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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934
Date of report (Date of earliest event reported): January 7, 2013

Health Discovery Corporation
(Exact name of registrant as specified in charter)
Georgia
(State of incorporation)

333-62216
(Commission File Number)

74-3002154
(IRS Employer
Identification No.)

2 East Bryan Street, Suite 1500, Savannah, GA 31401
(Address of principal executive offices / Zip Code)
912-443-1987
(Registrant’s telephone number, including area code)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the
registrant under any of the following provisions:
o Written communications pursuant to Rule 425 under the Securities Act.
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act.
o Pre-commencement communications pursuant to Rule 14d—2(b) under the Exchange Act.
o Pre-commencement communications pursuant to Rule 13e—4(c) under the Exchange Act.
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ITEM 1.02 Termination of a Material Definitive Agreement.
On January 7, 2013, the Board of Directors of Health Discovery Corporation (the “Company”) exercised its right to terminate the
Consulting Agreement dated October 21, 2012 by and between the Company and Stephen D. Barnhill, M.D., effective May 7, 2013. This
Consulting Agreement is attached as Exhibit 10.1.
As previously disclosed on October 21, 2012, Dr. Barnhill resigned as an employee of the Company and resigned as the Chief
Executive Officer of the Company, effective upon the appointment of his successor. On December 18, 2012, the Board of Directors
appointed John A. Norris, J.D., M.BA. as Chief Executive Officer of the Company.
The Consulting Agreement with Dr. Barnhill was entered into for the purposes of an orderly transition of management duties,
assistance with special projects, and the successful completion and commercialization of the Retinalyze partnership. The cause for
termination was due to, the Company no longer requiring transition services for Dr. Norris and certain performance issues. Dr. Barnhill
will be required to work within the terms of Consulting Agreement in order to continue to receive payment under the Consulting
Agreement. The Notice of Termination Letter is attached as Exhibit 10.2.
ITEM 9.01.Financial Statements and Exhibits.
(a)
(b)
(c)
(d)

Not applicable
Not applicable
Not applicable
Exhibits.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned thereunto duly authorized.
HEALTH DISCOVERY CORPORATION

Dated: January 11, 2013

By: /s/ John A. Norris, J.D.,MBA
Chief Executive Officer
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Exhibit 10.1

Health Discovery Corporation
2 East Bryan Street, Suite 1500
Savannah, GA 31401
(912) 443-1987
October 21, 2012
Stephen D. Barnhill, M.D.
Stephen D. Barnhill, MD and Associates, LLC
Re: Consulting Agreement
The following letter shall constitute the definitive agreement between you (the "Consultant"), as a representative of Stephen D. Barnhill,
MD and Associates, LLC, and Health Discovery Corporation (the "Company") regarding your services on behalf of the Company in
consulting on CEO transition, business development, product development, and Intellectual Property portfolio management and acting in
the capacity of "Interim CEO" until a new CEO can be hired and transitioned. As a consultant, you will report directly to the Company's
Board of Directors.
For your services as an independent contractor, the Company will compensate you at the rate of $200.00 per hour for a minimum of 35
hours per week for the next twelve months effective as of October 22, 2012 expiring on October 21, 2013, unless terminated prior to this
date in accordance with this letter. You will be paid on the first business day of each month beginning November 1, 2012, with a payment
on October 22, 2012 in the amount of $11,200.00 representing services rendered for October, 2012. The Company also agrees to pay you
for your HDC earned but unused vacation for 2012 upon execution of this Agreement.
You agree to provide advice and to help the Company with CEO transition, business development, product development, Intellectual
Property portfolio management and serve as "Interim CEO". While serving in the capacity of "Interim CEO", all terms of your current
Employment Contract as Chairman and CEO executed on May 14, 2012 will be honored. (except Base Salary which is replaced with the
compensation terms in this Consulting Agreement) In addition, if mutually agreed upon, you will allow the Company to use your name
in informational and promotional materials, including Company press releases, related to this consulting agreement.
You shall, during the term of this letter agreement, and for three (3) years after its termination or expiration, keep confidential all
proprietary information provided to you by the Company, shall use such information only for the purposes contemplated by this letter
agreement, and shall not disclose such information to any third party absent the Company’s written approval.
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The confidentiality and non-disclosure obligations of this paragraph do not apply to information which (i) is in the public domain or
enters the public domain, (ii) is known by the receiving party prior to the date hereof, (iii) is obtained by the receiving party without a
breach of any confidentiality or non-disclosure restriction, (iv) is required to be disclosed by the receiving party pursuant to an order of a
court or governmental authority, provided that the receiving party cooperates, at the disclosing party's expense, with any disclosing party
effort to restrict the scope of such ordered disclosure.
The parties agree that any inventions, technologies, reports, memoranda, studies, writings, articles, plans, designs, specifications, data, or
other materials, which are developed or created by the Company for or in conjunction with the Consultant 's performance of the services
under this Agreement (the "Work Product"), shall be the intellectual property of the Company. The Consultant hereby irrevocably and
exclusively, assigns to the Company, its successors and assigns, all right, title, and interest in and to all such Work Product and agrees to
execute and deliver such instruments and take such other actions as may be required to perfect and record the Company's exclusive rights
in such intellectual property.
If the Company, at its sole discretion, decides to seek patent protection for the Work Product, the Consultant further agrees, upon the
Company's request, to cooperate, and to cause any person(s) under its control who would be regarded as inventor(s) to cooperate, for
purposes of seeking and obtaining such patent protection in any jurisdiction selected by the Company. Such cooperation shall include, but
will not be limited to, providing technical assistance and materials to the Company for preparing patent applications, reviewing patent
application documents, and executing and delivering in a timely manner, any instruments required under the applicable Patent Laws of
the selected jurisdiction(s), including oaths, declarations, powers of attorney and assignments.
In addition, the Consultant hereby irrevocably and exclusively assigns to the Company, its successors and assigns, all right, title, and
interest in and to all specimens collected and procured in connection with its performance of the services. To the extent any of Consultant's
rights in the Work Product and said specimens, including without limitation any moral rights under copyright law, are not subject to
assignment hereunder, the Consultant hereby irrevocably and unconditionally waives all enforcement of such rights. The Consultant
acknowledges and agrees that the Company's rights pursuant to this paragraph shall survive the termination of this Agreement.
The Consultant and its employees will execute any documentation deemed by the Company to be necessary to effect legal transfer and
recordation of ownership of all intellectual property rights in the Work Product.
All confidential Information and trade secrets and all physical embodiments thereof developed by you while engaged as a consultant by
the Company are confidential to and are and will remain the sole and exclusive property of the Company. Except to the extent necessary to
perform the duties assigned by the Company hereunder, you will hold such confidential information and trade secrets in trust and strictest
confidence, and will not use, reproduce, distribute, disclose or otherwise disseminate the confidential information and trade secrets or
any physical embodiments thereof and may in no event take any action causing or fail to take the action necessary in order to prevent,
any confidential information and trade secrets developed by you to lose its character or cease to qualify as confidential Information or
trade secrets. The Consultant will not disclose to the Company any proprietary, confidential or trade secrets obtained during any prior
employment.
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The Company will reimburse you for your pre-approved reasonable and necessary business expenses as follows: You shall pay all your
own general administrative expenses incurred in connection with your performance under this letter agreement, except for individual
travel and other out of pocket expenses, which shall be reimbursed to you by the Company, provided that any single expense item in
an amount exceeding $250 must be approved by the Company in advance, which such approval shall not be unreasonably withheld.
For any expense item to be eligible for reimbursement by the Company you must submit original receipts for such expense(s) and such
other standard documentation (such as expense reports) as the Company reasonably requires. Reimbursable out of pocket expenses shall
be invoiced to the Company monthly, and shall be payable 30 days from date of the Company's receipt of the invoice and required
documentation.
The consideration set forth herein shall be the sole consideration due you for your services pursuant to this letter agreement. You
understand that the Company shall not withhold any amounts for the payment of taxes and that you shall be solely responsible for the
payment of any taxes due. You agree to indemnify and hold the Company harmless with respect to any and all obligations for the payment
of taxes with respect to the compensation paid to you pursuant to this letter agreement.
In connection with this engagement, you are acting as an independent contractor and not in any other capacity, with duties owing solely to
the Company. You will make no representations, warranties or covenants binding on the Company, and shall not hold yourself out as an
employee or agent of the Company or as a person with authority to bind the Company. You will not have any policy or corporate authority
at the Company and will not manage any Company employees except as provided in the capacity as "Interim CEO" as described above.
You represent that you are free to accept this position without any conflicts, legal or contractual restrictions.
You shall not assign this letter agreement or any of your rights, nor delegate any of your obligations, under this letter agreement, to any
other person or entity.
You covenant and warrant that you have the unlimited legal right to enter into this letter agreement without violating the rights of others
or violating applicable law. You further agree that, while engaged by the Company, you will not become a party to any other agreement
which conflicts with this letter agreement.
This letter agreement contains the entire agreement of the parties with respect to the subject matter hereof and supersedes and takes
precedence over all prior agreements or understandings, whether oral or written, between you and the Company except as provided in the
capacity as "Interim CEO" as described above. No amendment shall be effective unless in writing signed by both parties.
This agreement shall be construed and governed by the laws of the State of Georgia, the United States of America, and your engagement
hereunder may be terminated at any time, by either the Company or by you, upon 120 days prior written notice thereof to the other party.
The Consultant is eligible to receive the same stock option benefits described above from newly developed tests, if these tests became
fully developed within 90 days of his separation from the Company.
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If this letter agreement IS satisfactory to you, please so indicate by signing it in the space provided below.
By: /s/ Herbert A. Fritsche, Ph.D. for Joseph McKenzie, D.V.M.
Name: Joseph McKenzie, D.V.M.
Head of Compensation Committee, Board of Directors
By: /s/ Stephen D. Barnhill, M.D.
Name: Stephen D. Barnhill, M.D.
Stephen D. Barnhill, MD and Associates, LLC
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Exhibit 10.2

Health Discovery Corporation
2 East Bryan Street, Suite 1500
Savannah, Georgia 31401
January 7, 2013
Stephen D. Barnhill, M.D.
Stephen D. Barnhill, M.D. and Associates, LLC
Re: Consulting Agreement
Dear Steve:
The purpose of this letter is to notify you that Health Discovery Corporation (the “Company) is terminating the Consulting
Agreement entered into on October 21, 2012 by and between Stephen D. Barnhill, M.D. and Associates, LLC and the Company
(“Agreement”), effective May 7, 2013 (the “Termination Date”). Under the Agreement, either party may terminate the Agreement upon
120 days written notice. You are hereby notified that the Company is terminating the Agreement.
In addition, you are further notified that your performance under the Agreement does not comply with commercially reasonable
performance standards or the terms of the Agreement. As you are aware, the Agreement was entered into for the purposes of an orderly
transition of management duties, assistance with special projects, and the successful completion and commercialization of the Retinalyze
partnership with Doctors Optimal. In particular:
1.

Retinalyze. You have failed to roll-out the project effectively, thereby delaying progression of profitability for the
Company. You have failed to take initiative and provide continuous leadership to the project or set and enforce
appropriate performance standards, task lists and deadlines.

2.

Other Projects. You have failed to carry out tasks for special projects assigned by John Norris, J.D., MBA and
Herbert Fritsche, Ph.D. You have failed to prepare and submit certain project status summaries or progress reports
in sufficient detail for Drs. Norris and Fritsche to properly manage your work or maximize the value to the
Company.

3.

Time Sheets. For the last two months, you have not completed time sheets indicating the tasks performed and
progress made, as well as hours you have provided expended in providing services to the Company.
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Expenses. You have not properly sought advance approval from the Company for expenses or submitted timely
expense reports for items that require reimbursement.

4.

In addition to Retinalyze and other projects you have been assigned, the Company expects you to assist with the following tasks:
·

Marketing/Presentations. You may be required to draft marketing materials or make educational presentations to
prospective or current board members of the Company, advisors, executives, officers, consultants, vendors, partners,
bankers, investors, shareholders, government agencies, etc.

·

Technical Review. You may be asked review technical literature or documents, as requested by the Company.

It must be clearly understood that you must correct your performance of services in order to continue to receive payment
under the Agreement. In order to ensure that contract performance standards are met, the Company requires you to provide a one
page highly granular summary of tasks performed and progress made on each assigned project and hours worked on such project each
week. Your time sheets for previous work and summary of services for ongoing work must be submitted for approval and certification
by the Company or the Company’s designee. Services may be certified or approved in one of two manners: (i) certification by the
Company’s Chief Executive Officer (or his designee) of the hours you have worked and a review of the summary you have provided;
or (ii) certification by the Company’s Board, advisor, officer or consultant (excluding yourself), that you have satisfactorily completed a
presentation in which a representative or authorized agent of the Company participated and certified such hours. Failure to correct you
performance and non-compliance with the certification of hours will result in immediate termination of the Agreement.
Should you have any questions or comments regarding this notice, feel free to contact me.

Sincerely,
/s/ John A. Norris, J.D., M.B.A.
Chief Executive Officer
cc: Dr. Joseph McKenzie
Dr. Herbert Fritsche
Mr. Sumi Takeichi
Daniel B. Nunn, Jr., Esq.
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