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DISCLOSEABLE TRANSACTION
EXCLUSIVE LICENSE AGREEMENT WITH T-CURE

EXCLUSIVE LICENSE AGREEMENT WITH T-CURE

The Board announces that, the Company, entered into the License Agreement with T-Cure
as confirmed by NIH on 11 January 2021, pursuant to which T-Cure agreed to grant an
exclusive license to the Company to use T-Cure IP for the development, manufacturing
and commercialisation of Licensed Products in the Territory in the field of retroviral-
based T-cell receptor based immunotherapy for renal cell carcinoma, and in consideration
of which, the Company agreed to pay the upfront payment of US$2 million, the milestone
payment of US$10 million and royalties based on the net annual sales of Licensed
Products, in accordance with the terms of the License Agreement.

LISTING RULE IMPLICATIONS

As the highest applicable percentage ratio under Chapter 14 of the Listing Rules for the
transactions contemplated under the License Agreement is more than 5% but less than
25%, the entering into of the License Agreement and the transactions contemplated
thereunder constitutes a discloseable transaction of the Company under Chapter 14 of the
Listing Rules and is subject to the reporting and announcement requirements under Chapter
14 of the Listing Rules.




INTRODUCTION

The Board announces that, the Company, entered into the License Agreement with T-Cure
as confirmed by NIH on 11 January 2021, pursuant to which T-Cure agreed to grant an
exclusive license to the Company to use T-Cure IP for the development, manufacturing and
commercialisation of Licensed Products in the Territory in the field of retroviral-based T-cell
receptor based immunotherapy for renal cell carcinoma, and in consideration of which, the
Company agreed to pay the upfront payment of US$2 million, the milestone payment of
US$10 million and royalties based on the net annual sales of Licensed Products, in accordance
with the terms of the License Agreement.

EXCLUSIVE LICENSE AGREEMENT WITH T-CURE

The principal terms of the License Agreement are summarised below:

Effective Date 11 January 2021

Parties (1) T-Cure, as the licensor; and
(2) the Company, as the licensee.

Subject matter T-Cure has agreed to grant exclusive license to the Company
to use T-Cure IP for the development, manufacturing and

commercialisation of Licensed Products in the Territory

License Fees The license fees are payable by the Company in the following
manner in cash:

(1) Upfront payment: US$2 million is payable within 10
days of the execution of the License Agreement.

(2) Development and regulatory milestone payments:

. US$1 million, payable upon the completion of the
disclosure and transfer of certain know-how and
materials relating to T-Cure for the Company’s
development and commercialisation activities;

. US$1 million, payable upon receiving the approval
of the Investigational New Drug application of the
Licensed Product by the NMPA; and

. US$8 million, payable upon receiving the Marketing
Approval of the License Product in the PRC or the
Territory.



The corresponding milestone payment shall be paid
to T-Cure within 45 days after the occurrence of the
applicable milestone event.

(3) Royalties: Royalties is payable on annual net sales of
License Products, based on the following rates:

. a royalty of 5% on the annual net sales amount that is
less than US$150 million;

. a royalty of 6% on the annual net sales amount that
is more than US$150 million but less than US$500
million; and

. a royalty of 7% on the annual net sales amount that is
more than US$500 million.

Note: The annual royalty payment, including 2020 (payable upfront), is
subject to a minimum of US$15,000 payable on the anniversary of
execution of the License Agreement to reimburse T-Cure for annual
minimum royalty payments due from T-Cure to the NIH under the
NIH Agreement.

Sublicenses Subject to the prior written consent of T-Cure, the Company
has the right to grant sublicenses to its affiliates and to third
parties.

Term The term shall commence from the date of the License

Agreement until the earlier occurrence of (i) termination of
the NIH Agreement; and (ii) early termination of the License
Agreement pursuant to its terms for breach of agreement or
either party giving a 30-day notice upon occurrence of a certain
specified events.

The license fees payable under the License Agreement were determined after arm’s length
negotiation between the Company and T-Cure with reference to various factors, including the
costs of development of the intellectual property rights under the Licensed Product, expected
prospects of the development of the Licensed Products in the Territory and the reasons for and
benefits of the transactions contemplated under the License Agreement.

The license fees will be financed by internal resources, including proceeds from the initial
public offering of the Company, and/or revenue from the sales of the Licensed Products.



INFORMATION ON T-CURE AND THE LICENSED PRODUCT

T-Cure, a biotechnology company incorporated in Delaware, U.S., principally engages in the
development of TCR-based immunotherapies for the treatment of solid tumours. T-Cure holds
an exclusive license from NIH to use the patent entitled “HERV-E Reactive T-Cell Receptors
And Methods Of Use” for development and commercialisation of a retroviral vectored
TCR-based immunotherapy for renal cell carcinoma in HLA All-restricted human patients
worldwide.

The Licensed Product is currently undergoing phase I clinical trial at the NIH for the treatment
of renal cell carcinoma.

To the best of the Directors’ knowledge, information and belief, after having made all
reasonable enquiries, T-Cure and its ultimate beneficial owner are third parties independent of
the Company and its connected persons.

REASONS FOR AND BENEFITS OF ENTERING INTO OF THE LICENSE
AGREEMENT

The Group is a leading cellular immunotherapy biopharmaceutical company in the PRC
focusing on the research, development, and commercialisation of T cell immunotherapy.
The Group had entered into collaborations and may form or seek collaborations or strategic
alliances or enter into licensing arrangements in the future. The Group has developed a
systematic and highly integrated T cell immunotherapy drugs R&D platform encompassing
early research, research on production process and quality, pre-clinical pharmacological and
toxicological studies, and drug clinical trials, and such R&D platform enables the Group to
operate a systematic, standardised, and modular process for the R&D of new products.

The Group explores potential collaborations and may form or seek collaborations or strategic
alliances or enter into licensing arrangements from time to time. The Company plans to use
the T-Cure IP for the development and commercialisation of a retroviral-vectored TCR-
based immunotherapy for renal cell carcinoma in HLA A-11 restricted human patients in the
Territory. The potential market size for the treatment of renal cell carcinoma indication in
the PRC is over approximately RMB2 billion. Considering that HERV-E tumour antigens
are “first-in-class” for TCR-based immunotherapy, the Company is of the view that the in-
licensing arrangement under the License Agreement would give the Company the advantage
of being first in the market to develop and commercialisation a retroviral-vectored TCR-
based immunotherapy for renal cell carcinoma. NIH will also be involved in the R&D of
Licensed Product. Furthermore, T-Cure, who is also principally engaged in the R&D of TCR-
based immunotherapy, may be the Group’s long-term partner in the future when the Group’s
pipeline products are commercialised and globalised. Based on the aforementioned reasons,
the Company considers that it is a good opportunity for the Group to engage in the licensing
arrangement with T-Cure.

The Board (including the independent non-executive Directors) is of the view that the terms
of the License Agreement are negotiated at arm’s length and on normal commercial terms, fair
and reasonable and in the interests of the Company and its shareholders as a whole.



LISTING RULES IMPLICATIONS

As the highest applicable percentage ratio under Chapter 14 of the Listing Rules for the
transactions contemplated under the License Agreement is more than 5% but less than 25%,
the entering into of the License Agreement and the transactions contemplated thereunder
constitutes a discloseable transaction of the Company under Chapter 14 of the Listing Rules
and is subject to the reporting and announcement requirements under Chapter 14 of the Listing

Rules.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions have

the following meanings:
“Board”

“Company”

“Director(s)”
‘CGroup,’
“Hong Kong

“License Agreement”

“Licensed Patent Rights”

“Licensed Process(es)”

“Licensed Product(s)”

the board of Directors

Immunotech Biopharm Ltd, incorporated in the Cayman Islands
with limited liability, with its shares listed on the Main Board
of the Stock Exchange (stock code: 6978)

directors of the Company
the Company together with its subsidiaries
Hong Kong Special Administrative Region of the PRC

the license agreement dated 30 December 2020 made between
the Company and T-Cure in relation to the grant exclusive
license to the Company to use T-Cure IP for the development,
manufacturing and commercialisation of Licensed Products in
the Territory pursuant to the terms of the License Agreement

licensed patent rights of 800TCR, which is a T cell receptor
(TCR) encoded by a retrovirus (including lentivirus)
recognising the HERVE-E tumour antigen

processes which are within the scope of the Licensed Patent
Rights

tangible materials within the scope of one or more claims of
the Licensed Patent Rights



“Listing Rules”

“Marketing Approval”

6‘NIH”

“NIH Agreement”

‘GNMPA”

‘GPRC”

“Stock Exchange”

“T-Cure”

“T-Cure IP”

“T-Cure Transfer Plan”

‘CTCR”

“Territory”

‘GU.S.’,

the Rules Governing the Listing of Securities on the Stock
Exchange

approval of a regulatory authority for first commercial sale of
the Licensed Product or a Licensed Process by the Company,
Affiliates or sublicences in the PRC or the Territory

the U.S. Department of Health and Human Services, as
represented by the National Heart, Lung, and Blood Institute,

an institute or center of the National Institutes of Health

the exclusive patent license agreement between the NIH and
T-Cure

National Medical Products Administration, or any successor
agency thereto

means the People’s Republic of China, excluding Hong Kong,
the Macau Special Administrative Region and Taiwan for the
purpose of this announcement

The Stock Exchange of Hong Kong Limited

T-Cure Bioscience, Inc.

the know-hows, patent rights and processes that are controlled
or owned by T-Cure necessary or useful to develop,
manufacture or commercialise the Licensed Products

T-Cure’s plan to disclose and transfer to the Company the
relevant know-hows, materials and associated documents and
information required under the License Agreement

T cell receptor

the Republic of Korea, PRC, including Hong Kong and Macau,
but (for the purpose of this transaction) excluding Taiwan

The United States of America



“UsS$” United States dollars, the lawful currency of the United States
of America

“%” Per cent

Cautionary Statement required by Rule 18A.05 of the Listing Rules: The Group cannot
guarantee that its pipeline products or the Licensed Products will ultimately be successfully
developed and marketed. Shareholders and potential investors of the Company are advised to
exercise caution when dealing in the shares of the Company.

By order of the Board
Immunotech Biopharm Ltd
Tan Zheng
Chairman and executive Director

Hong Kong, 12 January 2021

In this announcement, the terms “associate(s)”, “connected person(s)”, “percentage ratio(s)”
and “subsidiary(ies)” have the meanings given to such terms in the Listing Rules, unless the
context otherwise requires.

As at the date of this announcement, the Board comprises Mr. Tan Zheng as Chairman and
executive Director, Dr. Wang Yu and Mr. Jung Hyun Chul as executive Directors, Mr. Si
Xiaobing, Mr. Lu Yuan and Mr. Li Yuezhong as non-executive Directors, and Mr. Wang
Yingdian, Mr. Ng Chi Kit and Ms. Peng Sujiu as independent non-executive Directors.




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /sRGB
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


