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Item 5. Other Events.

On January 15, 2004, Immtech International, Inc. (the "Company")
filed with the Secretary of State of the State of Delaware a Certificate of
Designation designating 200,000 of its preferred stock as Series D Convertible
Preferred Stock ("Series D Stock") and on January 15, 2004 through January
16, 2004, the Company issued an aggregate of 187,060 shares of its Series D
Stock and 187,060 related common stock warrants ("Warrants") in private
placements to certain accredited and non-United States investors in reliance on
Regulation D and Regulation S, respectively, under the Securities Act of 1933,
as amended ("Securities Act"). To date, the gross proceeds of the offering are
$4,676,500. The Series D Preferred Stock is subject to the terms and conditions
of the Certificate of Designation attached hereto as Exhibit 4.1. The securities
were sold pursuant to exemptions from registration under the Securities Act and
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have not been registered under the Securities Act. They may not be offered,
sold, pledged or otherwise transferred by the purchasers in the absence of
registration or an applicable exemption therefrom. Pursuant to the terms of the
Series D Convertible Preferred Stock Regulation D Subscription Agreement
("Regulation D Subscription Agreement"), the Series D Convertible Preferred
Stock Regulation S Subscription Agreement ("Regulation S Subscription
Agreement") and the Warrant, the Company has agreed to prepare and file with the
Securities and Exchange Commission within 180 business days of issuance of such
securities a registration statement on Form S-3 covering the resale of the
shares of the Company's common stock issuable upon conversion of the Series D
Stock and exercise of the related Warrants. The terms of the private placements
are more fully set forth in the forms of Regulation D Subscription Agreement,
Regulation S Subscription Agreement and Common Stock Purchase Warrant attached
hereto as Exhibits 10.1, 10.2 and 10.3, respectively.

Item 7. Financial Statements and Exhibits.

(c) The following exhibits are filed with this report:

Exhibit Number Description
4.1 Certificate of Designation Series D Convertible Preferred
Stock
10.1 Form of Series D Convertible Preferred Stock Regulation D

Subscription Agreement

10.2 Form of Series D Convertible Preferred Stock Regulation S
Subscription Agreement

10.3 Form of Common Stock Purchase Warrant
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