lge hen;n.tnder op.ecate as a watvor 
or any other right, power tJf DrNtlli.'t1"' hcrevocer ncr sh;•n 31Tf :;;ngle or p<uital exNcise o1 any 
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nght. power 01" ~nvile<J$ 11ereuncter preclude any oltli;r or f;;rtner €XerCJse thereof or the exercise 
of any other rrgl"'t power or privilege hereunder 

7 4 S~f\''~! of fu;presfmlatum.s. Each of the represant;:)\IOl'\S and wr.~rran:•~to maQe 111 lh1S 
Agreemerrt ~hall survive the expiration or tetm;naton of thts Agreement only wtth respect to 
&cttvrtJes. cond~.tcted <lf events CCGurrmg pMr t~ ttle e>!pirauun or tem1,rr.at1u11 of the Agreement 

7 5 Entire Agteement This Ayn;:ement. togetber wtth all axhtl:Hts heroto <JI10 lhe W;;~rran\ 
Agroon,ent and the Moou{ac!tJrif'lg Agreement con&tilute the entlr~ agreemoni oet.veen the 
Peril$ with toopect to the Q.~lbject tr1aUer hereof at\0 supersed$s. ~fl prior agreements or 
und~rl!l1an\ltngJ;~ of the P8rlies telalt!'lg thereto. 

; 6 Amondfl'\ent This Agreerne111 rosy oe modilied or umendetl UfllV l;>y wnnen 
flgreemel'\t t'f tM P!'lrtics hereto. 

77 Coulit~rpar~. !his Agreement rn<ly t1e execlitet:i tn any m.~mbei qf counterparts, ~wch 
o• whic:1 $hs)i tJ~ deemed M ooginel but all ot wt!oh together shall con~>\ltule a stng!e in!murnent 

7.8 Gcvert1lf'l9 tRw Th1s Agr<:11:1ment l.lhalllle go~tern<'ld and ro;;:;tru~d 111 acconJ;:mca 
'M'h the !awr. or lhe State of Cahlanna, exdllding its cttOICI:" of !nw rules. except for tt-.~ appltcahnn 
l'lt the ft-detaf Arl~ttratton Act pursuanl to Sectron 7 9{;;:/(H) 

7.9" Dtspu~e Resolutior:. 'J\·0 
(a} TM Parttes recogntt~ !hal diSputeo: ~g h) r.(lrt~tn matters may from l.n1e to ttme 
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arilie dt1rrn9 tht ic~m at thi$ AwcemE>nt wl1lcn re!Bte to eil.her party's right:; <Jnd/or ol:'ltigat10ns 
herounder or thf!roiJnder It 1S t~ OhJ~lt\1~ oltM Parties to establiSh orcrectvres to f;;;oif1late the 
iG.&o'ution of dlsput~~ !ilr!SIIl{l under this Agrt:lement ir; an expediP.m man!ler by mvtuai 
c<>o~:;;bon ar.d witho<t\ resort to litigation lo aC<..'Omplrol"t thts objectiVe. the Parties agre¢. to 
loHnw t"li! proc€01Jres lrel 1etr!.h ro ltlts S~clion 1 9Jf l.ind whtm <:~ dreputa anses ;.~nder ttl:;;; 
Agreement In~~~ ~vent of t>tsp~J(CS betwf:en thE~ Pi'lrtte$. a Party seeking tr> t~olve such dispute 
Wlli. ov written not1ce to lhe other PtJrty. have <'>UCh dispute- re!!!l!T~ to them n1SPCGltve l?¥et.v!tve 
oifietlrs de&Jgf1atad below or the1r sucoes$ors, tor "JUfffnPW<l rasolullon by goorj f<:Jith ~h.atrona 
w:tlin fourte-en {14} days after s.rJch nolte&J is recetved Saf<l desiQt!illed officers ar~ ae. to:loW$ 

' ~,..... . .: ~· 
/ \() 

t-or lmrnunotedl; Chwrnwr of ll<t! Board ol Otrecuxs 
For ThB ZhaoHov 1 rust:. T r'ttstc~ 

In the ew:ni the d«mlgnsted oxecutr"e off~rs aro not able to resoive sqcl> dtsput~. 0:!11F.r 
Pmrty may 01 <lflY ttme aftar ~h¢ 14 c;ay penqd tnvok~ th& pttl>.'t~lOrY.>'-of Sec;uon 7.9(b) heteinaflfJ(, 

(b) Following s~Ufemeni effot(:S pursu;m\ 10 Sechon 7 9(a), <=~ny dispute 
~~onttov~rsy or t;iau11 4ri&ing out \If or retet1ng l~:t !11(.1 valid!ty, CQnwvciiOn. cnrorcO$b!hty or 
~erforma!ie€ of tills Agreement. :nclvdmg diSputes rol;:mng to alleged br!i!a.Ch or to termmauon of 
tl'r!:; Agn~emenl, c\h()r !hen di~putas which :;Jrtl exprass:y prohthitad h!Ue!fl frorn 
l:>fllfl\J ~solveo by th1s m~hani~m. shall bo se!tled !:ly b!OOll1g Alt~rnailve Di!l.pl)t;e Resoiutton 
(~AOR") in the m:.;;r1ne< (lcsortf;>e~ below 

tl) If 1<1 party irw:mds to tlegin an ADR to r~olve a ctu;put~, such ~rty si'lal/ 
provu~e Wfil!ert no!ice (tM "ADR Request") to couns01 tor the ottwr party 
tniormmg \iUch other iMrly of such mtenh9n ~u-:d (ne 1ssu~s to be 
resolved. 

WI Within ten ( 1 0) business days ('liter the receipt of the .l\OR Reque~t. thfl 
ott1er party may, !Jy wnlien Mtlce to the covn.sel fer the party !rlitl~ting ADR. .add addttx:m<l!l is~es 
lo t>e r~olved 
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{1!1} Drspute& reg.ardmg lhe scoa~: val.d;ty an<J ~nrorceeb!llty of Pat~ntl:l ~;flali 
!1C! ba Sl!!'l)er.l to tnts; $~Ctt0fl 7.9, excep! for S~·ctlon 7.9\"a), and snail be ~ubmitlcd to a CCI.lrl of 
competeflt Jtmsdi~:-tior,. 

{c) Tne AD'R shall be con<lv<:red r;:;o;suant to Cornprehensr·te Rule:> for 
Cornrnerr.:Hll. Real !::st,.te soct Cvnstructlo!'l O!sput€'S the11 in i:!ff~c; excem il"lf:IL notwilhstat'Jcimg 
th05e rvlas. the fot!owif'fg proVIS!wlS $MU apply to the ADR h!ISI,ifl>;ler 

1 p Tite arbitm:tM shalf be cond.:ded by a t:~anel of three arhltra1crs {thH 
"Par~c!"} rhe Panel :llHill tc ~~~teo from ll pni:tl o! fS!Jffi(j rndepen<fani !ederoi Jlldff!i!5.1 to be 
pte'>t:nlea to th~ Pariies by JAMS. 

(l:) Tl1e llfl'al periOd$ ~;ct torth lf11he JAMS rule~ shaii l)e 'oiiO<r,ted <J{'Iless <l 
P"J.r\y C!Jrt cl«monslr<;le to the Pan~l ll'al tne ccmp!~xi!y of !M isstles or othet reasci)S wsrr~nt Jhe 
cxt{lf''>•~" or one r1!' rnora·c.:f the !ime tet)l~;~j;. In ~u<;h cast\ lh<':' ~M~I rnay cY.tomi such lit'n<$ tables 
t.u~ 1n no £W;tl\ ':~hall tne l!rr'~ table$ bei!l'l <>»ten tied !;o thlt !t'IG AOR pro<JNJ<lrng e:(;ends mo(l.:) 
!l:,;n HI mon(hf> fto--n t:~ beginnfr•g {c, tho Awflw. Jn ,~Qi,ird (C l';tWh 1rtr~ tan!es the Parnel; (rl 
,1ck:-:cw!cdge tl\at t!w 1SSU.I1S tt>al may w1se 1n any d\5pute \nvOI~mg IMn~ AweefllJ;t;"i! mat •nvci·"" ~ 
nwnb¢r 1Jf c:ncnpter. muHl;!fS <Jrn:t (i1) ;:::;r.f~rm their ;Nen!!On tnal ·~ncr. P<'rtY wdi h<lve th>,: oppot'l:uliry 
to CO'lducl c~mpt~~:!e O!SCowO!ry WitlHespg(.,'t 1c all matefiai tssu~s 1nvclv~d in a d!i?P\.lt{' wrlhr~" l\'le 
fmmewurk provtded aoov~ Wiihin surh bme lrarne~. <1ach party shRll have the right to con<luc.t 
t:ltscovery in acco~dance wilh !he t:ec:erat RU!a~ of Civil Proceclur~ The Panel .shall not aw~rd 
f'tUfllli•:t,;: camages ln eJthGr party and 1M P tH!re& !'ha!l b~;; t;lcemr:d to hav~ w<I•Vi3fJ any ngh( to 
<;,:t.!'l <larrwge!> T!1o f.'(IO<:.:i hhall. ln recd<.'ftfJg :te, de!;•siM. t~pDiy the :;.ulnaant!V~ I<Jw ~~~ lh<· ~II'!!€' o( 
Gali(om•a, wilhoul mgom:l to Itt> conflict of 1aws p<v•IJ&<O!IS. ext;epl INti ths tnierprot.uucn of AM 
~mforcarnef!l ql Uus Se:ction S.9(c)(ii) s~c!ll:l~ guv~::metf by the Fedewf Arhtlr<tfl()(: .Ac:t The PJ;~nel 
s\1:311 apply tn~ Fecterfll Rule~- Qf f:v•den~e to ~e hearf.,>,;. Th\'1 fl•dr.e~ding shliJII lake p<;Jce m S<Jn 
rranm«r.o S;jn M::Jiea ot $mn!« Clara CounMs. C<'llifowia. Thn fee:; ol !h(;l Panels and JAMS 
sh<!l! bl~ patrl by :r.~ losmq P?rty lf{hl«h shall bC? t!G~igrla\t'<l t>y the P3net Ill he P;mcl !S uMblt.t if• 
d~~gnrJtC <1 IOSir>IJ pa:ty. 1t sha:; so !>tate «nCl :rw tses snail oe sput t::Gually betweer the Parl1e.~-

Pa9e:37/54 

i ';'~ 

(ltJi The Pt~nells <~mpowetcd to awara any remany allowed by law, mc!Ud!ng 
mon,.y ciema~l''i!' mufllpla ~(!.mag~$. preju<.tgmenj rnterest and Mtorneys' tee. anu lo yrant final 
complete. 1nl.ernn or lnterlnr;•1!ory mhGt. mUutlH'fl injuncil'.:~ ralil!if oul sxcludrng pvn:!IV<~ t'lam:.~g€l~ 

(iv) Except a\> set t<:~rth m Sflctron 8 l>{(:)(r•}, li!h<lvc. eat~h party shall b~ar •IS 
•J!flf' ll"gal f~e!ol Ttw P~IWI sflaU >.1S$6a$ lis coslG. fMs <Jmf expanses Dgumst the pt~rty IQ>Mg !he 
AOR unless n beilevel'? th:.lln<~ilher pat1y r~; th~;> cle.:lr lo~er 1n whtCii case ll'le Panel Shaft dlvttJe 
~ucr ler,;,. cost~ :;J.f'!d f"XP~iliiM !lCCOfDin~ to tf!;; f'(lrn;<f's sol~.;: rjJl!Cretw• 

~\G 

t'il The AOR proc¢0flmg ~~·a!II.Je coni:denuat anc !he PtlMI snail tssue 
.;prnopn.;.tc ~Ho.tectlve ord€!fS to safegt!Md each party's Prvpnetary Jnh,}rmattor. E~apt o~ 
T'SC}I.!zred by law, no p&;ly sha!! make (or Instruct Jhe Pane! to makei any poblk; annc!..lnc~m<mt 
with respect !c til<:! proc~i3dtngs or dec!sion of lho PoncJ without ;lfior wntten consent r;f Cl'ltlt 
other p.o1rty Th~ exr~le!'\Ce of nny dJSp!.!l~ SIJbl'IIIHed to /\OR. and tne <tW2!G, sl,<lll ba kept in 
oonfld<>.nctl' by tha PartrM and ihe Panel. ~xcepi 2f, ;B(jlJzfi'!Q In aonnectton V>ilh l!t<;' ef"!fOt~eme-nt 
o: ~'r(.n iJW1'llf! or $;, O\lli'ltwiS<? roQ<.IlfE:d by ;;,pph4<tlll~ raw 

(d; TM Parti<Js agree !ha: iudgmen' 0" any tl'bitrll'l .;ward tssumi pt~rsuapl to tht!. 
&ce-lwo 8 9 shalllJ~ enteted m th~ t.J:11tect StaltJ$ Dl5lric! Cour! tot tht;) Northern Oi>;trrct cf 
(;,11H()rn•a vr. 111 the- cve!11. suer> oovrt does not Mav"' SIJiJ.jeet rnaHer JUI'ISt~llor. over !ll~ OJSPllle :n 
qiX~siJQi), bl,lOh J~!C!l;lmt~ni ~t1al! De enler~d tn tl'le Supe!ror Coort oJ· trw s:atf,! of C<a!I!Ornla. 
ln !he Cour.ty o.l San Mateo. ann each Party aQfeGS to the co--o::x::fr)sive pe<sonal JUrHldtction cf 
smm court:;. for the purpos~ nf ~;miry ot ~uc11 1) 1uqgmerrt 
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7 10 Capnons All sec !lor. fill€$ or cap \ions contained trl ths Agreement tn any EKhit1~< 
referred to harem sod the \able of contents, if any, to tn:s Agreem$nt are fQr conv<ullenc~ only. snail 
net he deemed a part of th~ Agrwmeni and Shill\ not affe;;t the ml'!<'lr:mg or ifile;rpreta!ioll of this 

P.grW-~mo:'!Ol 

711 No Tt•ird Party R:ghts <lr Obitgauons £xcept as ~xpr(i:!S$IY provtded M'ein no 
pro•!<J;Jfln d liw; Ag;E«ment snau tle deeme:cl or consttlJetl !ll any way to resvtt n' il'l> C(~3tor ol 
~my rlqh!::> or r'ltJIJg,";\tor. •rl any Pers'Jf~ not a Party Jo rm::. Agreement 

7.12 Sev(olr<>bllity If any provision oi' this Agteem{;)nt is found or dec!atetJ to be invahd "r 
ut•enfotcaab!e by <lilY OOt.!rt o~ ()!her competent &Ulhottly !m1ting Junsdtctlon. su;;h lln~ir1g or 
~lflcla/a\i0!1 snail 1\0! I!'Vl'l~datf.l. at')! Clttler PfOViSIOn Mreof. <:ifld l:l·~(t> Agreement shaillhereo'tor 
·:onhnu& •n !ull !crcc ar.c efiact. tn the evenl <my "~'C') pi<;;v>Si0•1 is :)O dedar~d inva!td or 
,_,,t~o~nfor('~abl<l. H\e Pan;e$ ;;r•"'l! n~'Q!>,<lc em a!lemE!\!Ve p{'(.\VlGCOn thai olosely appm,ttrtal(-t;; the 
Pa•t,es · true11t to the. {1xt<$-I'H allowable vnde~ law. 

; ;3 A!\achr.lant<.. All Exhibit::"; ~nd other anathmert(s to tnl~ rtgr~.ern~nt ar~ l:ly \hi~' 
rdem:l"CO ll'lCXl~pO!'i:ltcr:! nqmin aod lllPO<:i -R par!. of ~his Agrearnen\ 

114 D1sda1m~t ol Agen~y ih•s Agreement !ilmll •W! cam;lriute any Party the tegai 
r~p'c-sentsl•v~ or agt.'lnt <Jl arroUwr. nor Shi:iH any Party haw; \h~ r~ht or authcrtly to as!;ll.l:n.:t. create, 
oc ,~cw any Thlrct P~l\y ii~bility <Jt nh!J~at!on of sny k!r1ct, expttll>'-> ct impi:e(l. !'li;ja:!lst r')r 111 !flf.l r1;~me 
t.)f !J~ •)11 behal' of :;,r:other t'"Y-C!ilpt os e;;pt(;ssly se\ kutr~ •n 1111s Agreement 

7 lo lrt1!'1t!:)rSUJton. Thi!! A~mli!rnent has boe!"\ J(ltnl!y pr0pHr0tl hy· th~ Par;los ;311('! tbetr 
n•,;peGllvc 'EI\lfll c~lt'>$~ ~nd shall nt>t be strictly Gon<>truea agsun~;t $tlher Party. 

7 16 For<:('J MaJ~~utfl. E:aah o: tho PMlies heretO st1~11 be excused frQm lhe pedormance of 
il'' 'itJlfgerton~,; !Wt<::IJl'1U!::)f {e~cepl t11c p<Jymcnl of ll'K'I~Wi) •n the event such petfoNl1ance is pre\!en!!illl by 
i:Jr:;c nt!}eUf\'<, pmVTO<:)d that !he r1CI1•p<;;>r!ormlng Pari~ pml'liplty prt!Vides fH.)I>\:;$ or !ho prevent•Dri to 
1.:-"lli: Mwr Partv 5vch ~~:<:use SMli !:Je C.(Jr1flnlled so lonq ~:; t/1<: Wfltfihon ~tltutm.g {orco rnaj .. ure 
,. onttr>l.l<J~ ;,'1P l.l'~ l'ltm...pi"rlcmnifl(l Party rrt<~ke'1 and oonliru.Je!) lo tna~.(; u~.asn11ablo dlort::. to remc>11e or 
Dl.<!i!lr.IJmB 'he condt!t:'il1 r()t the purpose& ol t111s Agroc;men.>. force rr.:;~tet,re $:hl.~!lrncan <~nY act of 
Go<l t:w. t:-al>vll!!ly. tl<!od, W<\lr. ~1.\rl.hQlial,<'!, stri!<.e, failvfe of pH~Hr. u!lui<BS. <Jny act <Jxi;lfci~. e&:><tf1irm 
"'' I'XJU•re:nlent of g~>varrro~rta! <!u\horttv act1dent emdermc. de!ihliCHt;n o! f<.~~<:ittle<>, or sw:h other 
<amtl;>r oecum>nces b.,yond tli~ Gl)f'l1tol of the f'~rly WI)Cl~ psrtorma.nw JS affeclf.ld. y~ .(.p 

? 11l1111•l1:ll!orl ol Ltgblhiy IN NO EVENT Sr!ALL EITHER PJH~l Y OR ITS RtSPE:CnVE 
;\Ff'IL'JIH::S AND PERMITrEO SUBLICENSF.:ES 81:: LiABU: .-:ol~ SPE:C:AL EXEMPUI.RY. 
CDNSEOUENTIAL OR PUNITll.ll:; lJi\'1.1AGES WHET!iER IN CONTRACI. WARRANTY. TORT. 
Sl'R1CT LIA81UTY OR ::n 1-lEiRW!SE, F.'.XCEPT TO TH£ eXTENT StJCH PARTY 1\f:AY BE 
RE.0UIRl.-.D TO INDEMNIFY THE OTHER PAR"lY FROM SUCH DAMAGES ClAIMeD f:iY THIRD 
~-'ARTIES !,!NDF-H SECtiON 6 

11a ND J'l.S~umptlt.m of ObligZJ(i0!1$, t::l:~ept aG .;;xpr~s!y prov:fled In UW; Agreemet1t (i) 
"'erlhw Petty ,~ ass:lmJr~J ar'Y ~f lh~ o!hef P$rly's responsmmttes, <.h.tMr, (1rv;lud1ng, wlthcut llmit.:;~trc;r,. 
,_:omt:l{lf.!M~V'Jtth aft .app!icahfe f~WS arn,1 ff!glfla!iPn~), Obll9alion~ (including paym~ht OO!i!}Qlfom;} 
cla)lfl:,. DnmEI_n~.l!a~mue:;, !1urdam; .;~nct prol;ll<:n ... s of eny tlSI\Jr() wha!S<lavGw {rolle;:tivery. 
'Ol:Jhga(!ons":. vme:HJO( !,)y <I)JeffitJOn al law cr otherwise, atto til) without <Hrttln~ the loregOlr:g. 
lr.llmJI•oteGh ffi not assvmmg any of Th~;~ .Zilabtlav Trust's ObJgatlot~s wllh r!:lspi'>Cl to Tre!lSfQrrec 
As~X't<~ 
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' \. 

IN WtTNf:.:S$ WHtf~EOF. \.he Partit:J:;; ha·m C<JUS!iKJ this AgroGmlOnt t!J !1(') cluly (;JXL}CutM llntl 
tl¢!ivereel as t~f the day and year f1rst 8tmvc W1'ltteo 

1 HE ZH/\BILOV TRUST 

Bv: Dan~'ZlJlblfov 
I./ . '· ' 

/i: ,r-: ' i i 
• ( • .. .I 

~~~ 

lMMUNOfE(',H LABORATORIES. INC 

T 

/ 
C~~;;~~;,·~;f· th~·~;z~f D!mctors 

23 

Page:39/54 



E 
0 
~ 

LL. 

r--... ' 
----.:-v:.· 



JAN-20-2015 14:36 From: 123 

EXH!e!TS 

PRODUCT DAl'A PACKAGE 11\iPORMATION AND D.ATA 

Regulatory 
IND 

Pre-!ND sLJlxru~toos 
lNO cotresp.;mdsrce 
IND Sl!;;>pl!llment$ 

C!i!iiCal 
C<-l::-JI:: Rttport ronm; l>Y siin 
18.313 ProJect Files 
ln'"c::;llga~ot Files oy Stt" 

MamJtactunng \API) 
Syntne~1:: Batch Record!> 
Am::omp<mVIflfJ ATlal.ytu;a! Date 
Rocotds of F$il~d lots 

Manoklctunpt,J (OP) 
Ma&lftr Proo;;cvon Rer;ords 
Sllfr, of M(ltana!!!l 
A:S!my wetMCs 
F!!'1•f,i,~<tfl:;lro{1uct Spee~lic!i!ho~s 

2t• ,::> 

(\v 
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Amen tfr"~ettnt t¢ ·t;xdus~ t.iceE'll~iilltlt ~reem'tl~t Qe'tw<ecm Tf3(~ Zlt.a!i;tllov Tr~st -ill)cl rmmuacJ~edl 

LJ;boratoms, inc_ 

This. Am~nd.I'P.efft ~ nt.a>i~ as. of S~PtembCf 22~ 20:1.4 v.rjth an i"ff~ctJ'><Il\: D<iw. fi;t.r1:ns- AmendmeM of 

Or:Wb~r ~ 2:014 (thl'l' ... .Amandnl:elnr"} by aM a~ Ol<!i~ l'la=bti~w· as Tru,~tte~ oct .the Zhal,>-ilov "I' nJ:<t, <'~ 
Q!lltom~ r fu.;1. axti!cc~(.i ~t l{'<S An~6 on M~rl;h 2, 2{)0~ {"tbe; Zt$hl!t.;W T r(isf.1') ~nd IMMUN01F.CH 
!.A~OAAlORJE>. INC,-? CGJifurn~ t<rri)Oratfu)~ f"~mrnt~~n.otil:dl"'l with BtA:i f;)fifldp?J3 offit-~ ~~~-:1 i>!t UO w. 
Pomot'l~ Avu.,. Mooro~a, Cafrromta 571(l1G {!;;o~lect~Y~efy trlll~rl \Qi ~:s rfle "'fl:'.'!rti~) c~ tb~ E:>:tfu~~Vf 
u~::;etMing Agr~emen11 (the '''Agmt>ml~~"J .el!;e.c;~d 011 Same!'ll!;u~r. .i. 20~ hy .ilf!rl ~m~m~; {).A.Nift 
ZI-'.ABI &.OV thct ~en '1.he1.t~r.: of Th81 Zh~b!t~JW Jf!J'!<t. and iMM UtliOl€0<1 IAB:DM TO~J$, I 1\R:. U rdes:s 
ot~erwlse: ddint:!d in ttt~&. A~rn:lment aU te.rms iiffd capitaiiz~d terms s:h~U: h~'!m th~ defirnfl;iQn~ e;i\~ll 

thern in .S!i!~lon u. of the Agre~ment. 

~~.edtill~ 

Wht:"lf6il~ th~ P:a.rtie~ ~rrt;erecf i~~o ~o Agr~~m M S~ptlllil~l'l, .?JIO!l 'i.«t':fle:reb,. th:e Zh;:t:bilov 

Tru~f; ltGe!,:!K:d t{Xr;:!Usi~ rie;h:ts tri> Jmnnmc~t:h for J:n mtltu Trust's rl~hts UI'J:Q'€:1" ~IJ!;m.s. pa~Oi; 

;:JI!)p~!c.il!ti{J<ns {in.c:flill;ltllg IJ,S_ P.2itcn;t a.nQ T ra4!il'll\d r.k Offl:e¢! S€::ri<t~ n~m~er ll,.l Yl!"f-27 H~(!'d ()n 

1/H/2.005 /Jt.i!.r..o $ ThOffli:ls UP's Docket N~Jn'l:i.e!0~·1625U/IJS !?<Ji~m~ ;j,l;ppticGt.i()fi Z00&1}10il9.fl~ 

T>~te<! May l8,.lijQ5 rit;;.t ~nve~~Gr H<liny Zhab<iBG\' J:r, EOgl!tht:!lf" wEt:h ~is wit~ :Dia11a lbab11Dv .• h<::t]; 
assiert~ to rh~ Zh;:tb>l~ov ·rrus.t} :telat.e:d to Wf SPt"'C!~c ro the H~V/Aiq~ tte.atmcnt onlw; 

Wht-re~s: !the I.JS.P~i:e$ wi'~h to am<':ind the Agreem~m: to incl~tOI'il .,n 6f th~ Ilf.Use'~ right:: und-e.r 
patel')ts, ~l*l'nt a ppl~cati.<>ns ($~11dudin,s US. Pllltel'!t ant!: Tt:ademar~ Offroe serJ<i§ n<~.~m~oer 
iA 79,538 fne<:l .;>n 1 /J.l/:tfltfi /<.fu>co $TOO INS tl _$_ Pan(!ilt # $,~6.;9.S2 JUS flat:(l:n-t '?lt)l;iJfl;ati<ffl 

2M&1lUJ49'91 Oat~ Mtty 1,!!, },006'.\hat inven~m- tl"'ny Zhab1IO't" Jr. t~~~!' wfth hi$ wtf~ lliana 

Zliab~l.ov, n;,td ~ie;rted to tfte %RilhUov T~Ua.t'J; tc~;;J~¢d '\0 fP'f for aU ll'l'f~etiou::. dis;;i.ISes; 

'1 
k //k 
' / .,. 
p·~ 

Th(:!r-efo~ ~b~ f.oL4oW'ing_ S~ct;i;:;nl$ .,;f th~ Ag:re>ll:rueom ~;tTl<: am€'1~ded <l$< fullows;~ 

Stctl~n 1 0\l:'tiniti<H"~s :u :shan be ~en(fe-d to t¢ad ;.$: fu.lllows; 

":Ki'lt!W~IH!ow"' Sh<QU «i('.;lfl all :rr~t.e·rials, o<:tt.a, i!!l~tnJctet,m',. §ll't;lt;'e$&, fof«mltts. t!X~r1; l}p.in;tm an~ 

inform~tiO.nJ lntd:uding,. wltttq~ ljrnltation, tl~~ rnaoi!Jf$:~Vring fnfo~matit;m all~ t;iofogic:.llt 
d1~m~af, @;lhul'ffidt':ofogicat tQl';iic.olo,e:icat .¢1ysi~! -?rtcf a;rmfyt~~ ~fuay, m,qnufactunng tmd 
qu.allty «.>nU'O~ data and tnft:lm't<ltia:n ~Jld infotmati~l rn e~cb ¥'!~ wi!th:in th.c Fbdd. th;;:rt,. <1:> Qlf 

the {ffoctive Oab<! oi the- Azte"et'rl<(!flt arn {r} :e)!jjiiti~ aM (il} crmtr4.1J~d by the llll~li>i!o"' ru;;;t ~:. qf 

t!J,e fffectiv~ oat~ of til-~ Af;r~'frl:tart~ ~~ ~t;:ft me whlth iS< :necess;r.ry gr us~M for th~ 
deveiotlm~m: .. rnii!im:IT.act.l.J.f'(:. U!ier ~ak o!" ~I'J'Ie'l'Ci::Jlization cf the· ~rotiluct in tile .F6eSr;l f,li:Qtld<::>d 

fr('Jr.) Know-How <t~'e<<i!fl.Y P.at.eilb~tflle ~~A.<>-ao P.at~ts and th~ Tralllsfe.rred As~ts.. Th1$ 
parJtt<l r:m is: :mit;:ti!f limited fCtr lPF ~Jlecfra;; (lncl ~lct'ly limlt.e.d to tnfe~C/J~'l. iliSe<!seJ;. 

·----~------------------~·,~~~·~~--------~------------~ 
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"'Li<:ense"" snan mean tne exdu:i~ tit;lilnse grunted by the lhabU<J'o/ irllilt r.o lmrn:unotem 
f)Uf$U<ll'rl' to S~n 2.1 :lii:rt~ l1mF.ted to if~ :;:~cmr.; and strictly Umited' to mfe.ctiOtJ~ Olse;!Me~ • 

• ·,l~t;~l"!~ed f'aten~" $f@llm-wn any P'a~~!lts ~~sted n &h:ibh; p· (~£ {1f.'dJllteei from time tQ tiirnu:o 

'P"JT:SQJ!wflt ~ SectrQ£1 $.6) which claim '\he ~ouf<>ct~~. ~~. im~91'4 otlfil!rtw ~~·or :Sale: ¢.f 
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ln the Matter of 

/ 

UNITED STATES OF AMER1CA 
Before the 

-

SECURITIES AND EXCHANGE COMMISSION 

JMMUNOTECH LABORATORIES, 
INC. 

Administrative Proceeding 
File No. 3-1632] 

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 lmmunotech Laboratories, Inc. ("Immunotech))), the Division 

Enforcement has attached the affidavit of J. Lauchlan Wash setting forth the substantive fucts 

before the Commission at the time of the trading suspension in the securities ofimmunotech. 

The affidavit does not disclose privileged analysis or sensitive information about the 

staffs investigative methods. 

By its attorneys, 

tff 
Deena R. Bernstein 
Senior Trial Counsel 
J_ Lauchlan Wash 
Senior Enforcement Counsel 
Securities & Exchange Comnll.lsswn 
33 Arch Street, 23rd Floor 
Boston, Massachusetts 0211 0 
( 617) 573-8813 (Bernstein) 
(617) 573~4590 (Facsimile) 
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UNITED STATES OF AMERICA 
Before the 

~, 

SECURITIES AND EXCHANGE COMMISSION 

In the Matter of 

IMMUNOTECH LABORTORJES, INC., Administrative Proceeding 
File No. 3-1632l 

AFFIDAVIT OF J. LAUCHLAN WASH 

I, J. Lauchlan Wash, hereby swear: 

1. Since November 1995, I have been employed as an enforcement attorney 

U-S. Securities and Exchange Commission (the "Commission") in the Boston Regional Omce m 

the Division of Enforcement ("Division"). My duties include conducting investigations rellated 

to potential violations of the securities laws. I was the lead investigator for the Division inlthis 

matter. 

2. On November 18, 2014, the Division provided the following factual' information 

to the Commission in support ofthe issuance of the Trading Suspension Order temporarily 

suspending trading in the securities oflmmunotech Laboratories, Inc. (''Immunotech"), ticKer 

symbol "IMMB." The Division did not have other co:mmunications with the Commission 

concem1ng the factual basis in support of the issuance of the Trading Suspension Order. 

3. Immunotech is a Nevada corporation with its principal place of business in 

Monrovia; California. Irnmunotech is a purported drug company engaged in the developm~nt of 

certain proteins for use in the treatment ofHIV/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. Irnmunotech (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 lS(d) until January 1, 2002, when its Section l5(d) reporting obligaHon 

was automatically suspended by operation of law because there were fewer than 300 recor 

holders of its common stock Thereafter, Immunotech reported on a voluntary basis. 

5_ Immunotech's last-filed periodic report was a Form 10-K for the fiscal yearlended 

December 31, 2009, filed on January 5, 201 L Immunotech~s common stock (ticker "IMMr'') is 

quoted on the OTC Pink marketplace on OTC Link operated by OTC Markets Group, Inc_,l and it 

has posted certain corporate information on OTC Link's website. As of October 31, 2014, 

lmmunotech's securities had eight market makers and were eligible for the "piggyback'' 

exception ofExchange Act Rule 15c2-ll(f)(3). 

I:nununotech Laboratories. Inc. 

6. Immunotech, which formerly claimed to be developing media products for the 

marketing and entertainment industries under three different corporate names, entered into 

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

certain proteins for use in the treatmentofHIV/AIDS. Immunotech made no claims that it 

potential treatments have been tested in the United States or submitted for approval by the 

and Drug Administration ("FDA"). According to Fonns 1 0-K filed with the Commission 

annual report for the fiscal year ended December 31, 2013 recently posted on the OTC Li 

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 unded 

"Inactivated Pepsin Fraction (IPF)" proteins used for treatment ofHIV/AIDS. 

2 



JAN-20-2015 14:37 From:123 Pa9e:51/54 

7. Zhabilov appears to have patented two proteins specifically for use in the 

detecting, preventing and treating of.HIV. Zhabilov subsequently assigned the two paten 

Zhavilov Trust, which granted the licensing rights to lmmunotech. As consideration for tlll.e 

licensing rights, Harry Zhabilov and the other individual purportedly each received $775,000 and 

49% (combined 98%) ownership ofthe publicly traded entity consisting of60,000,000 coJinmon 

shares of Immunotech affecting a reverse merger. 

8. According to lmmlJ.Ilotech; its "IPF is a peptide molecule that has a strong 

to bind with the HIV virus' peptide components." The licensing agreement, which was 

published as an attachment to Inununotech's last Fonn 10-K (for the fiscal year ende9. Dejember 

31, 2009) filed with the Commission, specifically limits the scope of the licensing rights fiiom the 

Zhabilov Trust to patents and patent applications ''related to IPF specific to the HlV/AID 

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 Financi 

Report") that included unaudited financial statements reporting that the company had only lone 

full-time employee (its president Zhabilov) and was operating at a loss, had no revenues o~ cash, 

and had total liabilities of almost $5 million. 

Irnmunotech Makes Misleading Claims about the API~licatio.n 
of its Limited Licensing Rights to the Ebola Vims 

10. In October 2014, Immunotech issued two press releases concerning disease 

therapies based on its patented IPF proteins that went beyond the scope ofHIV/AIDS treatment 

On October 9, 2014, lmmunotech reported it had entered into negotiations with a Zimbabwean 

3 
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company, Uldic Investment Pvt. Ltd. ('Uldic"), to pursue the development of its treatmenltS m 

Africa. 

11. This press release was followed by one on October 21, 2014, wherein 

Im.munotech announced it had completed negotiations with Uldic to, among other things, 

the development of market opportunities related to "the deadly Ebola vi111s" in Sub-Sahar. 

Mrica and to conduct human clinical trials in Africa. Information provided to the staff b 

Zimbabwean Securities and Exchange Commission ("ZSEC'') shows that Uldic was inco 

in Zimbabwe in 2005 and is a dormant shell company with no operations. In the October 

press release, Immunotech described the Ebola viros as a ''new potential ini6ative" for its 

treatments. Im:munotech noted that, while the majority of its studies have focused on the 

potential ofiTV-1 as a vaccine, ITV~l could also be used as a potential i:m.mune-therapeu~ic dl1.lg 

to treat other infectious diseases (emphasis added). 

12. During the period August l, 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 Jn 

average daily volume of 506,000 shares. During the same period lmmunotech was the suoject of 

19 penny stock touts identified by the staff. The October 21st press release specifically l 
addressing the Ebola virus resulted in a 52% increase in share price from $0.0046 per shar to 

$0.007 per share. The volume rose sharply from 1.4 million shares to 28.5 million shares, l 
1,831% increase. A chart reflecting the price and volume fluctuations for Immunotech dutJ.ng 

the past two months is included below: 

4 
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Conclusion 

13. Imrrrunotech's October 2014 press releases concerning the development of ~e 

patented IPF proteins for the treatment of the Ebola virus and other infectious diseases imP,Iies 

the expenditure of corporate resources for business opportunities beyond the scope of its liprited 

licensing rights for the «sole treatment ofHIV I AIDS." Such development does not appear 

permissible given the restriction under Inununotech's current limited licensing agreement. 

Further, Jmmunotech's pmported completed negotiations with the Zimbabwean company, ~}die, 

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

Uld.ic's dormant shell status. Moreover, Irrununotech's October 20l4 press releases toutin~ its 

active development of the patented IPF proteins are misleading in omitting material info,ation 

concerning: (1) the likelihood of success in applying proteins specifically patented as a treJtrnent 

for HIV I AIDS and which it claims to have «a strong affinity to bind with the HIV virus' pqptide 

components" to the treatment of other viral diseases such as the Ebola virus; and (2) how 
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Immunotech anticipates funding the development of the patented IPF proteins for any us~ given 

its precarious financial condition. 

Dated: l{ <){ LrJ IS ~ 
On~ ~,2015, ~~ ,apersonknownt 

personally peare before me and swore under oath the foregoing Affidavit. 
me. 

6 

~ STEPHANIE DESI$1"0 

W 
Notary Public 

Commonwt~olth of *aadtl.lsel'h: 
My Commi$.slon &pirt!$ 

April 9, .2015 
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January 20, 2015 

Via Fax (202) 772-9324 & Hand Delivery 
Mr. :Bert J. Fields 
Office of the Secretary 
1 00 F Street, NE 
Washington DC 20549 

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

Dear Mr. Fields, 

Page:1/42 

r·~"¥1-ttW€5 
v· 
l. 

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 ISl(a), a hard copy will follow by hand delivery. Thank you for your time and 
consideration. 

Yours very truly, 

~Q~ 
AdamS. Tracy~ Esq. 

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