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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)November 2, 2012

OPEXA THERAPEUTICS, INC.

(Exact name of registrant as specified in its arart

Texas 001-33004 76-0333165
(State or other jurisdiction of (Commission File Number) (IRS Employer Identificat No.)
incorporation)
2635 Technology Forest Drive, The Woodlands, Texas 77381
(Address of principal executive office (Zip Code)

Registrar’s telephone number, including area co(¢(281) 27:-9331
N/A
(Former name or former address, if changed sirstadgort)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.
$15.0M Purchase Agreement and Registration Rigbteéiment

On November 2, 2012, Opexa Therapeutics, Inc.“(fBempany”) entered into a purchase agreement (tB&5.0M Purchase Agreement),
together with a registration rights agreement {tRegistration Rights Agreement”), with Lincoln Park Capital Fund, LLC (tincoln Park
™), pursuant to which the Company has the rigtgdth to Lincoln Park up to $15,000,000 in sharegso€ommon stock, $0.01 par value (
Common Stock”), subject to certain limitations.

Under the terms and subject to the conditions @fth5.0M Purchase Agreement, Lincoln Park is ot#idjgo purchase up to $15,000,000 in
shares of Common Stock (subject to certain limota) from time to time over the 30-month period awencing on the date that a registration
statement, which the Company agreed to file withSlecurities and Exchange Commission (t8&C ") pursuant to the Registration Rights
Agreement, is declared effective by the SEC aridal prospectus in connection therewith is fileche Company may direct Lincoln Park, at
its sole discretion and subject to certain condgjdo purchase up to 100,000 shares of Commork 8taegular purchases, increasing to
amounts of up to 300,000 shares depending upocidbang sale price of the Common Stock. In additibe Company may direct Lincoln
Park to purchase additional amounts as accelepat@thases if on the date of a regular purchaseltiseng sale price of the Common Stock
equals or exceeds $0.75 per share. The purchiaseopishares of Common Stock related to the fufumeing will be based on the prevailing
market prices of such shares at the time of salesver a period of up to 12 business days leadmtp such time), but in no event will shares
be sold to Lincoln Park on a day the Common Stdasiieg price is less than the floor price of $0.d&bject to adjustment. The Company will
control the timing and amount of any sales of Comr8tock to Lincoln Park.

The Company’s sales of shares of Common Stockriodln Park under the $15.0M Purchase Agreemeriimaited to the lesser of (i) the
maximum number of shares of Common Stock issuaidemapplicable rules of the NASDAQ Capital Marketless shareholder approval to
exceed that maximum is obtained or the average pfieall applicable sales of common stock excet®bae Price” (or $0.7739, representing
our closing consolidated bid price on November@,2plus an incremental amount to account forgeednce of commitment shares) such
the sales to Lincoln Park are considered to beaat [‘at market” under applicable NASDAQ rules, &ncho more than the number of shares
that would result in the beneficial ownership bypddln Park and its affiliates, at any single paintime, of more than 9.99% of the then
outstanding shares of the Common Stock.

As consideration for its commitment to purchasaehaf Common Stock pursuant to the $15.0M PurcAgseement, the Company agreed to
issue to Lincoln Park up to 410,959 shares on agieobasis as, when and if Lincoln Park purchakases of the Common Stock under the
$15.0M Purchase Agreement up to an aggregate arb6t6,000,000.

$1.5M Purchase Agreement
On November 5, 2012, the Company entered into ehase agreement (thé1.5M Purchase Agreement and, together with the $15.0M

Purchase Agreement, thé®trchase Agreements), pursuant to which the Company has the rigtgeth to Lincoln Park up to $1,500,000 in
shares of Common Stock, subject to certain linutedi




Pursuant to the $1.5M Purchase Agreement, uposatigfaction of all of the conditions to the Comyarright to commence sales under the
$1.5M Purchase Agreement (th€bmmencement’), the Company may direct Lincoln Park, from tineetime over a 30-month period, at its
sole discretion and subject to certain conditid@gurchase up to 100,000 shares of Common Stoagimar purchases, increasing to amount
up to 300,000 shares depending upon the closiegpsade of the Common Stock. Additionally, the Gamy may direct Lincoln Park to
purchase additional amounts as accelerated pucifasethe date of a regular purchase the closatg price of the Common Stock equals or
exceeds $0.75 per share. The purchase price missbhCommon Stock related to the future fundiniglve based on the prevailing market
prices of such shares at the time of sales (or ayriod of up to 12 business days leading upi¢b §me), but in no event will shares be sold
to Lincoln Park on a day the Common Stock closinigepis less than the floor price of $0.45, subjecdjustment. The Company will control
the timing and amount of any sales of Common Stodkncoln Park.

The $1.5M Purchase Agreement limits the Comparglasssof Common Stock to Lincoln Park under the Bl1Purchase Agreement to the
lesser of (i) the maximum number of shares of Com&tmck issuable under applicable rules of the NAQICapital Market, unless
shareholder approval to exceed that maximum isirdadeor the average price of all applicable safeommon stock exceed a “Base Price” (ol
$0.7739, representing our closing consolidatedobite on November 2, 2012 plus an incremental arnmuaccount for the issuance of
commitment shares) such that the sales to Lincatk Bre considered to be at least “at market” uagpticable NASDAQ rules, (ii) the
maximum number of shares of Common Stock that th@gany may issue without exceeding the limitatiseisforth in General Instruction
I.B.6. of Form S-3 and the interpretive guidancéhef SEC applicable to these transactions (lesaineshares we may sell under our at-the-
market offering program pursuant to a prospectpplement dated September 12, 2012), and (iii) ncertttan the number of shares that wc
result in the beneficial ownership by Lincoln Parid its affiliates, at any single point in time,nobre than 4.99% of the then outstanding
shares of the Common Stock.

As consideration for its commitment to purchase @mm Stock pursuant to the $1.5M Purchase AgreerttenCompany issued to Lincoln
Park 226,027 shares of Common Stock and agresdue up to an additional 41,096 shares on a padeais as, when and if Lincoln Park
purchases shares of the Common Stock under th#1$Ruschase Agreement up to an aggregate amourit, 506,000.

All shares of Common Stock to be issued and soldrtcoln Park under the $1.5M Purchase Agreemeltbeiissued pursuant to the
Company’s effective shelf registration statemenForm S-3 (Registration No. 333-163108), filed wille SEC in accordance with the
provisions of the Securities Act and declared ¢iffecon November 23, 2009, and the prospectus supgtt thereto dated November 5, 2012.

The Purchase Agreements and the Registration Rigireement contain customary representations, waesaand agreements of the Comg
and Lincoln Park and customary conditions to commpdefuture sale transactions, indemnification tggand obligations of the parties. There ic
no upper limit on the price per share that Lind®dark could be obligated to pay for shares of Com®imck under the Purchase Agreements.
The Company has the right to terminate the PurcAgseements at any time, at no cost or penaltytu@dlcsales of shares of Common Stock tc
Lincoln Park under the Purchase Agreements wiledédpon a variety of factors to be determined byGbmpany from time to time, including
(among others) market conditions, the trading pofclne Common Stock and determinations by the Gomwas to the appropriate sources of
funding for the Company and its operations.




If the Company sells shares to Lincoln Park purstmthe $1.5M Purchase Agreement or the $15.0MHtage Agreement at a per share price
of less than $0.80, such sales will trigger cergaitidilution adjustments relating to the 12% catibée secured promissory notes previously
issued by the Company in its July 25, 2012 finag¢ransaction. Although up to 5,106,250 shargsafimon Stock were initially issuable if
all 12% convertible secured promissory notes ontitey were converted to Series A convertible preféstock and such stock was then
converted into Common Stock, this amount of shasitsncrease by up to 126,736 shares, to a tatalpoto 5,232,986 shares of Common
Stock. In addition, the Series | warrants issuethé purchasers of the 12% convertible securechissmry notes to acquire up to 3,829,688
shares of Common Stock in the aggregate at anieggrdce of $1.25 per share include antidilutioovsions whereby if shares are sold to
Lincoln Park pursuant to the $1.5M Purchase Agreeroethe $15.0M Purchase Agreement at a per givare of (i) less than $1.25, then the
exercise price will be reset to such lower per slpaice, subject to a floor of $0.64, and (ii) lésan $0.64, then the number of shares issuable
pursuant to such warrants will increase by a faetpral to $0.64 divided by such lower price, sublie@ cap on the amount of any such
increase of 50% (or an additional 1,914,844 shafeemmon stock in the aggregate).

The foregoing descriptions of the Purchase Agre¢snamd the Registration Rights Agreement are dadlifh their entirety by reference to the
full text of the Purchase Agreements and the Regish Rights Agreement, copies of which are agadhereto as Exhibit 10.1, 10.2 and 10.3,
respectively, and each of which is incorporatectimein its entirety by reference. The represeotetj warranties and covenants contained in
the Purchase Agreements and the Registration Régitesement were made only for purposes of suchemgeats and as of specific dates, wer:
solely for the benefit of the parties to such agreets, and may be subject to limitations agreed dgyothe contracting parties, including being
qualified by confidential disclosures exchangedveen the parties in connection with execution efalgreements.

The Company also issued a press release on NovémBet?2 to disclose the transactions with Lind®émk, a copy of which is attached as
Exhibit 99.1 and incorporated herein by reference.

Item 3.02 Unregistered Sales of Equity Securitie

In connection with the $15.0M Purchase Agreeméuetjtiformation contained above in Item 1.01 is bgriecorporated by reference into this
Item 3.02. The issuance and sale of shares of Gun8tock by the Company to Lincoln Park under the.@V Purchase Agreement was
made without registration under the Securities@@933, as amended (thé\tt "), or the securities laws of the applicable stategliance on
the exemptions provided by Section 4(2) of the &wd Regulation D promulgated thereunder, and ianme¢ on similar exemptions under
applicable state law, based on the offering of sedurities to one investor, the lack of any gdremticitation or advertising in connection w
such issuance, the representation of such investbe Company that it was an accredited investstifat term is defined in Rule 501(a) of
Regulation D), and the representation of such iovehat it was purchasing the shares for its oagoant and without a view to distribute
them.




ltem 8.01 Other Events.

The information set forth in Item 1.01 with resptrthe $1.5M Purchase Agreement is hereby incatpdrherein by reference. The Compan
is filing the opinion of its counsel, Pillsbury Whrop Shaw Pittman LLP, relating to the legalitytioé issuance and sale of the shares of
Common Stock pursuant to the $1.5M Purchase AgretaseExhibit 5.1 hereto, which is incorporatedeireby reference and into the
registration statement.

On November 5, 2012, the Company issued a presaselannouncing the execution of the Purchase mgrgs and Registration Rights
Agreement. A copy of the press release is attaakdeikhibit 99.1 hereto and incorporated by refezdrerein.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

5.1  Opinion of Pillsbury Winthrop Shaw Pittman LL

10.1 $15,000,000 Purchase Agreement, dated as of Nove2nB612, by and between the Company and Lincahk Bapital Fund, LLC
10.2 $1,500,000 Purchase Agreement, dated as of Novebnl2&12, by and between the Company and Lincotk €apital Fund, LLC
10.3 Registration Rights Agreement, dated as of Noverb@012, by and between the Company and Lincotk €apital Fund, LLC
23.1 Consent of Pillsbury Winthrop Shaw Pittman LLP {uded in Exhibit 5.1

99.1 Press Release issued November 5, 2




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caukisdréport to be signed on its
behalf by the undersigned hereunto duly authorized.

Dated: November 5, 20! OPEXA THERAPEUTICS, INC
By: /s/ Neil K. Warme

Neil K. Warme
President & Chief Executive Offic




EXHIBIT INDEX

Exhibit No. Description

5.1 Opinion of Pillsbury Winthrop Shaw Pittman LL

10.1 $15,000,000 Purchase Agreement, dated aswarber 2, 2012, by and between the Company arablrirPark Capital
Fund, LLC.

10.2 $1,500,000 Purchase Agreement, dated as\afvoer 5, 2012, by and between the Company analrriRark Capital Fund,
LLC.

10.3 Registration Rights Agreement, dated as ofeNtber 2, 2012, by and between the Company andldrRark Capital Fund,
LLC.

23.1 Consent of Pillsbury Winthrop Shaw Pittman LLP {iud=d in Exhibit 5.1

99.1 Press Release issued November 5, 2



Exhibit 5.1

llsbur

Pillsbury Winthrop Shaw Pittman LLP

Houston | London | Los Angeles | New York | Nonthéirginia | Orange County | Sacramento | San Djeéggn Diego North County | San Francisco | Shan@ikicon Valley |
Tokyo | Washington, DC

November 5, 201

Opexa Therapeutics, Inc.
2635 Technology Forest Blvd.
The Woodlands, Texas 77381

Ladies and Gentlemen:

We are acting as counsel for Opexa Therapeutics, dnTexas corporation (theCompany "), in connection with the issuance and sale o
following shares (collectively, the Shares”) of common stock, $0.01 par value (th€bmmon Stock”), of the Company, all of which
authorized but heretofore unissued shares to bereaffand sold by the Company pursuant to the Ratitsi Statement on Form3-
(Registration No. 333-163108) (theRegistration Statement”) filed by the Company with the Securities and Bxege Commission (the “
Commission”) under the Securities Act of 1933 (theAtt ") and related prospectus dated November 23, 2008ugslemented by tl
prospectus supplement dated November 5, 2012mngltdithe offer and sale of the Shares (as so somited, the Prospectus”): (i) up tc
$1,500,000 in Shares (thePurchase Shares) as calculated pursuant to the terms of that ceRairthase Agreement between the Com
and Lincoln Park Capital Fund, LLC, dated as of dlober 5, 2012 (the Purchase Agreement’); and (ii) up to 267,123 shares of Comr
Stock issuable as Commitment Shares (as defindeiRurchase Agreement).

We have reviewed and are familiar with such docusjerorporate proceedings and other matters asawe ¢onsidered relevant or neces
as a basis for the opinions in this letter. Basedhe foregoing and the assumption that no PuecBasares will be sold at a price which is
than the Floor Price (as defined in the Purchaseéigent), we are of the opinion that the Shares hbaen duly authorized and, when is¢
and sold by the Company in the manner describetienRegistration Statement and the Prospectusraagdordance with the resolutit
adopted by the Board of Directors of the Comparil},be validly issued, fully paid and nonassessable

The opinions set forth in this letter are limitedthe Business Organizations Code of the Stateréd, as in effect on the date hereof.




Opexa Therapeutics, Inc.
November 5, 201
Page 2

We hereby consent to the filing of this opiniortdetas Exhibit 5.1 to the Company’s Current Report-orm 8K filed by the Company wit
the Commission on the date hereof and the incotiporahereof in the Registration Statement andht use of our name under the caf
“Legal Matters”in the Prospectus. In giving this consent, we dbthereby admit that we are within the categorp@fsons whose consen
required under Section 7 of the Act or the ruled mgulations of the Commission promulgated thedeun

Very truly yours,

/s/ Pillsbury Winthrop Shaw Pittman LLP



Exhibit 10.1
PURCHASE AGREEMENT

PURCHASE AGREEMENT (the “ Agreement), dated as of November 2, 2012, by and betw@BixXA THERAPEUTICS, INC.
, a Texas corporation, (the * Compahyand LINCOLN PARK CAPITAL FUND, LLC , an lllinois limited liability company (the thvesto

H).
WHEREAS:

Subject to the terms and conditions set forth is A&greement, the Company wishes to sell to thedtor, and the Investor wishes to buy f
the Company, up to Fifteen Million Dollars ($15,0000) of the Company's common stock, $.01 parevéthe “_ Common StocK. The share
of Common Stock to be purchased hereunder araedfés herein as the “ Purchase Shdres

NOW THEREFORE, in consideration of the mutual cams contained in this Agreement, and for otherdgaind valuable consideration,
receipt and adequacy of which are hereby acknowlgditne Company and the Investor hereby agredlas/fo

1. CERTAIN DEFINITIONS.

For purposes of this Agreement, the following teshall have the following meanings:

€)) “ Accelerated Purchase Share Amduneans, with respect to any particular Accelerateatitase Confirmation (as defir
in Section 2(b)), the lesser of (i) the amount ofdhase Shares directed by the Company on an AatedePurchase Notice or (ii)

Accelerated Purchase Share Percentage multiplietthdyrading volume of the Common Stock on the dfpad Market on the Accelerat
Purchase Date during normal trading hours.

(b) “_Accelerated Purchase Dateneans, with respect to any Accelerated Purchase mpasuant to Section 2(b) hereof,
Business Day immediately following the applicablgrdhase Date with respect to the related RegulachRse referred to in Section Z
hereof.

(c) “_Accelerated Purchase Notitemeans, with respect to any Accelerated Purchassuaot to Section 2(b) hereof,
irrevocable written notice from the Company to bineestor directing the Investor to buy an amouniPofchase Shares equal to the lesser
the amount specified by the Company therein ortl(i§) Accelerated Purchase Share Percentage, dkctisderated Purchase Date pursua
Section 2(b) hereof as specified by the Companiethat the applicable Accelerated Purchase Price.

(d) “_Accelerated Purchase Share Pergeritaneans, with respect to any particular Acceleratectiiftase Notice pursuant
Section 2(b) hereof, a specified percentage afoghtin the Accelerated Purchase Notice, up to 30%he aggregate shares of Common £
traded on the Principal Market during normal trgdirours on the Accelerated Purchase Date.

(e) “ Accelerated Purchase Priameans the lower of (i) ninetfive percent (95%) of the VWAP during (A) the estirading
day on the Accelerated Purchase Date, if the volafrehares of Common Stock traded on the Prindifaket on the Accelerated Purch
Date has not exceeded the Accelerated Purchase 8blme Maximum, or (B) the portion of the tradiday of the Accelerated Purchase [
(calculated starting at the beginning of normatlitng hours) until such time at which the volumesbhres of Common Stock traded on
Principal Market has exceeded the Accelerated Rselshare Volume Maximum or (ii) the Closing SaleePon the Accelerated Purch
Date (to be appropriately adjusted for any reorgtion, recapitalization, nocash dividend, stock split, reverse stock splipthrer simila
transaction).




() “ Accelerated Purchase Share Volumaxivhum” means the number of shares of Common Stock tradettieo Principe
Market during normal trading hours on the AcceletlaPurchase Date equal to (i) the amount of steir€®mmon Stock properly directed
the Company to be purchased on the Acceleratedh&sec Notice, divided by (ii) the Accelerated Puseh&hare Percentage (to
appropriately adjusted for any reorganization, péetization, non-cash dividend, stock split, resgstock split or other similar transaction).

(9) “ Available Amount means initially Fifteen Million Dollars ($15,000,0Pin the aggregate which amount shall be red
by the Purchase Amount each time the Investor psehshares of Common Stock pursuant to Sectiene®h

(h) “_Average Prick means a price per Purchase Share (rounded to #neshéenth of a cent) equal to the quotient obthiny
dividing (i) the aggregate gross purchase pricel pgi the Investor for all Purchase Shares purchasesuant to this Agreement, by (ii)
aggregate number of Purchase Shares issued putsubig Agreement.

0] “ Bankruptcy Lavi means Title 11, U.S. Code, or any similar federastate law for the relief of debtors.
0) “ Base Pric& means a price per Purchase Share equal to the fs{iyrth® Signing Market Price and (ii) $0.1139 lfgect tc

adjustment for any reorganization, recapitalizatiooncash dividend, stock split, reverse stock splibthrer similar transaction that occurs
or after the date of this Agreement).

(k) “ Business Day means any day on which the Principal Market is dperrading including any day on which the Prirad
Market is open for trading for a period of timeddlan the customary time.

)] “ Closing Sale Price means, for any security as of any date, the lasting sale price for such security on the Prin
Market as reported by the Principal Market, orthié Principal Market is not the principal secustiexchange or trading market for s
security, the last closing sale price of such dgcon the principal securities exchange or tradimgrket where such security is listed or tre
as reported by the Principal Market.

(m) “ Confidential Informatioh means any information disclosed by either parttheoother party, either directly or indirec
in writing, orally or by inspection of tangible @ajts (including, without limitation, documents, foypes, samples, plant and equipmi
which is designated as "Confidential," "Proprietar some similar designation. Information commuatéd orally shall be considel
Confidential Information if such information is dinmed in writing as being Confidential Informatiavithin ten (10) Business Days after
initial disclosure. Confidential Information maysal include information disclosed to a disclosingtyady third parties. Confidenti
Information shall not, however, include any infotioa which (i) was publicly known and made gengralailable in the public domain pr
to the time of disclosure by the disclosing pafty; becomes publicly known and made generally iabdé after disclosure by the disclos
party to the receiving party through no actionradtion of the receiving party; (iii) is alreadythre possession of the receiving party at the
of disclosure by the disclosing party as shown gy teceiving partyg files and records immediately prior to the tinfedisclosure; (iv) i
obtained by the receiving party from a third pantghout a breach of such third pamybbligations of confidentiality; (v) is independis
developed by the receiving party without use ofaference to the disclosing pagyConfidential Information, as shown by documemtd
other competent evidence in the receiving parpossession; or (vi) is required by law to beldsed by the receiving party, provided that
receiving party gives the disclosing party prompitten notice of such requirement prior to suclcltisure and assistance in obtaining an ¢
protecting the information from public disclosure.




(n) “_ Custodiait means any receiver, trustee, assignee, liquidatsimilar official under any Bankruptcy Law.

(0) “ DTC” means The Depository Trust Company, or any succgssdorming substantially the same function foe
Company.
(P) “ DWAC Share$ means shares of Common Stock that are (i) issueteatronic form, (ii) freely tradable and transiiele

and without restriction on resale and (jii) timalsedited by the Company to the Investor’s or itsigieees specified Deposit/Withdrawal
Custodian (DWAC) account with DTC under its Fastdknated Securities Transfer (FAST) Program or amyla program hereafter adop
by DTC performing substantially the same function.

(@) “ Exchange Act means the Securities Exchange Act of 1934, as amdermhd the rules and regulations promulg
thereunder.
n “ Material Adverse Effe¢tmeans any material adverse effect on (i) the eafitity of any Transaction Document, (ii)

results of operations, assets, business or finanoiadition of the Company and its Subsidiarie&etaas a whole, other than any mat
adverse effect that resulted exclusively from (Ay &hange in the United States or foreign econoraiesecurities or financial markets
general that does not have a disproportionate teffethe Company and its Subsidiaries, taken asaey(B) any change that generally aff
the industry in which the Company and its Subsidgoperate that does not have a disproportioritget®n the Company and its Subsidial
taken as a whole, (C) any change arising in comoregtith earthquakes, hostilities, acts of war,atafe or terrorism or military actions or i
escalation or material worsening of any such htes| acts of war, sabotage or terrorism or miitactions existing as of the date her
(D) any action taken by the Investor, its affilgter its or their successors and assigns with oédpethe transactions contemplated by
Agreement, (E) the effect of any change in applieeddows or accounting rules that does not havesprdportionate effect on the Company
its Subsidiaries, taken as a whole, or (F) any ghamsulting from compliance with terms of this Agment or the consummation of
transactions contemplated by this Agreement, grtlie Companys ability to perform in any material respect orinaely basis its obligatior
under any Transaction Document to be performed #wealate of determination.

(s) “_Maturity Date” means the first day of the month immediately foilogvthe thirty (30) month anniversary of
Commencement Date.




(® “ PEA Period means the period commencing at 9:30 a.m., Easitemn on the tenth (19) Business Day immediately pr
to, and ending at 9:30 a.m., Eastern time, on th&r@ss Day immediately following, the effectivaalaf any poseffective amendment to t
Registration Statement or New Registration Statérfaansuch terms are defined in the Registratigh®RiAgreement).

(u) “ Persori means an individual or entity including but not ilied to any limited liability company, a partnegshi join
venture, a corporation, a trust, an unincorporatgdnization and a government or any departmeagency thereof.

(v) “ Principal Market means The NASDAQ Capital Market; provided howeudiat in the event the CompasyCommo
Stock is ever listed or traded on The NASDAQ Glaldarrket, The NASDAQ Global Select Market, the Newrk Stock Exchange, the NY!
MKT, the NYSE Arca or the OTC Bulletin Board (itihg understood that as used herein “OTC Bulletimf@bshall also mean any succes
or comparable market quotation system or exchamgfeet OTC Bulletin Board such as the OTCQB operhagethe OTC Markets Group, Inc
then the “Principal Market” shall mean such otharket or exchange on which the Company’s CommonokSsothen listed or traded.

(w) “ Purchase Amouritmeans, with respect to any particular Regular Ragetor Accelerated Purchase made hereund:s
portion of the Available Amount to be purchasedtry Investor pursuant to Section 2 hereof.

x) “ Purchase Datemeans with respect to any particular Regular Pwehmade hereunder, the Business Day on whic
Investor receives by 10:00 a.m., Eastern timepoh®Business Day a valid Regular Purchase Notigetkte Investor is to buy Purchase Sh
pursuant to Section 2(a) hereof.

) “ Purchase Pricemeans the lower of (A) the lowest Sale Price of @mnmon Stock on the Purchase Date and (E
arithmetic average of the three (3) lowest Clostade Prices for the Common Stock during the twéh& consecutive Business Days eni
on the Business Day immediately preceding such Hagee Date (in each case, to be appropriately @djukir any reorganizatic
recapitalization, non-cash dividend, stock splibtirer similar transaction).

2 “_Reqular Purchase Notitemeans, with respect to any Regular Purchase pursaa®ection 2(a) hereof, an irrevoce
written notice from the Company to the Investorediing the Investor to buy such applicable amodnPurchase Shares at the applic
Purchase Price as specified by the Company therethe Purchase Date.

(aa) “ Sale Price means any sale price for the shares of Common Siondke Principal Market as reported by the Prial
Market.

(bb) “ SEC means the U.S. Securities and Exchange Commission

(cc) “ Securitiesmeans, collectively, the Purchase Shares an@tmmitment Shares.

(dd) “ Securities A¢tmeans the Securities Act of 1933, as amendedthadules and regulations promulgated thereunder.
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(ee) “_Signing Market Price means $0.66, representing the consolidated closidgprice of the Common Stock on 1
NASDAQ Capital Market on the date of this Agreemu

() “ Subsidiary’ means any Person the Company whallyns or controls, or in which the Company, diredailyindirectly
owns a majority of the voting stock or similar vagiinterest, in each case that would be disclosalnsuant to Item 601(b)(21) of Regulai
S-K promulgated under the Securities Act.

“ Transaction Documentsmeans, collectively, this Agreement, the RegistratRights Agreement, the schedules
exhibits hereto and thereto, and each of the ayseements, documents, certificates and instruneesed into or furnished by the par
hereto in connection with the transactions contemepl hereby and thereby.

(hh)  “ Transfer Ageritmeans Continental Stock Transfer & Trust Compamsuch other Person who is then serving as the
transfer agent for the Company in respect of the@on Stock.

(i) “ VWAP " means in respect of an applicable Accelerated Rsebate, the volume weighted average price o€tramor
Stock on the Principal Market, as reported on thecial Market.

2. PURCHASE OF COMMON STOCK.

Subject to the terms and conditions set forth is &greement, the Company has the right to selhélnvestor, and the Investor
the obligation to purchase from the Company, Pel&hares as follows:

(a) Commencement of Regular SaleSahmon Stock Upon the satisfaction of the conditions settfant Sections 7 and
hereof (the * Commencemethand the date of satisfaction of such conditidms ‘t Commencement Daty the Company shall have the rig
but not the obligation, to direct the Investor, its/delivery to the Investor of a Regular Purchiis¢ice from time to time, to buy up to C
Hundred Thousand (100,000) Purchase Shares (eabhpsiichase a * Reqular Purchdseat the Purchase Price on the Purchase Date
Regular Purchase may be increased to up to Two tddnthousand (200,000) Purchase Shares, providggdhé Closing Sale Price of
Common Stock is not below $.75 on the Purchase.DHte Regular Purchase may be increased to upreeTHundred Thousand (300,C
Purchase Shares, provided that the Closing Sate Bfi the Common Stock is not below $1.20 on theclse Date. The Company r
deliver multiple Regular Purchase Notices to theestor so long as at least one (1) Business Dayphssed since the most recent Reg
Purchase was completed. Notwithstanding the fanggthe Company shall not deliver any Purchaseddstduring the PEA Period.

(b) Accelerated PurchaseSubject to the terms and conditions of this &gment, in addition to purchases of Purchase S
as described in Section 2(@)ove, with one Business Dayprior written notice to the Investor, the Compahgll also have the right, but
the obligation, to direct the Investor by the Comyga delivery to the Investor of an Accelerated Pusehisotice from time to time, and
Investor thereupon shall have the obligation, tp Burchase Shares at the Accelerated Purchased?ritee Accelerated Purchase Date i
amount equal to the Accelerated Purchase Share An{each such purchase, an “ Accelerated Purchasthe Company may deliver
Accelerated Purchase Notice to the Investor onlyaatate on which the Company also properly subthitRegular Purchase Notice fc
Regular Purchase and the Closing Sale Price ibelotv $0.75 and executed such Regular Purchasegnir® and in accordance wiectior
2(a) hereof, and such Accelerated Purchase Notice miybenfor Purchase Shares not to exceed the le$gérthe maximum percentage
the Accelerated Purchase Share Percentage anvdii(2) times the number of Purchase Shares puedhparsuant to the corresponc
Regular Purchase. Upon completion of each Accielddurchase Date, the Accelerated Purchase Shaoamk and the applicable Accelere
Purchase Price shall be set forth on a confirmaifdhe Accelerated Purchase (an “ Acceleratediage Confirmatioty).
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(c) Payment for Purchase Shardsor each Regular Purchase, the Investor shgltgpthe Company an amount equal tc
Purchase Amount with respect to such Regular Peecha full payment for such Purchase Shares via trdansfer of immediately availal
funds on the same Business Day that the Investaives such Purchase Shares if they are receivéldebinvestor before 1:00 p.m., Eas
time, or if received by the Investor after 1:00 p.Eastern time, the next Business Day. For eadel&cated Purchase, the Investor shall p
the Company an amount equal to the Purchase Anvatintrespect to such Accelerated Purchase as &yitnent for such Purchase Share:
wire transfer of immediately available funds on thied Business Day following the date that thedstor receives such Purchase Shares
Company shall not issue any fraction of a shar€@mhmon Stock upon any purchase. If the issuancddwesult in the issuance of a fract
of a share of Common Stock, the Company shall rauah fraction of a share of Common Stock up orrdéavthe nearest whole share.
payments made under this Agreement shall be matdavinl money of the United States of America oreniransfer of immediately availal
funds to such account as the Company may from timine designate by written notice in accordandh the provisions of this Agreeme
Whenever any amount expressed to be due by the @wfrthis Agreement is due on any day that is i®tisiness Day, the same shall instee
due on the next succeeding day that is a Businags D

(d) Purchase Price FloorThe Company and the Investor shall not effegt parchases under this Agreement on
Purchase Date that the Closing Sale Price is lessthe Floor Price. " Floor Pri¢emeans $.45, which shall be appropriately adjusbedny
reorganization, recapitalization, neash dividend, stock split or other similar trangacand, effective upon the consummation of angh
reorganization, recapitalization, non-cash dividesithck split or other similar transaction, the dfld°rice shall mean the lowef (i) the
adjusted price and (ii) $1.00.

(e) Compliance with Rules of Prindiptarket.

0] Exchange Cap Subject to Section 2(e)(ii) below, the Compahglknot issue or sell any shares of Common £
pursuant to this Agreement, and the Investor stalpurchase or acquire any shares of Common $tackuant to this Agreement, to the ex
that after giving effect thereto, the aggregate Ipemof shares of Common Stock that would be isgugguant to this Agreement would exc
the maximum number of shares of Common Stock th@tGompany may issue pursuant to this Agreemekin(fanto account all shares
Common Stock issued or issuable pursuant to angdrdion or series of transactions that may beeggdged with the transactions contempl
by this Agreement under applicable rules of The BA® Stock Market or any other Principal Market ohigh the Common Stock may
listed or quoted) without (1) breaching the Compangbligations under the applicable rules of The BA® Stock Market or any oth
Principal Market on which the Common Stock may ibedl or quoted or (2) obtaining stockholder apptander the applicable rules of 7
NASDAQ Stock Market or any other Principal Marketwhich the Common Stock may be listed or quoted“ Exchange Cap), unless an
until the Company elects to solicit stockholder rappl of the transactions contemplated by this &grent and the stockholders of
Company have in fact approved the transactionsecopiated by this Agreement in accordance with phdieable rules and regulations of -
NASDAQ Stock Market, any other Principal Market which the Common Stock may be listed or quoted, twedRestated Certificate
Formation and Byaws of the Company. For the avoidance of doul#, @ompany may, but shall be under no obligationréguest it
stockholders to approve the transactions conternplay this Agreement; provided, that if stockholdpproval is not obtained in accorda
with this Section 2(e)(i), the Exchange Cap shalbpplicable for all purposes of this Agreement guedtransactions contemplated hereby i
times during the term of this Agreement (excepetsforth in Section 2(e)(ii) below).
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(i) AtMarket Transaction Notwithstanding Section 2(e)(i) above, the Exa® Cap shall not be applicable for
purposes of this Agreement and the transactionteograted hereby, solely to the extent that (arlg for so long as) the Average Price s
equal or exceed the Base Price (it being herebpaeledged and agreed that the Exchange Cap shalpplécable for all purposes of t
Agreement and the transactions contemplated hesel@yl other times during the term of this Agreememless the stockholder apprc
referred to in Section 2(e)(i) is obtained).

(iii) General The Company shall not issue any shares of Conmfatock pursuant to this Agreement if such issu
would reasonably be expected to result in a brefthe rules and regulations of The NASDAQ Stockrkéa or any other Principal Market
which the Common Stock may be listed or quoted. drioeisions of this Section 2(shall be implemented in a manner otherwise thastrioi
conformity with the terms hereof only if necesstryensure compliance with the rules and regulatafrishe NASDAQ Stock Market or a
other Principal Market on which the Common Stockyrha listed or quoted.

Beneficial Ownership LimitationNotwithstanding anything to the contrary contdine this Agreement, the Compe
shall notissue or sell, and the Investor shall pusthase or acquire, any shares of Common Stoderuthis Agreement which, wh
aggregated with all other shares of Common Stoehk tieneficially owned by the Investor and its &fés (as calculated pursuant to Section !
(d) of the Exchange Act and Rule 13dsromulgated thereunder) would result in the biersfownership by the Investor and its affiliatef
more than 9.99% of the then issued and outstarghiages of Common Stock (the “ Beneficial Ownerdlifpitation ). Upon the written ¢
oral request of the Investor, the Company shalinmtty (but not later than one (1) Business Day)ficomorally or in writing to the Investor tl
number of shares of Common Stock then outstandihg.Investor and the Company shall each coopemag@ad faith in the determinatic
required hereby and the application hereof. Thedt’s written certification to the Company of the apability of the Beneficial Ownerst
Limitation, and the resulting effect thereof herdenat any time, shall be conclusive with respedhe applicability thereof and such re
absent manifest error.




3. INVESTOR'S REPRESENTATIONS AND WARRANTIES.

The Investor represents and warrants to the Comibeatyas of the date hereof and as of the CommesnteDate:

€) Investment PurposeThe Investor is acquiring the Securities aagpal for its own account and not with a view tofar
distributing or reselling such Securities or anyt plaereof in violation of the Securities Act oryaapplicable state securities law, has no prt
intention of distributing any of such Securitiesvimlation of the Securities Act or any applicalstate securities law and has no direc
indirect arrangement or understandings with anrmogiersons to distribute or regarding the distidsubf such Securities in violation of 1
Securities Act or any applicable state securié®s (this representation and warranty not limitihg tnvestors right to sell the Securities at
time pursuant to the registration statement desdrfierein or otherwise in compliance with appliedilelderal and state securities laws and
respect to the Commitment Shares (as defined beldection 5(e)), subject to Section 5(e) heredbe Investor is acquiring the Securi
hereunder in the ordinary course of its business.

(b) Accredited Investor Statu§he Investor is an "accredited investor" as thah is defined in Rule 501(a)(3) of Regulatio
promulgated under the Securities Act.

(c) Reliance on ExemptionsThe Investor understands that the Securities lbeagffered and sold to it in reliance on spe
exemptions from the registration requirements oité¢hStates federal and state securities lawslzsatdtie Company is relying in part upon
truth and accuracy of, and the Investor's compéanith, the representations, warranties, agreemeaoknowledgments and understanding
the Investor set forth herein in order to deternthmeavailability of such exemptions and the eligipbof the Investor to acquire the Securities.

(d) Information The Investor understands that its investmettiénSecurities involves a high degree of risk. Trivestor (i) it
able to bear the economic risk of an investmentha Securities including a total loss thereof, (i§s such knowledge and experienc
financial and business matters that it is capabkyaluating the merits and risks of the proposegs$tment in the Securities and (iii) has ha
opportunity to ask questions of and receive ansirers the officers of the Company concerning theaficial condition and business of
Company and others matters related to an investinettte Securities. Neither such inquiries nor amlger due diligence investigatic
conducted by the Investor or its representativadl shodify, amend or affect the Investor's rightrédy on the Company's representations
warranties contained in Section 4 below. The Itvekas sought such accounting, legal and tax adsgcit has considered necessary to |
an informed investment decision with respect t@adguisition of the Securities.

(e) No Governmental ReviewThe Investor understands that no U.S. federadtate agency or any other governmer
governmental agency has passed on or made any memughation or endorsement of the Securities orahadss or suitability of an investm
in the Securities nor have such authorities pasped or endorsed the merits of the offering ofSleeurities.

Q) Transfer or Sale The Investor understands that (i) the Securitiey not be offered for sale, sold, assigned arsfeare:
unless (A) registered pursuant to the SecuritiesgkqB) an exemption exists permitting such Sdmsgito be sold, assigned or transfe
without such registration; (ii) any sale of the &#ies made in reliance on Rule 144 may be mady ianaccordance with the terms of R
144 and further, if Rule 144 is not applicable, agyale of the Securities under circumstanceshicwthe seller (or the Person through wi
the sale is made) may be deemed to be an undarfagahat term is defined in the Securities Acgymequire compliance with some ot
exemption under the Securities Act or the rulesragdlations of the SEC thereunder.
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(9) Validity; Enforcement This Agreement has been duly and validly auttentj executed and delivered on behalf o
Investor and is a valid and binding agreement ef ltivestor enforceable against the Investor in @atwe with its terms, subject as
enforceability to general principles of equity andapplicable bankruptcy, insolvency, reorganizatimoratorium, liquidation and other sim
laws relating to, or affecting generally, the esfament of applicable creditors' rights and remedies

(h) Residency The Investor is a resident of the State of dlién

0] No Short Selling The Investor represents and warrants to the @ognghat at no time prior to the date of this Agnee
has any of the Investor, its agents, representativeaffiliates engaged in or effected, in any neanmhatsoever, directly or indirectly, any
"short sale" (as such term is defined in Rule 2D®egulation SHO of the Exchange Act) of the ComnStack or (ii) hedging transactic
which establishes a net short position with respettte Common Stock.

4, REPRESENTATIONS AND WARRANTIES OF THE COMPANY.
The Company represents and warrants to the Invidsibas of the date hereof and as of the Commesitielate:

(a) Organization and QualificatioriThe Company and each of the Subsidiaries is ity efuly incorporated or otherwi
organized, validly existing and in good standinglemthe laws of the jurisdiction of its incorpouati or organization, with the requis
corporate power and authority to own and use itpgrties and assets and to carry on its businessrently conducted. Neither the Comp
nor any Subsidiary is in violation nor default ofyeof the provisions of its respective certificatearticles of formation or incorporation, byle
or other organizational or charter documents. Ectihe Company and the Subsidiaries is duly gealifo conduct business and is in g
standing as a foreign corporation or other entitgach jurisdiction in which the nature of the bhess conducted or property owned by it m
such qualification necessary, except where thariilo be so qualified or in good standing, asctime may be, could not have or reasonak
expected to result in a Material Adverse Effect] an proceeding has been instituted in any sudsdigtion revoking, limiting or curtailing
seeking to revoke, limit or curtail such power audhority or qualification. The Company has no Sdiaries except as set forth on Schedule

(a).




(b) Authorization; Enforcement; Validity(i) The Company has the requisite corporate pamel authority to enter into a
perform its obligations under this Agreement, tregRtration Rights Agreement and each of the ofh@nsaction Documents, and to issue
Securities in accordance with the terms hereoftharkof, (ii) the execution and delivery of the igaction Documents by the Company ant
consummation by it of the transactions contempl&iertby and thereby, including without limitatidhe issuance of the Commitment Sh
and the reservation for issuance and the issuahtleeoPurchase Shares issuable under this Agreerhamé been duly authorized by
Company's Board of Directors and no further consemituthorization is required by the Company, &gl of Directors or its shareholders,
this Agreement has been, and each other Transabi@ument shall be on the Commencement Date, dwdguted and delivered by 1
Company and (iv) this Agreement constitutes, ancheather Transaction Document upon its executiorbehalf of the Company, sh
constitute, the valid and binding obligations o tBompany enforceable agaitise Company in accordance with their terms, exespsuc
enforceability may be limited by general principlafsequity or applicable bankruptcy, insolvencyorganization, moratorium, liquidation
similar laws relating to, or affecting generalliigtenforcement of creditors' rights and remedidse Board of Directors of the Company
approved the resolutions (the_* Signing Resolutiynsubstantially in the form as set forth as ExhiGi attached hereto to authorize
Agreement and the transactions contemplated her€bg.Signing Resolutions are valid, in full formed effect and have not been modifie
supplemented in any respect. The Company hasedetivto the Investor a true and correct copy ohsesolutions adopting the Sign
Resolutions executed by all of the members of tbar& of Directors of the Company. Except as sehfim this Agreement, no other approy
or consents of the Company’s Board of Directord@nshareholders is necessary under applicable dagthe Companyg’Restated Certifice
of Formation and/or Byaws to authorize the execution and delivery of tAigreement or any of the transactions contemplaesaby
including, but not limited to, the issuance of @@mmitment Shares and the issuance of the Pur8tases.

(c) Capitalization As of the date hereof, the authorized capitlsbf the Company is set forth on Schedule 4(Except a
disclosed in_Schedule 4(c)i) no shares of the Company's capital stocksatgect to preemptive rights or any other similghts or any lien
or encumbrances suffered or permitted by the Compéiy there are no outstanding debt securiti@§, there are no outstanding optio
warrants, scrip, rights to subscribe to, calls @nmitments of any character whatsoever relatingtsecurities or rights convertible into, i
shares of capital stock of the Company or any ®fStibsidiaries, or contracts, commitments, undedgtgs or arrangements by which
Company or any of its Subsidiaries is or may becbmend to issue additional shares of capital stdcke Company or any of its Subsidia
or options, warrants, scrip, rights to subscribectdls or commitments of any character whatsoesfating to, or securities or rights convert
into, any shares of capital stock of the Companyamy of its Subsidiaries, (iv) there are no agregse@r arrangements under which
Company or any of its Subsidiaries is obligatedemister the sale of any of their securities urttier Securities Act (except the Registra
Rights Agreement), (v) there are no outstandinguisges or instruments of the Company or any of $tsbsidiaries which contain &
redemption or similar provisions, and there areoatracts, commitments, understandings or arrangeny which the Company or any ol
Subsidiaries is or may become bound to redeemwxigeof the Company or any of its Subsidiaries) tliere are no securities or instrume
containing antidilution or similar provisions that will be triggett by the issuance of the Securities as describdds Agreement and (vii) t
Company does not have any stock appreciation rightphantom stock” plans or agreements or anylaimpian or agreement. The Comp
has furnished to the Investor true and correcteopf the Company's Restated Certificate of Foonatis amended and as in effect on the
hereof (the “_Certificate of Formatidh, and the Company's By-laws, as amended and afféct on the date hereof (the " Haws "), anc
summaries of the terms of all securities conveetibto or exercisable for Common Stock, if any, angdies of any documents containing
material rights of the holders thereof in respbetéeto.
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(d) Issuance of SecuritiedJpon issuance and payment thereof in accordaitbethe terms and conditions of this Agreem
the Purchase Shares shall be validly issued, pdlg and nonassessable and free from all taxes, ldharges, restrictions, rights of first ref
and preemptive rights with respect to the issuaethfe with the holders being entitled to all righdscorded to a holder of Comn
Stock. 33,333,333 shares of Common Stock have Hebnauthorized and reserved for issuance upoechaise under this Agreement
Purchase Shares. 410,959 shares of Common Stdajkedsto equitable adjustment for any reorganizgtrecapitalization, nonash dividenc
stock split or other similar transaction) have bdely authorized and reserved for issuance as Ctment Shares (as defined below in Sec
5(e)) in accordance with this Agreement. When idsneaccordance with this Agreement, the Commitn®&dres shall be validly issued, fi
paid and nonassessable and free from all taxes, lzharges, restrictions, rights of first refusatl preemptive rights with respect to the i
thereof, with the holders being entitled to alhtiggaccorded to a holder of Common Stock.

(e) No Conflicts Except as disclosed in Schedule 4(te execution, delivery and performance of thenfaction Documer
by the Company and the consummation by the Compéthe transactions contemplated hereby and theiabluding, without limitation, th
reservation for issuance and issuance of the Psec8hares and the Commitment Shares) will noe§lilt in a violation of the Certificate
Formation, any Certificate of Designations, Prefiees and Rights of any outstanding series of pedestock of the Company or the Byws
or (ii) conflict with, or constitute a default (@n event which with notice or lapse of time or betbuld become a default) under, or giv:
others any rights of termination, amendment, acatts or cancellation of, any agreement, indenturenstrument to which the Company
any of its Subsidiaries is a party, or result imi@ation of any law, rule, regulation, order, judgnt or decree (including federal and ¢
securities laws and regulations and the rules agdlations of the Principal Market applicable te ompany or any of its Subsidiaries) o
which any property or asset of the Company or dnts@ubsidiaries is bound or affected, exceghicase of conflicts, defaults, terminatit
amendments, accelerations, cancellations and Mmoktinder clause (ii), which could not reasondtadyexpected to result in a Material Adve
Effect. Except as disclosed in Schedule 4(egither the Company nor its Subsidiaries is wlation of any term of or in default under
Certificate of Formation, any Certificate of Desigion, Preferences and Rights of any outstandingssef preferred stock of the Compan
By-laws or their organizational charter or by-lawsspectively. Except as disclosed_in Schedul@ A(either the Company nor any of
Subsidiaries is in violation of any term of orisdefault under any material contract, agreemeatfgage, indebtedness, indenture, instrur
judgment, decree or order or any statute, ruleegulation applicable to the Company or its Subsiela except for possible conflicts, defat
terminations or amendments which could not readgrizd expected to have a Material Adverse Effddte business of the Company ant
Subsidiaries is not being conducted, and shalbeatonducted, in violation of any law, ordinanegulation of any governmental entity, exc
for possible violations, the sanctions for whickher individually or in the aggregate could notsa@ably be expected to have a Mat
Adverse Effect. Except as specifically contemplabg this Agreement and as required under the 8suAct or applicable state securi
laws and the rules and regulations of the Prindifpalket, the Company is not required to obtain emysent, authorization or order of, or m
any filing or registration with, any court or gomenental agency or any regulatory or selfulatory agency in order for it to execute, dalial
perform any of its obligations under or contemplalty the Transaction Documents in accordance wightérms hereof or thereof. Excep
disclosed in_Schedule 4{eand set forth elsewhere in this agreement, alseots, authorizations, orders, filings and regiigins which th
Company is required to obtain pursuant to the mliegesentence shall be obtained or effected orrior o the Commencement Date. Ex
as listed in_Schedule 4(ekince one year prior to the date hereof, the Gamyhas not received nor delivered any noticesoarespondenc
from or to the Principal Market. The Principal Mat has not commenced any delisting proceedingastghe Company.
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() SEC Documents; Financial Statemergcept as disclosed in Schedule 4{f)e Company has filed all reports, sched
forms, statements and other documents requiree fildal by the Company under the Securities Act nedExchange Act, including pursu
to Section 13(a) or 15(d) thereof, for the two gepreceding the date hereof (or such shorter pesothe Company was required by la
regulation to file such material) (the foregoingterals, including the exhibits thereto and docuteéncorporated by reference therein, b
collectively referred to herein as the * SEC Docuisé) on a timely basis or has received a valid extensfasuch time of filing and has fil:
any such SEC Documents prior to the expiration mf auch extension. As of their respective dated #nthe best of the Company’
knowledge, the SEC Documents complied in all matemspects with the requirements of the Securities and the Exchange Act,
applicable. None of the SEC Documents, when filmhtained any untrue statement of a material dacbmitted to state a material f
required to be stated therein or necessary in doderake the statements therein, in the light efdincumstances under which they were ir
not misleading. The financial statements of the gany included in the SEC Documents comply in alkarial respects with applical
accounting requirements and the rules and regakatid the SEC with respect thereto as in effethatime of filing. Such financial stateme
have been prepared in accordance with United Stpesrally accepted accounting principles appliec @onsistent basis during the per
involved (* GAAP"), except as may be otherwise specified in such fiehstatements or the notes thereto and exceputiaidited financii
statements may not contain all footnotes require@GRAAP, and fairly present in all material respetts financial position of the Company
its consolidated Subsidiaries as of and for thesi#iereof and the results of operations and dasis for the periods then ended, subject, it
case of unaudited statements, to normal, immatemar-end audit adjustments. Except as liste8cimedule 4(f) the Company has recei\
no notices or correspondence from the SEC for the year preceding the date hereofThe SEC has not commenced any enforce
proceedings against the Company or any of its didrgs.

(9) Absence of Certain Changeisxcept as disclosed in Schedule 4(gince June 30, 2012, there has been no matdrialsa
change in the business, properties, operatiorandial condition or results of operations of the@any or its Subsidiaries. The Company
not taken any steps, and does not currently expdeake any steps, to seek protection pursuantydBankruptcy Law nor does the Compan
any of its Subsidiaries have any knowledge or neasobelieve that its creditors intend to initiateoluntary bankruptcy or insolvenc
proceedings. The Company is financially solvert srgenerally able to pay its debts as they beaduee

(h) Absence of LitigationThere is no action, suit, proceeding, inquiryirorestigation before or by any court, public bo
government agency, seigulatory organization or body pending or, to khewledge of the Company or any of its Subsidiarieeeatene
against or affecting the Company, the Common Stacclany of the Company's Subsidiaries or any of @menpany's or the Compan
Subsidiaries' officers or directors in their capiasi as such, which could reasonably be expectedat® a Material Adverse Effect.
description of each action, suit, proceeding, ingoir investigation before or by any court, pubificard, government agency, sefjulaton
organization or body which, as of the date of thggeement, is pending or threatened in writing agor affecting the Company, the Comr
Stock or any of the Company's Subsidiaries or dmth@® Company's or the Company's Subsidiariest@f§i or directors in their capacities
such, is set forth in Schedule 4(h)
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() Acknowledgment Regarding Invest@tatus. The Company acknowledges and agrees that thestiovis acting solely
the capacity of arm's length purchaser with respeethe Transaction Documents and the transactiontemplated hereby and thereby.
Company further acknowledges that the Investoptsaating as a financial advisor or fiduciary of tBompany (or in any similar capacity) v
respect to the Transaction Documents and the ttiaea contemplated hereby and thereby and anyadyven by the Investor or any of
representatives or agents in connection with th@nJaction Documents and the transactions contesdpla¢reby and thereby is mel
incidental to the Investor's purchase of the Séesri The Company further represents to the liovebkat the Company's decision to enter
the Transaction Documents has been based soléhedndependent evaluation by the Company aneisesentatives and advisors.

0) No General Solicitation; No IntegdtOffering. Neither the Company, nor any of its affiliatasy any person acting on
or their behalf, has engaged in any form of genssétitation or general advertising (within the aneng of Regulation D under the Securi
Act) in connection with the offer or sale of thecBeties. Neither the Company, nor any of its &fiés, nor any Person acting on its or 1
behalf has, directly or indirectly, made any offerssales of any security or solicited any offerdtly any security, under circumstances
would cause this offering of the Securities to begrated with prior offerings by the Company imanner that would require stockhol
approval pursuant to the rules of the Principal k¢&ion which any of the securities of the Compargylisted or designated. The issuance
sale of the Securities hereunder does not conteathenrules and regulations of the Principal Market

(k) Intellectual Property RightsExcept as set forth on _Schedule 4fkle Company and its Subsidiaries own or po:
adequate rights or licenses to use all materidetrearks, trade names, service marks, service regigtrations, service names, patents, p
rights, copyrights, inventions, licenses, approvglsvernmental authorizations, trade secrets aglitsinecessary to conduct their respe
businesses as now conducted. Except as set for8cloedule 4(k) none of the Company's material trademarks, treees, service marl
service mark registrations, service names, pat@atgnt rights, copyrights, inventions, licensgspravals, government authorizations, ti
secrets or other intellectual property rights haxpired or terminated, or, by the terms and coonigithereof, could expire or terminate wi
two years from the date of this Agreement. Ex@pset forth on Schedule 4(k)e Company and its Subsidiaries do not have anwlauge
of any infringement by the Company or its Subsidmrof any material trademark, trade name rightgenits, patent rights, copyrigl
inventions, licenses, service names, service madyjice mark registrations, trade secret or offmmilar rights of others, or of any st
development of similar or identical trade secrettechnical information by others and, except adah on_Schedule 4(k)there is no clain
action or proceeding being made or brought agaimdp the Company's knowledge, being threatenaihayy the Company or its Subsidia
regarding trademark, trade name, patents, patghisriinvention, copyright, license, service nansesyice marks, service mark registrati
trade secret or other infringement, which couldosably be expected to have a Material AdversecEffe

()] Environmental Laws The Company and its Subsidiaries (i) are in danpe with any and all applicable foreign, feds
state and local laws and regulations relating eogiotection of human health and safety, the enwient or hazardous or toxic substance
wastes, pollutants or contaminants (* Environmehtalis”), (ii) have received all permits, licenses or othgurapals required of them unc
applicable Environmental Laws to conduct their ezdjwve businesses and (iii) are in compliance aithterms and conditions of any si
permit, license or approval, except where, in eglctihe three foregoing clauses, the failure to @mply could not reasonably be expecte
have, individually or in the aggregate, a Matefidl/erse Effect.
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(m) Title. Except as disclosed on Schedule 4(m), the Coympad the Subsidiaries have good and marketalideititfee
simple to all real property owned by them and gand marketable title in all personal property owbgdhem that is material to the busir
of the Company and the Subsidiaries, in each gaseand clear of all liens, encumbrances and defedtiens”) and, except for Liens as
not materially affect the value of such propertg @o not materially interfere with the use made praposed to be made of such propert
the Company and the Subsidiaries and Liens forpthenent of federal, state or other taxes, the paymewhich is neither delinquent r
subject to penalties. Any real property and ftiedi held under lease by the Company and the Salsil are held by them under vs
subsisting and enforceable leases with which thepgamy and the Subsidiaries are in compliance witth £xceptions as are not material
do not interfere with the use made and proposdebtmade of such property and buildings by the Com@and its Subsidiaries.Any rea
property and facilities held under lease by the Gany and any of its Subsidiaries are held by theateu valid, subsisting and enforces
leases with such exceptions as are not materiaanwbt interfere with the use made and proposdzetmade of such property and buildi
by the Company and its Subsidiaries.

(n) Insurance The Company and each of its Subsidiaries angréaksby insurers of recognized financial respotigibagains
such losses and risks and in such amounts as maeragef the Company believes to be prudent andmesty in the businesses in which
Company and its Subsidiaries are engaged. Neitlee€Company nor any such Subsidiary has been kfaisg insurance coverage sougt
applied for and neither the Company nor any sudbsfliary has any reason to believe that it will hetable to renew its existing insura
coverage as and when such coverage expires otdmamilar coverage from similar insurers as rbaynecessary to continue its busines:
cost that would not materially and adversely aftlet condition, financial or otherwise, or the éags, business or operations of the Com|
and its Subsidiaries, taken as a whole.

(0) Regulatory PermitsThe Company and its Subsidiaries possess adfriahtertificates, authorizations and permits éskhy
the appropriate federal, state or foreign reguasuthorities necessary to conduct their respedtignesses, and neither the Company no
such Subsidiary has received any notice of proogsdielating to the revocation or modification nfauch certificate, authorization or permit.

(p) Tax Status The Company and each of its Subsidiaries hamadiled all federal and state income and alkotmaterie
tax returns, reports and declarations requiredriyyjarisdiction to which it is subject (unless amdly to the extent that the Company and
of its Subsidiaries has set aside on its booksigians reasonably adequate for the payment ofrgdhid and unreported taxes) and has pa
taxes and other governmental assessments and shhedeare material in amount, shown or determtodoke due on such returns, reports
declarations, except those being contested in fatdand has set aside on its books provisionaregsly adequate for the payment of all t:
for periods subsequent to the periods to which setlrns, reports or declarations apply. Therenar@inpaid taxes in any material amc
claimed to be due by the taxing authority of anysjiction, and the officers of the Company knownofbasis for any such claim.

(@) Transactions With Affiliates Except as set forth in the SEC Documents, nonbebfficers or directors of the Comp:
and, to the knowledge of the Company, none of thpleyees of the Company is presently a party totearysaction with the Company or i
Subsidiary (other than for services as employeffigeos and directors), including any contract,esgnent or other arrangement providing
the furnishing of services to or by, providing fental of real or personal property to or from otinerwise requiring payments to or from
officer, director or such employee or, to the knedge of the Company, any entity in which any offiairector, or any such employee hi
substantial interest or is an officer, directoystee or partner, in each case in excess of $12m0kr than for (i) payment of salary
consulting fees for services rendered, (ii) reinskunent for expenses incurred on behalf of the Cagnpad (iii) other employee benef
including stock option agreements under any stqtloo plan of the Company.
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(n Application of Takeover ProtectionsThe Company and its board of directors have rtaée will take prior to th
Commencement Date all necessary action, if angrder to render inapplicable any control share Bitipn, business combination, poison
(including any distribution under a rights agreeth@m other similar anttakeover provision under the Certificate of Formiator the laws «
the state of its incorporation which is or coulddme applicable to the Investor as a result otridwesactions contemplated by this Agreen
including, without limitation, the Company's issaarof the Securities and the Investor's ownershipeoSecurities.

(s) Disclosure Except with respect to the material terms anaditmns of the transactions contemplated by thenJactio
Documents that will be timely publicly disclosed e Company, the Company confirms that neitheoitany other Person acting on its be
has provided the Investor or its agents or counstdl any information that it believes constitutess might constitute material, ngmiblic
information which is not otherwise disclosed in fRegistration Statement or the SEC Documents. Qt¢mpany understands and confi
that the Investor will rely on the foregoing remstation in effecting purchases and sales of séesiof the Company. All of the disclos
furnished by or on behalf of the Company to theebter regarding the Company, its business andrtmesdctions contemplated here
including the disclosure schedules to this Agredmsrtrue and correct and does not contain anguergtatement of a material fact or om
state any material fact necessary in order to ntiaestatements made therein, in light of the cirstaimces under which they were made
misleading. The press releases disseminated b@dh®any during the twelve months preceding the ditieis Agreement taken as a whole
not contain any untrue statement of a material dacmit to state a material fact required to laest therein or necessary in order to mak
statements therein, in light of the circumstanasden which they were made and when made, not ndisiga The Company acknowledges
agrees that the Investor neither makes nor has aradespresentations or warranties with respettieadransactions contemplated hereby «
than those specifically set forth in Section 3 bére

® Foreign Corrupt Practices Neither the Company, nor to the knowledge of then@any, any agent or other Person a«
on behalf of the Company, has (i) directly or iedity, used any funds for unlawful contributionsftsy entertainment or other unlaw
expenses related to foreign or domestic politicdlvdy, (ii) made any unlawful payment to foreigir domestic government officials
employees or to any foreign or domestic politicattigs or campaigns from corporate funds, (iii)efdito disclose fully any contribution me
by the Company (or made by any Person acting dreltslf of which the Company is aware) which igimlation of law, or (iv) violated in ar
material respect any provision of the Foreign Cotrieractices Act of 1977, as amended.

(u) DTC Eligible. The Company, through the Transfer Agent, culyeparticipates in the DTC Fast Automated Secis
Transfer (FAST) Program and the Common Stock carrdiesferred electronically to third parties viae tBTC Fast Automated Securil
Transfer (FAST) Program.

-156-




(v) Sarbane®xley . The Company is in material compliance with albypsions of the Sarban&xley Act of 2002, ¢
amended, which are applicable to it as of the Hateof, except where the failure to be in compkaiscnot reasonably likely to result i
Material Adverse Effect.

(w) Certain FeesExcept as disclosed on Schedule 4(wd brokerage or findes'fees or commissions are or will be payabl
the Company to any broker, financial advisor orstdtant, finder, placement agent, investment bariaatk or other Person with respect tc
transactions contemplated by the Transaction Doatsn&xcept as disclosed on Schedule 4(#je Investor shall have no obligation v
respect to any fees or with respect to any clairaderby or on behalf of other Persons for feestgpa contemplated in this Section 4 (il
may be due in connection with the transactionseraptated by the Transaction Documents.

(x) Investment CompanyThe Company is not, and immediately after recefppayment for the Securities will not be,
“investment company” within the meaning of the Istraent Company Act of 1940, as amended.

) Listing and Maintenance Requiremerftie Common Stock is registered pursuant to Sedtgb) or 12(g) of the Exchar
Act, and the Company has taken no action desigmeaortwhich to its knowledge is likely to have thiect of, terminating the registration
the Common Stock pursuant to the Exchange Act @arthe Company received any notification that tE€ Ss currently contemplatil
terminating such registration. Except as set forthSchedule 4(e) (i) the Company has not, in the twelve (12) menphneceding the de
hereof, received any notice from any Person tceffect that the Company is not in compliance wité listing or maintenance requirement
the Principal Market; and (ii) the Company is, dmas no reason to believe that it will not in theeeeable future continue to be, in complii
with all such listing and maintenance requirements.

(2) Accountants The Company accountants are set forth in the SEC Documentstarthe knowledge of the Company, s
accountants are an independent registered puldauating firm as required by the Securities Act.

(aa) Reqgulation M Compliancdhe Company has not, and to its knowledge nodReagting on its behalf has, (i) tak
directly or indirectly, any action designed to caws to result in the stabilization or manipulatwirthe price of any security of the Compan
facilitate the sale or resale of any of the Semsit(ii) sold, bid for, purchased, or, paid anynpensation for soliciting purchases of, any o
Securities, or (iii) paid or agreed to pay to amyg®n any compensation for soliciting another tepase any other securities of the Company.

(bb) Shell Company Statu$he Company is not currently, and within the ghste years has not been, an issuer identifi
Rule 144(i)(1) under the Securities Act.

5. COVENANTS.

€) Filing of Form & and Registration StatementThe Company agrees that it shall, within theetirequired under tl
Exchange Act file a Report on FormKBdisclosing this Agreement and the transactiontemplated hereby. The Company shall alsc
within sixty (60) days from the date hereof a negistration statement (the “ Reqistration Staterfjenbvering only the sale of a portion of
Purchase Shares and the Commitment Shares, indacwer with the terms of the Registration Rightsekgnent between the Company anc
Investor, dated as of the date hereof (* ReqgisimaRights Agreemeri). The Company shall permit the Investor to review aoghment upa
the Current Report at least two (2) Business Dajar o its filing with the SEC, the Company shgive due consideration to all st
comments, and the Company shall not file the CarRaport with the SEC in a form to which the Ineesteasonably objects. The Inve:
shall use its reasonable best efforts to commeah tpe Current Report within one (1) Business Daynfthe date the Investor receives
final pre-filing draft version thereof from the Cpany.
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(b) Blue Sky The Company shall take such action, if any, agésonably necessary in order to obtain an exempbr or tc
qualify (i) the issuance of the Commitment Shared the sale of the Purchase Shares to the Invesiter this Agreement and (ii) €
subsequent resale of the Commitment Shares aRuethase Shares by the Investor, in each caser apgicable securities or “Blue Sky”
laws of the states of the United States in sudestas is reasonably requested by the Investor firmmto time, and shall provide evidenci
any such action so taken to the Investor.

(c) Listing/DTC. The Company shall promptly secure the listingbfof the Purchase Shares and Commitment Sharbe
issued to the Investor hereunder on the Principatkigt (subject to official notice of issuance), epicthat, unless the stockholder appr
referred to in Section 2(e)(i) is obtained, the @amy shall not be required in connection with t&uance or sale of any shares of Corr
Stock to the Investor to secure the listing of mitv@n approximately 19.9% of the outstanding shaféSommon Stock. The Company s
use reasonable best efforts to maintain, so lorengsshares of Common Stock shall be listed orPtirecipal Market, such listing of all su
Securities from time to time issuable hereundee Tompany shall use commercially reasonable effortsaintain the listing of the Comm
Stock on the Principal Market and shall comply linr@spects with the Compars/reporting, filing and other obligations under thgaws o
rules and regulations of the Principal Market. Neitthe Company nor any of its Subsidiaries slakié tany action that would reasonabl
expected to result in the delisting or suspensioth® Common Stock on the Principal Market. Then@any shall promptly, and in no ev
later than the following Business Day, providehe tnvestor copies of any notices it receives ftbePrincipal Market regarding the contin
eligibility of the Common Stock for listing on thHerincipal Market; provided, however, that the Compahall not be required to provide
Investor copies of any such notice that the Compeaagonably believes constitutes material pohlic information and the Company wo
not be required to publicly disclose such noticaiiry report or statement filed with the SEC undier Exchange Act (including on Formkg-
or the Securities Act. The Company shall pay alisfand expenses in connection with satisfying liligations under this Section. 1
Company shall take all action necessary to ensatets Common Stock can be transferred electrpiaa DWAC Shares.

(d) Limitation on Short Sales and Hedgifransactions The Investor agrees that beginning on the diatki® Agreement ar
ending on the date of termination of this Agreenanprovided in Section 11, the Investor and ienég representatives and affiliates shal
in any manner whatsoever enter into or effect,aliyeor indirectly, any (i) "short sale" (as su@rr is defined in Rule 200 of Regulation S
of the Exchange Act) of the Common Stock or (iifineg transaction, which establishes a net shaitipa with respect to the Common Sta

(e) Issuance of Commitment Sharda connection with each Regular Purchase anti éacelerated Purchase of Purct
Shares hereunder, the Company shall issue to trestior a number of shares of Common Stock (the rhi@iment Share¥) equal to th
product of (x) 410,959 and (y) the Purchase Amdéuattion. The “ Purchase Amount Fractioshall mean a fraction, the numerator of wl
is the Purchase Amount purchased by the Investitr nespect to such Regular Purchase and AccelePatethase (as applicable) of Purcl
Shares and the denominator of which is FifteenidfillDollars ($15,000,000). The Commitment Shatesl$e issued to the Investor on
same Business Day as Purchase Shares are isstieditwestor in connection with the applicable Rag®urchase and Accelerated Purc
(as applicable) in accordance with Section 2(n)nd event shall the amount of the Commitment Shavebe issued under this Agreen
exceed 410,959 shares of Common Stock, providetl sheh Commitment Shares shall be equitably adju$te any reorganizatio
recapitalization, non-cash dividend, stock splibtiter similar transaction.
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() Due Diligence; NoRublic Information The Investor shall have the right, from timeitoe as the Investor may reason:
deem appropriate, to perform reasonable due digem the Company during normal business hourge Tbmpany and its officers &
employees shall provide information and reasonablgperate with the Investor in connection with aegsonable request by the Inve
related to the Investor's due diligence of the Camyp Each party hereto agrees not to discloseCamfidential Information of the other pa
to any third party and shall not use the Confiddniinformation for any purpose other than in conimecwith, or in furtherance of, tl
transactions contemplated hereby. Each party dvaaknowledges that the Confidential Informatioalsfemain the property of the disclos
party and agrees that it shall take all reasonaidasures to protect the secrecy of any Confideimifarmation disclosed by the otl
party. The Company confirms that neither it noy ather Person acting on its behalf shall provigeIhvestor or its agents or counsel with
information that constitutes or might constitutetenal, nonpublic information, unless a simultaneous publin@amcement thereof is made
the Company in the manner contemplated by Reguld&tio. In the event of a breach of the foregoinger@ant by the Company or any Pel
acting on its behalf (as determined in the reaslengdod faith judgment of the Investor), in additiim any other remedy provided herein ¢
the other Transaction Documents, the Investor shalle the right to make a public disclosure, in tbem of a press release, pul
advertisement or otherwise, of such material, pohlic information without the prior approval byettCompany; provided the Investor s
have first provided notice to the Company thatellidves it has received information that constguteaterial, norpublic information and tt
Company shall have at least 24 hours to resposddb notice, and thereafter the Investor shall lpaweided a draft final version of such pr
release, public advertisement or otherwise at |8dshours prior to the Investsrintended public disclosure, and the Investor|dtabe
incorporated any reasonable comments made by thgp&uy on such draft press release, and the Congbeatiyhave failed to publicly disclc
such material, nopublic information prior to such disclosure by tineestor. The Investor shall not have any liabititythe Company, any
its Subsidiaries, or any of their respective diwest officers, employees, stockholders or ageris,ahy such disclosure. The Comp
understands and confirms that the Investor shalélygng on the foregoing covenants in effectiranactions in securities of the Company.

(9) Purchase Record$he Investor and the Company shall each maimtgiords showing the remaining Available Amour
any given time and the dates and Purchase Amoongath purchase or shall use such other methasbmably satisfactory to the Investor
the Company.

(h) Taxes.The Company shall pay any and all transfer, stamrginoilar taxes that may be payable with respethéoissuanc
and delivery of any shares of Common Stock to tivestor made under this Agreement.
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0] Use of ProceedsThe Company will use the net proceeds from tlfierioig as described in the Registration Statemettta
SEC Documents.

)] Other TransactionsThe Company shall not enter into, announce oomasend to its stockholders any agreement,
arrangement or transaction in or of which the tetheseof would restrict, materially delay, conflistth or impair the ability or right of tt
Company to perform its obligations under the Tratisa Documents, including, without limitation, tiebligation of the Company to deli
the Purchase Shares and the Commitment Shares hovibstor in accordance with the terms of the 3aation Documents.

0] No Variable Rate Transactionss:rom the date hereof until the Maturity Date, thempany shall be prohibited fre
effecting or entering into an agreement to effegt i@suance by the Company or any of its Subsebasf shares of Common Stock or Comi
Stock Equivalents for cash consideration (or a doatlon of units thereof) involving a Variable Rateansaction, provided that the Comp
shall be permitted to effect an Exempt Issuanc€orhmon Stock Equivalentsmeans any securities of the Company or its Subgdiavhict
entitle the holder thereof to acquire at any titares of Common Stock, including, without limitatj@ny debt, preferred stock, rights, opti
warrants or other instrument that is at any timevestible into or exercisable or exchangeable dorptherwise entitles the holder therec
receive, shares of Common Stock. “ Variable Ra@n3action” means a transaction in which the Company entecs ottissues securiti
under, any “at-the-marketir similar agreement, including, but not limited &m equity line of credit (other than any trangacbetween tr
Company and the Investor), whereby the Company sedlysecurities at a future determined price. “ fBge Issuancé means only tF
following: (i) the issuance of shares of Commooc&tunder the “at-the markeigreement in effect as of the date hereof, asytimaamende
from time to time, with a third party registeredker-dealer so long as, for the ninety (90) day peratbiving the date hereof, no issuar
under any such agreement aggregate in excess®friion worth of Common Stock during any conségeitwenty (20) Business Day peri
and (ii) the issuance of Common Stock Equivalenth wonversion or exercise prices which may ad{ostwhere the amount of Comm
Stock Equivalents issuable may adjust) based uptme events (including, without limitation, in tasces involving the issuance of secur
for a purchase price which is less than any suae&sion or exercise price prior to adjustment).

@) Integration From and after the date of this Agreement, then@any shall not sell, offer for sale or solicitexf to buy c
otherwise negotiate in respect of any securityd@fied in Section 2 of the Securities Act) of empany that would be integrated with
offer or sale of the Securities such that the rolesegulations of the Principal Market would regustockholder approval of this transac
prior to the closing of such other transaction aslstockholder approval is obtained before thargosf such subsequent transaction.

6. TRANSFER AGENT INSTRUCTIONS.

On the Commencement Date, the Company shall issubet Transfer Agent (and any subsequent trangfenty (i) irrevocabl
instructions in the form substantially similar tmse used by the Investor in substantially sinti@nsactions (the lrrevocable Transfer Age
Instructions™) and (i) notice of effectiveness of the RegistmatiStatement in the form attached as an exhibithéo Registration Righ
Agreement (the “ Notice of Effectiveness of Regitm Statemen), in each case to issue the Purchase Shares andmm@i@nent Shares
accordance with the terms of this Agreement andRibgistration Rights Agreement. All Securities tissued from and after Commencer
to or for the benefit of the Investor pursuanthis tAgreement shall be issued as DWAC Shares. Tmep@ny warrants to the Investor tha
instruction other than the Irrevocable Transfer dtgestructions and the Notice of EffectivenessRefgistration Statement referred to in
Section 6will be given by the Company to the Transfer Ageuiith respect to the Securities, and the Securiieal otherwise be free
transferable on the books and records of the Cognpan
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7. CONDITIONS TO THE COMPANY'S RIGHT TO COMMENCE SALES OF SHARES OF COMMON STOCK.

The right of the Company hereunder to commences salethe Purchase Shares on the Commencement Batebject to tt
satisfaction of each of the following conditions:

€) The Investor shall have executed ed¢he Transaction Documents and delivered theesanthe Company;

(b) A registration statement covering Hade of a portion of the Commitment Sharesd Purchase Shares shall have
declared effective under the Securities Act by 8#C and no stop order with respect to the Redsirabtatement shall be pending
threatened by the SEC; and

(c) The representations and warrantigb@finvestor shall be true and correct in all makteespects as of the date hereof ar
of the Commencement Date as though made at that tim

8. CONDITIONS TO THE INVESTOR'S OBLIGATION TO PURCHASE SHARES OF COMMON STOCK.

The obligation of the Investor to buy Purchase &hamder this Agreement is subject to the satisfaaif each of the followir
conditions on or prior to the Commencement Date, amd¢e such conditions have been initially satisfitnere shall not be any ongo
obligation to satisfy such conditions after the @oemcement has occurred:

€) The Company shall have executed eate Transaction Documents and delivered the garttee Investor;

(b) The Common Stock shall be listed tom Principal Market, trading in the Common Stocélshot have been within the |
365 days suspended by the SEC or the Principal &élaakd all Securities to be issued by the Companthé¢ Investor pursuant to t
Agreement shall have been approved for listinghenRrincipal Market in accordance with the applieaibles and regulations of the Princ
Market, subject only to official notice of issuance

(c) The Investor shall have received tpnion of the Company's legal counsel dated aghef Commencement Di
substantially in the form agreed to prior to théedaf this Agreement by the Company’s legal couasel the Investor’s legal counsel;

(d) The representations and warrantigh@iCompany shall be true and correct in all ni@teespects (except to the extent
any of such representations and warranties is dlreaalified as to materiality in Section 4 aboirewhich case, such representations
warranties shall be true and correct without furtiigalification) as of the date when made and ahk®fCommencement Date as though ma
that time (except for representations and warrariti@at speak as of a specific date) and the Comphall have performed, satisfied |
complied with the covenants, agreements and camditiequired by the Transaction Documents to bfaeed, satisfied or complied with
the Company at or prior to the Commencement Date Investor shall have received a certificateceted by the CEO, President or CF(
the Company, dated as of the Commencement Datiee toregoing effect in the form attached heretgdsbit A ;

-20-




(e) The Board of Directors of the Compahgll have adopted resolutions in the form attddiereto agxhibit B which shal
be in full force and effect without any amendmensupplement thereto as of the Commencement Date;

(e) As of the Commencement Date, the Gomishall have reserved out of its authorized amidsued Common Stock, (A)
solely for the purpose of effecting purchases otRase Shares hereunder, 33,333,333 shares of Qo&tock and (B) as Commitment Shi
in accordance with Section 5(e) hereof, 410,95%shaf Common Stock;

() The Irrevocable Transfer Agent Instians shall have been delivered to and acknowledigevriting by the Company a
the Company's Transfer Agent;

(9) The Company shall have delivered hte tnvestor a certificate evidencing the incorporatand good standing of t
Company in the State of Texas issued by the SegrefaState of the State of Texas as of a dateimiten (10) Business Days of
Commencement Date;

(h) The Company shall have deliverechlhvestor a certified copy of the CertificateFormation as certified by the Secre’
of State of the State of Texas within ten (10) Bass Days of the Commencement Date;

0] The Company shall have deliveredne Investor a secretary's certificate executechbySecretary of the Company, date
of the Commencement Date, in the form attacheddesgExhibit C ;

The Registration Statement coverihg sale of a portion of the Purchase Shares amdn@ment Shares shall have b
declared effective under the Securities Act by 8tC and no stop order with respect to the RegistraStatement shall be pending
threatened by the SEC. The Company shall haveaprdpand delivered to the Investor a final and detepform of prospectus, dated |
current as of the Commencement Date, to be uselebinvestor in connection with any sales of anycRase Shares or Commitment Shi
and to be filed by the Company one Business Dagr #ifie Commencement Date. The Current Report bhak been filed with the SEC,
required pursuant to Section 5(a). The Companil bhae made all filings under all applicable fealeand state securities laws necessa
consummate the issuance of the Commitment ShaceBuanthase Shares pursuant to this Agreement ipl@me with such laws;

(k) No Event of Default has occurredaoy event which, after notice and/or lapsdimfe, would become an Event of Def:
has occurred,;
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()] All federal, state and local governranaws, rules and regulations applicable to ttemgactions contemplated by
Transaction Documents and necessary for the execudelivery and performance of the Transactionuboents and the consummation of
transactions contemplated thereby in accordande thi terms thereof shall have been complied veitid all consents, authorizations
orders of, and all filings and registrations witil, federal, state and local courts or governmeatg@ncies and all federal, state and |
regulatory or selfegulatory agencies necessary for the executiotiyedg and performance of the Transaction Documesutsl th
consummation of the transactions contemplated hiyeie accordance with the terms thereof shall hbeen obtained or made, includi
without limitation, in each case those requiredamihe Securities Act, the Exchange Act, applicattge securities or “Blue Skyaws o
applicable rules and regulations of the Principadrkét, or otherwise required by the SEC, the PpmiciMarket or any state securit
regulators;

(m) No statute, regulation, order, deckgit, ruling or injunction shall have been enaktentered, promulgated, threatene
endorsed by any federal, state, local or foreigirtoor governmental authority of competent jurisidic which prohibits the consummation o
which would materially modify or delay any of tharnsactions contemplated by the Transaction Doctsnen

(n) No action, suit or proceeding befarg federal, state, local or foreign arbitratoraoy court or governmental authority
competent jurisdiction shall have been commencedhmatened, and no inquiry or investigation by degleral, state, local or forei
governmental authority of competent jurisdictioraléthave been commenced or threatened, againsCdmepany, or any of the office
directors or affiliates of the Company, seekingdstrain, prevent or change the transactions cquitged by the Transaction Documents
seeking material damages in connection with sumtstctions; and

(0) The Company shall have provided theestor with the information requested by the Ibeesn connection with its di
diligence requests in accordance with the ternteation 5(f) hereof.

9. INDEMNIFICATION.

In consideration of the Investor's execution anlivdey of the Transaction Documents and acquiring Securities hereunder anc
addition to all of the Company's other obligatiamgler the Transaction Documents, the Company dlefdind, protect, indemnify and h
harmless the Investor and all of its affiliatesargolders, officers, directors, employees ancctioeindirect investors and any of the foregt
Person's agents or other representatives (inclugiitgout limitation, those retained in connectiwith the transactions contemplated by
Agreement) (collectively, the * Indemnite®sfrom and against any and all actions, causes @rgduits, claims, losses, costs, penalties,
liabilities and damages, and expenses in connedttierewith (irrespective of whether any such Indieenis a party to the action for wh
indemnification hereunder is sought), and includiegsonable attorneys' fees and disbursement$ (ttitiemnified Liabilities”), incurred b
any Indemnitee as a result of, or arising out ofietating to (a) any misrepresentation or bredcany representation or warranty made by
Company in the Transaction Documents or any otbdificate, instrument or document contemplatecbgror thereby, (b) any breach of
covenant, agreement or obligation of the Compamytained in the Transaction Documents or any otleetificate, instrument or documt
contemplated hereby or thereby, or (c) any causetidn, suit or claim brought or made against daclemnitee and arising out of or resul
from the execution, delivery, performance or endonment of the Transaction Documents or any othetificate, instrument or docume
contemplated hereby or thereby, other than witpeetsto Indemnified Liabilities which directly apdimarily result from the gross negligel
or willful misconduct of any Indemnitee. To thetent that the foregoing undertaking by the Comparay be unenforceable for any rea:
the Company shall make the maximum contributiothtopayment and satisfaction of each of the Ind&ethLiabilities which is permissib
under applicable law. Payment under this inderoaifbon shall be made within thirty (30) days frdme date Investor makes written reques
it. A certificate containing reasonable detail @ashte amount of such indemnification submittedh® €Company by Investor shall be conclu
evidence, absent manifest error, of the amountfchra the Company to Investor. If any action shal irought against any Indemnites
respect of which indemnity may be sought pursuarthis Agreement, such Indemnitee shall promptliifpehe Company in writing, and t
Company shall have the right to assume the deftreseof with counsel of its own choosing reasonamgeptable to the Indemnitee. /
Indemnitee shall have the right to employ sepagatsisel in any such action and participate in #ferke thereof, but the fees and expens
such counsel shall be at the expense of such Initeenexcept to the extent that (i) the employnibateof has been specifically authorize:
the Company in writing, (ii) the Company has failsiter a reasonable period of time to assume satdnde and to employ counsel or (jii
such action there is, in the reasonable opiniosugh separate counsel, a material conflict on aateral issue between the position of
Company and the position of such Indemnitee, inchvltiase the Company shall be responsible for toreable fees and expenses of no
than one such separate counsel.
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10. EVENTS OF DEFAULT.
An “ Event of Defaulf’ shall be deemed to have occurred at any timena®oathe following events occurs:

€)) the effectiveness of a registratitatesnent registering the Purchase Shares and CamentitShares lapses for any re:
(including, without limitation, the issuance of tags order) or such registration statement or tlespectus forming a part thereof is unavail
to the Investor for resale of any or all of the dharse Shares and Commitment Shares, and sucholapeavailability continues for a period
ten (10) consecutive Business Days or for more #raaggregate of thirty (30) Business Days in aéf-®ay period, but excluding a lapse
unavailability where (i) the Company terminatesegistration statement after the Investor has cowit in writing that all of the Purche
Shares and Commitment Shares covered thereby heam fesold or (i) the Company supersedes onetratijig; statement with anott
registration statement, including (without limitat) by terminating a prior registration statemetew it is effectively replaced with a n
registration statement covering Purchase Share€anmimitment Shares (provided in the case of tlass# (ii) that all of the Purchase Sh
and Commitment Shares covered by the supersedddr(oinated) registration statement that have metetofore been resold are include
the superseding (or new) registration statement);

(b) the suspension of the Common Stocknftrading or the failure of the Common Stock tdisied on the Principal Market 1
a period of three (3) consecutive Business Days;

(c) the delisting of the Common Stocknfirthe Principal Market, provided, however, that @@mmon Stock is not immediat:

thereafter trading on the New York Stock Excharijee NASDAQ Global Market, The NASDAQ Global Selédarket, The NASDA(
Capital Market, the NYSE MKT, the NYSE Arca or t8d C Bulletin Board (or nationally recognized susmeshereto);
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(d) the failure for any reason by the Bfan Agent to issue Purchase Shares or CommitnieameS to the Investor within fi
(5) Business Days after the applicable Purchase Brafccelerated Purchase Date (as applicable)hathie Investor is entitled to receive s
Securities;

(e) the Company breaches any representatiarranty, covenant or other term or conditioder any Transaction Documer
such breach could have a Material Adverse Effedt except, in the case of a breach of a covenanthnikireasonably curable, only if si
breach continues for a period of at least fiveBB3iness Days;

() if any Person commences a proceedgajnst the Company pursuant to or within the nreaof any Bankruptcy Law whi
is not discharged within 90 days;

(9) if the Company pursuant to or withite meaning of any Bankruptcy Law: (i) commence®lantary case, (ii) consents
the entry of an order for relief against it in avdluntary case, (iii) consents to the appointnodre Custodian of it or for all or substantially
of its property, or (iv) makes a general assignnfienthe benefit of its creditors or is generallyable to pay its debts as the same become dut

(h) a court of competent jurisdiction enst an order or decree under any Bankruptcy Law (pas for relief against tf
Company in an involuntary case, (ii) appoints at@dian of the Company or for all or substantially af its property, or (iii) orders tt
liquidation of the Company or any Subsidiary;

0] if at any time the Company is nogdie to transfer its Common Stock electronicabytANAC Shares.

)] if at any time after the CommencemBuatte, the Exchange Cap is reached (to the extatt Exchange Cap is applica
pursuant to Section 2(e) hereof).

In addition to any other rights and remedies urajgplicable law and this Agreement, including theestor termination rights set forth
Section 11 hereof, so long as an Event of Defaastdrcurred and is continuing, or if any event Whafter notice and/or lapse of time, wc
become an Event of Default, has occurred and isiraging, or so long as the Purchase Price is beét@w-loor Price, the Company shall
deliver to the Investor any Regular Purchase NaiicAccelerated Purchase Notice, and the Invesialt aot purchase any shares of Com
Stock under this Agreement.

11. TERMINATION

This Agreement may be terminated only as follows:

€) If pursuant to or within the meaniafany Bankruptcy Law, the Company commences antaly case or any Pers
commences a proceeding against the Company whiebtidischarged within 90 days, a Custodian is aped for the Company or for all
substantially all of its property, or the Compangk®es a general assignment for the benefit of @ditors (any of which would be an Even

Default as described in Sections 10(f), 10(g) abgh)Lhereof), this Agreement shall automaticallyrtimate without any liability or payment
the Company (except as set forth below) withoutier action or notice by any Person.
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(b) In the event that the Commencemeall stot have occurred, the Company shall have fiimio to terminate this Agreem
for any reason or for no reason without any lis§pilvhatsoever of any party to any other party untder Agreement.

(c) In the event that the Commencemeatl stot have occurred on or before April 30, 20d@e to the failure to satisfy t
conditions set forth in Sections 7 and 8 above wapect to the Commencement, the hogaching party shall have the option to terminlait
Agreement at the close of business on such dateogafter without liability of any party to anyher party (except as set forth below).

(d) At any time after the CommencemeatdDthe Company shall have the option to termitlaseAgreement for any reasor
for no reason by delivering notice (a “Company Tiaation Notice”)to the Investor electing to terminate this Agreetmeithout any liability
whatsoever of any party to any other party under igreement (except as set forth below). The Camgplermination Notice shall not
effective until one (1) Business Day after it hagi received by the Investor.

(e) This Agreement shall automaticallyntmate on the date that the Company sells anéhtresstor purchases the full Availa
Amount as provided herein, without any action oticeon the part of any party and without any ligdbwhatsoever of any party to any ot
party under this Agreement (except as set fortbviel

() If for any reason or for no reasom thull Available Amount has not been purchaseddooadance with Section 2 of t
Agreement by the Maturity Date, this Agreement Ishatomatically terminate on the Maturity Date, vaitit any action or notice on the par
any party and without any liability whatsoever ofygarty to any other party under this Agreemertépt as set forth below).

Except as set forth in Sections 11(a) (in respeand=vent of Default under Sections 10(f), 10(gdl 40(h)) 11(e) and 11(f), any terminatior
this Agreement pursuant to this Section 11 sha#ffected by written notice from the Company to litneestor, or the Investor to the Comps
as the case may be, setting forth the basis forettmeination hereof. The representations and wéiggand covenants of the Company an
Investor contained in Sections 3, 4, 5, and 6 Herbe indemnification provisions set forth in Sent9 hereof and the agreements
covenants set forth in Section$0, 11 and 12, shall survive the Commencement apdeamination of this Agreement. No terminatidrttds
Agreement shall (i) affect the Company's or theebtar's rights or obligations (A) under this Agresmnwith respect to pending Regt
Purchases and Accelerated Purchases, and the Cpmpdithe Investor shall complete their respeabivigations with respect to any pend
Regular Purchases and Accelerated Purchases imslégreement, and (B) under the Registration Rigkgreement, which shall survive ¢
such termination, or (ii) be deemed to releasetbmpany or the Investor from any liability for inteonal misrepresentation or willful bree
of any of the Transaction Documents.

-25-




12. MISCELLANEOUS.

€) Governing Law; Jurisdiction; Jurvidlr. The corporate laws of the State of Texas shalkeg all issues concerning
relative rights of the Company and its sharehold&lsother questions concerning the constructialidity, enforcement and interpretatior
this Agreement and the other Transaction Docum&mdl be governed by the internal laws of the Statdlinois, without giving effect to ar
choice of law or conflict of law provision or ru{@hether of the State of lllinois or any other gdglictions) that would cause the applicatio
the laws of any jurisdictions other than the Sttélinois. Each party hereby irrevocably subntitsthe exclusive jurisdiction of the state
federal courts sitting in the City of Chicago, file adjudication of any dispute hereunder or underother Transaction Documents o
connection herewith or therewith, or with any t@eton contemplated hereby or discussed hereinhangby irrevocably waives, and agi
not to assert in any suit, action or proceeding,@aim that it is not personally subject to thagdiction of any such court, that such suit, aa
or proceeding is brought in an inconvenient forumtlmat the venue of such suit, action or proceedmgmproper. Each party here
irrevocably waives personal service of process @rbents to process being served in any suchastibn or proceeding by mailing a cc
thereof to such party at the address for such emtio it under this Agreement and agrees that seolice shall constitute good and suffic
service of process and notice thereof. Nothingaioed herein shall be deemed to limit in any way aght to serve process in any mar
permitted by law. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT M AY HAVE, AND AGREES NOT TO
REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY D ISPUTE HEREUNDER OR IN CONNECTION HEREWITH
OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.

(b) Counterparts This Agreement may be executed in two or moeatidal counterparts, all of which shall be consideons
and the same agreement and shall become effectiga wounterparts have been signed by each partgedivéred to the other party; provic
that a facsimile signature or signature delivergcebmail in a “.pdf’format data file shall be considered due execudind shall be bindir
upon the signatory thereto with the same forceedfett as if the signature were an original sigratu

(c) Headings The headings of this Agreement are for converd@eof reference and shall not form part of, or Giffee
interpretation of, this Agreement.

(d) Severability If any provision of this Agreement shall be ilidaor unenforceable in any jurisdiction, such ity or
unenforceability shall not affect the validity onferceability of the remainder of this Agreement thmat jurisdiction or the validity «
enforceability of any provision of this Agreementany other jurisdiction.

(e) Entire AgreementThe Transaction Documents supersede all ottier pral or written agreements between the Inve
the Company, their affiliates and Persons actingthair behalf with respect to the subject mattearebf, and this Agreement, the of
Transaction Documents and the instruments refedeheeein contain the entire understanding of théigsawith respect to the matters cove
herein and therein and, except as specificallyfeeh herein or therein, neither the Company nar thvestor makes any representa
warranty, covenant or undertaking with respectuichsmatters. The Company acknowledges and adgratsthas not relied on, in any mar
whatsoever, any representations or statementdewt oral, other than as expressly set fortihnéinTransaction Documents.

) Notices Any notices, consents or other communicatiogsired or permitted to be given under the termthisf Agreemer
must be in writing and will be deemed to have bdelivered: (i) upon receipt when delivered perslyndii) upon receipt when sent
facsimile (provided confirmation of transmissionm&chanically or electronically generated and kapfile by the sending party); or (iii) o
Business Day after deposit with a nationally re¢oegh overnight delivery service, in each case pigpeddressed to the party to receive
same. The addresses and facsimile numbers forcaunsmunications shall be:
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If to the Company:
Opexa Therapeutics, Inc.
2635 Technology Forest Blvd.
The Woodlands, TX 77381

Telephone: 281-272-9331
Facsimile: 281-872-8585
Attention: President

With a copy to:
Pillsbury Winthrop Shaw Pittman LLP
12255 EI Camino Real, Suite 300
San Diego, CA 92130

Telephone: 858-509-4024
Facsimile: 858-509-4010
Attention: Mike Hird, Esq.

If to the Investor:
Lincoln Park Capital Fund, LLC
440 North Wells, Suite 410
Chicago, IL 60654

Telephone: 312-822-9300
Facsimile: 312-822-9301
Attention: Josh Scheinfeld/Xbiaa Cope

With a copy to:
Greenberg Traurig, LLP
The MetLife Building
200 Park Avenue
New York, NY 10166

Telephone: (212) 801-9200
Facsimile: (212) 801-6400
Attention: Anthony J. Marsidesq.

If to the Transfer Agent:

Continental Stock Transfer & Trust Company

17 Battery Place, 8 Floor
New York, NY 10004

Telephone: 212-845-3218
Facsimile: 212-616-7615
Attention: John W. Comer

or at such other address and/or facsimile numbafioato the attention of such other person asehbgient party has specified by written no
given to each other party three (3) Business Daigs fo the effectiveness of such change. Writtenfirmation of receipt (A) given by t
recipient of such notice, consent or other commatioa, (B) mechanically or electronically generated the sender's facsimile mact
containing the time, date, and recipient facsimmiienber or (C) provided by a nationally recognizegraight delivery service, shall
rebuttable evidence of personal service, receiptabgimile or receipt from a nationally recognizmebrnight delivery service in accorda

with clause (i), (i) or (iii) above, respectively.




(9) Successors and Assign$his Agreement shall be binding upon and inoréhe benefit of the parties and their respe
successors and assigns. The Company shall nghabss Agreement or any rights or obligations hader without the prior written consen
the Investor, including by merger or consolidatidrne Investor may not assign its rights or oblmya under this Agreement.

(h) No Third Party BeneficiariesThis Agreement is intended for the benefit @& garties hereto and their respective permr
successors and assigns, and is not for the bafefibr may any provision hereof be enforced by, aiher Person.

(0 Publicity. The Investor shall have the right to approveoteefissuance any press release, SEC filing or amgr gublic
disclosure made by or on behalf of the Company sd®ater with respect to, in any manner, the Invegpurchases hereunder or any as
of this Agreement or the transactions contemplatreéby; provided, however, that the Company shabtitled, without the prior approval
the Investor, to make any press release or othiglicpdisclosure (including any filings with the SE@ith respect to such transactions ¢
required by applicable law and regulations or thleg of the Principal Market so long as the Compamy its counsel consult with the Inve:
in connection with any such press release or gihblic disclosure prior to its release. The Ingeshust be provided with a copy thereof p
to any release or use by the Company thereof. tmapany agrees and acknowledges that its failuriltp comply with this provisio
constitutes a material adverse effect on its ghititperform its obligations under this Agreement.

@) Further AssurancesEach party shall do and perform, or cause tddme and performed, all such further acts and shiage
shall execute and deliver all such other agreemesettificates, instruments and documents, as ther garty may reasonably request in ¢
to carry out the intent and accomplish the purpa$d¢isis Agreement and the consummation of thestrations contemplated hereby.

(k) No Financial Advisor, Placement AgeBroker or Finder The Company represents and warrants to thestow tha
except as disclosed in Schedule 4(wj) has not engaged any financial advisor, placenagent, broker or finder in connection with
transactions contemplated hereby. The Investoesepts and warrants to the Company that it hasmgaged any financial advisor, placer
agent, broker or finder in connection with the s@ctions contemplated hereby. The Company shabdmonsible for the payment of any
or commissions, if any, of any financial advisolgggment agent, broker or finder relating to osiag out of the transactions contempl;
hereby. The Company shall pay, and hold the lovdsirmless against, any liability, loss or expefiseluding, without limitation, attorney
fees and out of pocket expenses) arising in coioreatith any such claim.

)] No Strict Construction The language used in this Agreement will be dmbo be the language chosen by the parti
express their mutual intent, and no rules of stractstruction will be applied against any party.
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(m) Remedies, Other Obligations, Breached Injunctive Relief The Investos remedies provided in this Agreem
including, without limitation, the Investar’remedies provided in Section 9, shall be cunmudaind in addition to all other remedies availab
the Investor under this Agreement, at law or inigglincluding a decree of specific performance fandther injunctive relief), no remedy
the Investor contained herein shall be deemed sewaif compliance with the provisions giving risesuch remedy and nothing herein <
limit the Investor's right to pursue actual damafpesany failure by the Company to comply with tieems of this Agreement. The Comp
acknowledges that a breach by it of its obligatibeaszunder will cause irreparable harm to the ltoreend that the remedy at law for any ¢
breach may be inadequate. The Company therefamesghat, in the event of any such breach or timed breach, the Investor shal
entitled, in addition to all other available remesiito an injunction restraining any breach, withtbe necessity of showing economic loss
without any bond or other security being required.

(n) Enforcement Costslf: (i) this Agreement is placed by the Investorthe hands of an attorney for enforcement
enforced by the Investor through any legal proaegdii) an attorney is retained to represent tinestor in any bankruptcy, reorganizat
receivership or other proceedings affecting creditaghts and involving a claim under this Agreemeor (iii) an attorney is retained
represent the Investor in any other proceedinggselaer in connection with this Agreement, then@wnpany shall pay to the Investor
incurred by the Investor, all reasonable costs exkenses including attorneys' fees incurred in eotion therewith, in addition to all ott
amounts due hereunder. If this Agreement is plégetthe Company in the hands of an attorney foomeiment or is enforced by the Comp
through any legal proceeding, then the Investoll gfay to the Company, as incurred by the Compalyreasonable costs and expe!
including attorneys' fees incurred in connecticgréwith, in addition to all other amounts due hadar.

(0) Amendment and Waiver; Failure ordligitnce Not Waiver No provision of this Agreement may be amendeda@red b
the parties from and after the date that is oneB(lginess Day immediately preceding the initiadh§l of the Registration Statement with
SEC. Subject to the immediately preceding senteficep provision of this Agreement may be amend#tkr than by a written instrumi
signed by both parties hereto and (ii) no provisidrithis Agreement may be waived other than in éter instrument signed by the pe
against whom enforcement of such waiver is sougbtfailure or delay in the exercise of any powaght or privilege hereunder shall opel
as a waiver thereof, nor shall any single or pketi@rcise of any such power, right or privilegeq@ude other or further exercise thereof ¢
any other right, power or privilege.
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IN WITNESS WHEREOF, the Investor and the Company have caused this Agreeto be duly executed as of the date first amitt
above.

THE COMPANY:

OPEXA THERAPEUTICS, INC.

By: /s/ Neil K. Warme
Name: Neil K. Warm:
Title: President & Chief Executive Offic

INVESTOR:

LINCOLN PARK CAPITAL FUND, LLC
BY: LINCOLN PARK CAPITAL, LLC
BY: ALEX NOAH INVESTORS, INC.

By: /s/ Jonathan Cor.
Name: Jonathan Coj

Title: Presiden
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EXHIBIT A
FORM OF OFFICER’S CERTIFICATE
This Officer’'s Certificate (‘Certificate ”) is being delivered pursuant to Section 8(e) of temtain Purchase Agreement date
of November 2, 2012, (Purchase Agreement), by and betwee®@PEXA THERAPEUTICS, INC. , a Texas corporation (theCompany”),
and LINCOLN PARK CAPITAL FUND, LLC (the “ Investor ”). Terms used herein and not otherwise defined slaalé the meanin
ascribed to them in the Purchase Agreement.

The undersigned, Neil K. Warma, President and Ghkefcutive Officer of the Company, hereby certifissfollows:

1. | am the President and Chief Execu@iiécer of the Company and make the statementtagued in this
Certificate;
2. The representations and warrantigke@fCompany are true and correct in all materispeets (except to the

extent that any of such representations and waesaig already qualified as to materiality in Sewti4 of the Purchase
Agreement, in which case, such representationsvancinties are true and correct without furtherlifjoation) as of the date
when made and as of the Commencement Date as thoagdh at that time (except for representationsveadanties that
speak as of a specific date);

3. The Company has performed, satisfiedi@mplied in all material respects with covenaatgeements and
conditions required by the Transaction Documentsetgerformed, satisfied or complied with by ther(any at or prior to
the Commencement Date.

4. The Company has not taken any steps,daes not currently expect to take any stepseék grotection
pursuant to any Bankruptcy Law nor does the Commairgny of its Subsidiaries currently have any klealge or reason to
believe that its creditors intend to initiate inwotary bankruptcy or insolvency proceedings. Then@any is currently
financially solvent and is generally able to paydebts as they become due.

IN WITNESS WHEREOF, | have hereunder signed my namehis ____ day of

Name: Neil K. Warm:
Title: President & Chief Executive Offic

The undersigned as Acting Chief Financial OfficérGpexa Therapeutics, Inc., a Texas corporationethe certifies that Neil F
Warma is the duly elected, appointed, qualified anting President and Chief Executive Officer ofe®gp Therapeutics, Inc., and that
signature appearing above is his genuine signature.

David E. Jordel
Acting Chief Financial Office




EXHIBIT B

FORM OF COMPANY RESOLUTIONS
FOR SIGNING PURCHASE AGREEMENT

UNANIMOUS WRITTEN CONSENT OF
OPEXA THERAPEUTICS, INC.

In accordance with the corporate laws of the sihfBexas, the undersigned, being all of the dinectd OPEXA THERAPEUTICS,
INC. , a Texas corporation (the “Corporatiold hereby consent to and adopt the following régmig as the action of the Board of Direc
for and on behalf of the Corporation and herebgdithat this Consent be filed with the minutethef proceedings of the Board of Directors:

WHEREAS, there has been presented to the Boardrettors of the Corporation a draft of the PurchAgeeement (the Purchas
Agreement”) by and between the Corporation anddlm®ark Capital Fund, LLC (“Lincoln Park’providing for the purchase by Lincoln P
of up to Fifteen Million Dollars ($15,000,000) dfet Corporation’s common stock, $.01 par value {@@mmon Stock”); and

WHEREAS, after careful consideration of the Purehagreement, the documents incident thereto aner déttors deemed relev.
by the Board of Directors, the Board of Directoss liletermined that it is advisable and in the inéstests of the Corporation to engage ir
transactions contemplated by the Purchase Agreeiimehiding, but not limited to, the sale of shasd<Common Stock to Lincoln Park up
the available amount under the Purchase AgreerttentPurchase Shares").

Transaction Documents

NOW, THEREFORE, BE IT RESOLVED, that the transaasialescribed in the Purchase Agreement are hepgivg\vsed and Neil F
Warma, President and Chief Executive Officer, arai® E. Jorden, Acting Chief Financial Officer (th&uthorized Officers”),are severall
authorized to execute and deliver the Purchase ehgeat, and any other agreements or documents cplatierth thereby including, withc
limitation, a registration rights agreement (theeffistration Rights AgreementProviding for the registration of certain shares thé
Companys Common Stock issuable in respect of the Purchagseement on behalf of the Corporation, with sucheadments, chang
additions and deletions as the Authorized Officaesy deem to be appropriate and approve on behalh@fCorporation, such approval tc
conclusively evidenced by the signature of an Arieal Officer thereon; and

FURTHER RESOLVED, that the terms and provisionstted Registration Rights Agreement by and amongQbgporation an
Lincoln Park are hereby approved and the Authorigdficers are authorized to execute and deliver Registration Rights Agreem
(pursuant to the terms of the Purchase Agreemwitt),such amendments, changes, additions and detetis the Authorized Officer may de
appropriate and approve on behalf of, the Corpmmatsuch approval to be conclusively evidencedheysignature of an Authorized Offii
thereon; and

FURTHER RESOLVED, that the terms and provisiongh@f Form of Transfer Agent Instructions (the “lastions”) are hereb
approved and the Authorized Officers are authoripeeixecute and deliver the Instructions (purst@rie terms of the Purchase Agreem
with such amendments, changes, additions and desetis the Authorized Officers may deem approp@ae approve on behalf of,
Corporation, such approval to be conclusively ewadel by the signature of an Authorized Officer doer, and




Execution of Purchase Adgreement

FURTHER RESOLVED, that the Corporation be and itehg is authorized to execute the Purchase Agreeprewiding for thi
purchase of up to Fifteen Million Dollars ($15,0000) of the Corporation’s common stock; and

Issuance of Common Stock

FURTHER RESOLVED, that the Corporation is herebyhatized to issue shares of Common Stock upon tinehpse of Purcha
Shares up to the Available Amount under the Purshsgreement in accordance with the terms of thelise Agreement and that, u
issuance of the Purchase Shares pursuant to tbed3er Agreement, the Purchase Shares will be dtiyazed, validly issued, fully paid a
nonassessable with no personal liability attachdinipe ownership thereof; and

FURTHER RESOLVED, that the Corporation shall ifljiareserve 33,333,333 shares of Common Stock §enance as Purchi
Shares under the Purchase Agreement.

FURTHER RESOLVED, that the Corporation is herebyhatized to issue 410,959 shares of Common Staafsjést to equitab
adjustment for any reorganization, recapitalizatimon€ash dividend, stock split or other similar trarigar) in connection with the purchase
Purchase Shares (the “Commitment Shar@s”accordance with the terms of the Purchase Agee¢mand that, upon issuance of
Commitment Shares pursuant to the Purchase Agrdertien Commitment Shares will be duly authorizedlidly issued, fully paid ar
nonassessable with no personal liability attachdinipe ownership thereof; and

FURTHER RESOLVED, that the Corporation shall iijiaeserve 410,959 shares of Common Stock (sulijeetjuitable adjustme
for any reorganization, recapitalization, ncash dividend, stock split or other similar trarigang for issuance as Commitment Shares unde
Purchase Agreement.

Approval of Actions

FURTHER RESOLVED, that, without limiting the foreigg, the Authorized Officers are, and each of thereby is, authorized a
directed to proceed on behalf of the Corporatioth tantake all such steps as deemed necessary @paigpe, with the advice and assistanc
counsel, to cause the Corporation to consummatagteements referred to herein and to performbiigations under such agreements; and

FURTHER RESOLVED, that the Authorized Officers bad each of them hereby is, authorized, empowerddimected on behalf
and in the name of the Corporation, to take or edade taken all such further actions and to ekeeand deliver or cause to be executec
delivered all such further agreements, amendmdotziments, certificates, reports, schedules, agits, notices, letters and undertakings
to incur and pay all such fees and expenses &injtdgment shall be necessary, proper or ddsitalcarry into effect the purpose and in
of any and all of the foregoing resolutions, anal thil actions heretofore taken by any officer mector of the Corporation in connection v
the transactions contemplated by the agreementsilled herein are hereby approved, ratified andicoad in all respects.




IN WITNESS WHEREOF, the Board of Directors has emed and delivered this Consent effective as of , 2012.

being all of the directors of OPEXA THERAPEUTICSIC.




EXHIBIT C
FORM OF SECRETARY'S CERTIFICATE

This Secretary’s Certificate (“Certificatel§ being delivered pursuant to Section 8(k) of ttetain Purchase Agreement dated
November 2, 2012 /“Purchase Agreement”), by and betwe@REXA THERAPEUTICS, INC. , a Texas corporation (the “Compangc
LINCOLN PARK CAPITAL FUND, LLC (the “Investor”),pursuant to which the Company may sell to the Itoregp to Fifteen Milliol
Dollars ($15,000,000) of the Company's Common St&dkl par value (the "Common Stock"). Terms useetin and not otherwise defir
shall have the meanings ascribed to them in thelase Agreement.

The undersigned, Neil K. Warma, Secretary of thenGany, hereby certifies as follows:

1. | am the Secretary of the Companyraa#le the statements contained in this Secretarsficate.

2. Attached hereto as Exhibitadd_Exhibit Bare true, correct and complete copies of the Cogipdrylaws
(“Bylaws”) and Restated Certificate of FormatioiCfarter”), in each case, as amended through tleehdmeof, and no action

has been taken by the Company, its directors,afior shareholders, in contemplation of the fildigny further amendment
relating to or affecting the Bylaws or Charter.

3. Attached hereto as Exhibita@ true, correct and complete copies of the ré&solu duly adopted by the
Board of Directors of the Company on at which a quorum was present and acting through®Such
resolutions have not been amended, modified oimésd and remain in full force and effect and stetolutions are the only
resolutions adopted by the Company’s Board of Dina; or any committee thereof, or the shareholdérthe Company
relating to or affecting (i) the entering into aperformance of the Purchase Agreement, or the nesyaffering and sale of
the Purchase Shares and the Commitment Sharedipadd the performance of the Company of its ddign under the
Transaction Documents as contemplated therein.

4, As of the date hereof, the authorizesljed and reserved capital stock of the Compmag set forth on Exhibit Pereto.

IN WITNESS WHEREOF , | have hereunder signed my name onthis ___ flay o )

Neil K. Warma
Secretary

The undersigned as Acting Chief Financial OfficérGpexa Therapeutics, Inc., a Texas corporationethe certifies that Neil F
Warma is the duly elected, appointed, qualified aoting Secretary of Opexa Therapeutics, Inc.,thatithe signature appearing above it
genuine signature.

David E. Jordel
Acting Chief Financial Office



Exhibit 10.2
PURCHASE AGREEMENT

PURCHASE AGREEMENT (the “ Agreement), dated as of November 5, 2012, by and betw@BixXA THERAPEUTICS, INC.
, a Texas corporation, (the * Compahyand LINCOLN PARK CAPITAL FUND, LLC , an lllinois limited liability company (the thvesto

H).
WHEREAS:

Subject to the terms and conditions set forth is A&greement, the Company wishes to sell to thedtor, and the Investor wishes to buy f
the Company, up to One Million Five Hundred Thous&wllars ($1,500,000) of the Company's commonist$®1 par value (the Commot
Stock”). The shares of Common Stock to be purchaseduhdes are referred to herein as the “ PurchaseeSHa®n November 2, 2012, t
Company and the Investor entered into a Purchaseeftgent regarding the issuance and sale by the &ontp the Investor of up to Fifte
Million Dollars ($15,000,000) of Common Stock.

NOW THEREFORE, in consideration of the mutual cams contained in this Agreement, and for otherdgaind valuable consideration,
receipt and adequacy of which are hereby acknowlgditne Company and the Investor hereby agredlas/fo

1. CERTAIN DEFINITIONS.

For purposes of this Agreement, the following teshall have the following meanings:

(a) “ Accelerated Purchase Share Am@uneans, with respect to any particular Acceleratettase Confirmation (as defir
in Section 2(b)), the lesser of (i) the amount ofdhase Shares directed by the Company on an AatedePurchase Notice or (ii) -

Accelerated Purchase Share Percentage multiplietthdyrading volume of the Common Stock on the dfpad Market on the Accelerat
Purchase Date during normal trading hours.

(b) “ Accelerated Purchase Dateneans, with respect to any Accelerated Purchase mpasuant to Section 2(b) hereof,
Business Day immediately following the applicablgrdhase Date with respect to the related RegulachRse referred to in Section Z
hereof.

(c) “_Accelerated Purchase Notitemeans, with respect to any Accelerated Purchassuaot to Section 2(b) hereof,
irrevocable written notice from the Company to bineestor directing the Investor to buy an amouniPofchase Shares equal to the lesser
the amount specified by the Company therein ortlii#) Accelerated Purchase Share Percentage, dkctisderated Purchase Date pursua
Section 2(b) hereof as specified by the Compangethat the applicable Accelerated Purchase Price.

(d) “ Accelerated Purchase Share Pergeritaneans, with respect to any particular Acceleratettifase Notice pursuant
Section 2(b) hereof, a specified percentage afogétin the Accelerated Purchase Notice, up to 3%he aggregate shares of Common S
traded on the Principal Market during normal tradirours on the Accelerated Purchase Date.

(e) “ Accelerated Purchase Priameans the lower of (i) ninetfive percent (95%) of the VWAP during (A) the estirading
day on the Accelerated Purchase Date, if the volafr&hares of Common Stock traded on the Prindifealket on the Accelerated Purch
Date has not exceeded the Accelerated Purchase 8blme Maximum, or (B) the portion of the tradiday of the Accelerated Purchase [
(calculated starting at the beginning of normatlitng hours) until such time at which the volumesbhres of Common Stock traded on
Principal Market has exceeded the Accelerated Rselshare Volume Maximum or (ii) the Closing SaleePon the Accelerated Purch
Date (to be appropriately adjusted for any reorgtion, recapitalization, nocash dividend, stock split, reverse stock splibtirer simila
transaction).




() “ Accelerated Purchase Share Volumaxivhum” means the number of shares of Common Stock tradettieo Principe
Market during normal trading hours on the AcceledaPurchase Date equal to (i) the amount of slefr€®mmon Stock properly directed
the Company to be purchased on the Acceleratedh&sec Notice, divided by (ii) the Accelerated Puseh&hare Percentage (to
appropriately adjusted for any reorganization, pietization, non-cash dividend, stock split, resgstock split or other similar transaction).

“_Available Amount means initially One Million Five Hundred Thousanel@rs ($1,500,000) in the aggregate, wl
amount shall be reduced by the Purchase Amountteaetthe Investor purchases shares of Common $tocuant to Section 2 hereof.

(h) “_Average Prick means a price per Purchase Share (rounded to #neshéenth of a cent) equal to the quotient obthiny
dividing (i) the aggregate gross purchase pricel jpgi the Investor for all Purchase Shares purchaseslant to this Agreement, by (ii)
aggregate number of Purchase Shares issued putsubhig Agreement.

0] “ Bankruptcy Lavi means Title 11, U.S. Code, or any similar federastate law for the relief of debtors.
0) “ Base Pric& means a price per Purchase Share equal to the fs{iyrth® Signing Market Price and (ii) $0.1139 lggact tc

adjustment for any reorganization, recapitalizatiooncash dividend, stock split, reverse stock splibtrer similar transaction that occurs
or after the date of this Agreement).

(k) “ Base Prospecttisneans the Company’final base prospectus, dated November 23, 20@glaminary form of which i
included in the Registration Statement, includimg documents incorporated by reference therein.

()] “ Business Day means any day on which the Principal Market is djeerirading including any day on which the Prirad
Market is open for trading for a period of timeddélan the customary time.

(m) “ Closing Sale Pricemeans, for any security as of any date, the disting sale price fosuch security on the Princij
Market as reported by the Principal Market, orthié€ Principal Market is not the principal secustiexchange or trading market for s
security, the last closing sale price of such dgcon the principal securities exchange or tradimgrket where such security is listed or tre
as reported by the Principal Market.

(n) “ Confidential Informatioh means any information disclosed by either partsh&other party, either directly or indirectly
writing, orally or by inspection of tangible objedfincluding, without limitation, documents, protpes, samples, plant and equipment), w
is designated as "Confidential," "Proprietary” ome similar designation. Information communicatedllp shall be considered Confiden
Information if such information is confirmed in wirig as being Confidential Information within tetOj Business Days after the ini
disclosure. Confidential Information may also ird#uinformation disclosed to a disclosing party tyd parties. Confidential Information st
not, however, include any information which (i) wasblicly known and made generally available in thidlic domain prior to the time
disclosure by the disclosing party; (ii) becomesljmly known and made generally available afterciiisure by the disclosing party to
receiving party through no action or inaction oé tfeceiving party; (iii) is already in the possessdf the receiving party at the time
disclosure by the disclosing party as shown byrélteiving partys files and records immediately prior to the tinielisclosure; (iv) is obtaine
by the receiving party from a third party withoubreach of such third party'obligations of confidentiality; (v) is independigrdeveloped b
the receiving party without use of or referencehm disclosing partg Confidential Information, as shown by documemd ather compete
evidence in the receiving parsypossession; or (vi) is required by law to beldsed by the receiving party, provided that theehgog part
gives the disclosing party prompt written noticesath requirement prior to such disclosure ands&ssie in obtaining an order protecting
information from public disclosure.




(0) “_ Custodiait means any receiver, trustee, assignee, liquidatsimilar official under any Bankruptcy Law.

(P) “ DTC” means The Depository Trust Company, or any succgssdorming substantially the same function foe
Company.
(@) “ DWAC Share$ means shares of Common Stock that are (i) issuetkatronic form, (ii) freely tradable and transiele

and without restriction on resale and (jii) timalsedited by the Company to the Investor’s or itsigieees specified Deposit/Withdrawal
Custodian (DWAC) account with DTC under its Fastdknated Securities Transfer (FAST) Program or amyla program hereafter adop
by DTC performing substantially the same function.

n “ Exchange Act means the Securities Exchange Act of 1934, as aedershd the rules and regulations promuic
thereunder.
(s) “ Initial Prospectus Suppleménheans the prospectus supplement to the Base Presmeenplying with Rule 424(b) unc

the Securities Act that is filed with the SEC amdivcered by the Company to the Investor upon trexation and delivery of this Agreemen
accordance with Section 5(a), including the docusarcorporated by reference therein.

® “ Material Adverse Effe¢t means any material adverse effect on (i) the eafnitity of any Transaction Document, (ii)
results of operations, assets, business or finenoradition of the Company and its Subsidiariegetaas a whole, other than any mat
adverse effect that resulted exclusively from (Ay &hange in the United States or foreign econoraresecurities or financial markets
general that does not have a disproportionate teffethe Company and its Subsidiaries, taken as@ey(B) any change that generally aff
the industry in which the Company and its Subsidgoperate that does not have a disproportioritget®n the Company and its Subsidial
taken as a whole, (C) any change arising in coioregtith earthquakes, hostilities, acts of war,afabe or terrorism or military actions or i
escalation or material worsening of any such hites| acts of war, sabotage or terrorism or nijitactions existing as of the date her
(D) any action taken by the Investor, its affilster its or their successors and assigns with oédpethe transactions contemplated by
Agreement, (E) the effect of any change in applieeddows or accounting rules that does not havesprdportionate effect on the Company
its Subsidiaries, taken as a whole, or (F) any ghamsulting from compliance with terms of this Agment or the consummation of
transactions contemplated by this Agreement, 9rtkie Companys ability to perform in any material respect orinaely basis its obligatior
under any Transaction Document to be performed twealate of determination.
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(u) “ _Maturity Date” means the first day of the month immediately foilogvthe thirty (30) month anniversary of
Commencement Date.

(v) “ Persorf means an individual or entity including but not iied to any limited liability company, a partnegsha join
venture, a corporation, a trust, an unincorporatgdnization and a government or any departmeagency thereof.

(w) “ Principal Market means The NASDAQ Capital Market; provided howeubat in the event the CompasyCommo
Stock is ever listed or traded on The NASDAQ Glaldarrket, The NASDAQ Global Select Market, the Newrk Stock Exchange, the NY!
MKT, the NYSE Arca or the OTC Bulletin Board (itihg understood that as used herein “OTC Bulletimf@bshall also mean any succes
or comparable market quotation system or exchamgfeet OTC Bulletin Board such as the OTCQB operhagethe OTC Markets Group, Inc
then the “Principal Market” shall mean such otharket or exchange on which the Company’s CommonokSsothen listed or traded.

(x) “ Prospectus means the Base Prospectus, as supplemented byr@speBtus Supplement (including the Initial Prosps
Supplement), including the documents incorporateceference therein.

) “ Prospectus Supplemehtmeans any prospectus supplement to the Base Ptospéccluding the Initial Prospect
Supplement) filed with the SEC pursuant to Rule(824inder the Securities Act in connection with thensactions contemplated by
Agreement, including the documents incorporatedefgrence therein.

(2) “ Purchase Amoufitmeans, with respect to any particular Regular Ragelor Accelerated Purchase made hereundkt
portion of the Available Amount to be purchasedtwy Investor pursuant to Section 2 hereof.

(aa) “ Purchase Datemeans with respect to any particular Regular Pwetmade hereunder, the Business Day on whic
Investor receives by 10:00 a.m., Eastern timepohdBusiness Day a valid Regular Purchase Notigetke Investor is to buy Purchase Sh
pursuant to Section 2(a) hereof.

(bb) “ Purchase Pri¢emeans the lower of (A) the lowest Sale Price of @mnmon Stock on the Purchase Date and (E
arithmetic average of the three (3) lowest Clostade Prices for the Common Stock during the twéh& consecutive Business Days eni
on the Business Day immediately preceding such Hagee Date (in each case, to be appropriately adjukir any reorganizatic
recapitalization, non-cash dividend, stock splibtirer similar transaction).

(cc) “ Registration Statemeénteans the effective registration statement om+8r3 (Commission File No. 33353108) file«
by the Company with the SEC pursuant to the Seesrict for the registration of shares of its Conmn&tock, including the Securities,
certain other securities, as such RegistrationeBtant has been or may be amended and supplementadtime to time, including ¢
documents filed as part thereof or incorporateddigrence therein, and including all informatioreched to be a part thereof at the tim
effectiveness pursuant to Rule 430B of the Seegrifict, including any comparable successor registratatement filed by the Company v
the SEC pursuant to the Securities Act for thestegfion of shares of its Common Stock, includimg $ecurities.
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(dd) “_Reqgular Purchase Notiteneans, with respect to any Regular Purchase pursoiéection 2(a) hereof, an irrevoce
written notice from the Company to the Investorediing the Investor to buy such applicable amodnPurchase Shares at the applic
Purchase Price as specified by the Company therethe Purchase Date.

(ee) “ Sale Price means any sale price for the shares of Common Siondke Principal Market as reported by the Prial
Market.

(ff) “ SEC" means the U.S. Securities and Exchange Commission

(99) “ Securitiesmeans, collectively, the Purchase Shares an@tmmitment Shares.

(hh) “ Securities A¢tmeans the Securities Act of 1933, as amendedtladules and regulations promulgated thereunder.

(i) “ Signing Market Pricé means $0.66, representing the consolidated clolidgprice of the Common Stock on 1

NASDAQ Capital Market on the Business Day immedjapeeceding the date of this Agreeme

()] “ Staff Interpretations means the interpretations of the SEGStaff set forth in response to question 139.21the
Compliance and Disclosure Interpretations of SéiesriAct Sections of the Division of Corporatiom&nce of the SEC dated March 4, 2011.

(k) “ Subsidiary means any Person the Company whallyas or controls, or in which the Company, direatyindirectly
owns a majority of the voting stock or similar vagiinterest, in each case that would be disclosalnsuant to Item 601(b)(21) of Regulai
S-K promulgated under the Securities Act.

(In “ Transaction Documentsmeans, collectively, this Agreement and the schesdahd exhibits hereto, and each of the
agreements, documents, certificates and instrumentsred into or furnished by the parties heretocamnection with the transactic
contemplated hereby and thereby.

(mm) “ Transfer Agent means Continental Stock Transfer & Trust Compamysuzh other Person who is then serving a
transfer agent for the Company in respect of the@on Stock.

(nn) “VWAP" means in respect of an applicable Accelerated Raebate, the volume weighted average price o€tmamor
Stock on the Principal Market, as reported on thecial Market.

2. PURCHASE OF COMMON STOCK.

Subject to the terms and conditions set forth is &greement, the Company has the right to selhélnvestor, and the Investor
the obligation to purchase from the Company, Pwel&hares as follows:
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(@) Commencement of Reqular SalgSarimon Stock Upon the satisfaction of the conditions settfornt Sections 7 at
8 hereof (the “ Commenceméhand the date of satisfaction of such conditidres‘t Commencement Daty the Company shall have the rig
but not the obligation, to direct the Investor, itsydelivery to the Investor of a Regular Purchis¢ice from time to time, to buy up to C
Hundred Thousand (100,000) Purchase Shares (eabhpsichase a “ Reqgular Purchéseat the Purchase Price on the Purchase Date
Regular Purchase may be increased to up to Two tddnthousand (200,000) Purchase Shares, providgdhé Closing Sale Price of
Common Stock is not below $.75 on the Purchase.DEte Regular Purchase may be increased to upreeTHundred Thousand (300,C
Purchase Shares, provided that the Closing Saée fi the Common Stock is not below $1.20 on theclitase Date. The Company r
deliver multiple Regular Purchase Notices to theestor so long as at least one (1) Business Daypassed since the most recent Rey
Purchase was completed.

(b) Accelerated PurchaseSubject to the terms and conditions of this &gnent, in addition to purchases of Purchase S
as described in Section 2(a) above, with one Bgsif¥ays prior written notice to the Investor, the Compahgll also have the right, but
the obligation, to direct the Investor by the Comga delivery to the Investor of an Accelerated Pusehisotice from time to time, and
Investor thereupon shall have the obligation, tg Burchase Shares at the Accelerated Purchasedprittee Accelerated Purchase Date i
amount equal to the Accelerated Purchase Share Aim{each such purchase, an “ Accelerated Purchasehe Company may deliver
Accelerated Purchase Notice to the Investor onlyaatate on which the Company also properly subthteRegular Purchase Notice fc
Regular Purchase and the Closing Sale Price ibelotv $0.75 and executed such Regular Purchasegnir® and in accordance with Sec
2(a) hereof, and such Accelerated Purchase Notaeanly be for Purchase Shares not to exceed #isedef (i) the maximum percentagt
the Accelerated Purchase Share Percentage antvdiif2) times the number of Purchase Shares puedhpsrsuant to the corresponc
Regular Purchase. Upon completion of each Accelélaurchase Date, the Accelerated Purchase Shawamt and the applicable Accelere
Purchase Price shall be set forth on a confirmaifdhe Accelerated Purchase (an “ Acceleratediage Confirmatiof).

(c) Payment for Purchase ShardSor each Regular Purchase, the Investor shgltgpghe Company an amount eque
the Purchase Amount with respect to such Regulerhiase as full payment for such Purchase Sharesirgaransfer of immediately availal
funds on the same Business Day that the Investaives such Purchase Shares if they are receivedebinhvestor before 1:00 p.m., Eas
time, or if received by the Investor after 1:00 p.Eastern time, the next Business Day. For eaxtelerated Purchase, the Investor shall p
the Company an amount equal to the Purchase Anvatimtrespect to such Accelerated Purchase as &yitnent for such Purchase Share:
wire transfer of immediately available funds on thied Business Day following the date that thedstor receives such Purchase Shares
Company shall not issue any fraction of a shar€@mhmon Stock upon any purchase. If the issuancddwresult in the issuance of a fract
of a share of Common Stock, the Company shall rauah fraction of a share of Common Stock up orrmdéathe nearest whole share.
payments made under this Agreement shall be matdavinl money of the United States of America oreniransfer of immediately availal
funds to such account as the Company may from timine designate by written notice in accordandh the provisions of this Agreeme
Whenever any amount expressed to be due by the @&rthis Agreement is due on any day that is dtisiness Day, the same shall instee
due on the next succeeding day that is a Businags D

(d) Purchase Price ElooThe Company and the Investor shall not effegt parchases under this Agreement on
Purchase Date that the Closing Sale Price is hessthe Floor Price. " Floor Pritemeans $.45, which shall be appropriately adjusbedny
reorganization, recapitalization, neash dividend, stock split or other similar trangacand, effective upon the consummation of angh
reorganization, recapitalization, non-cash dividesithck split or other similar transaction, the dfld®rice shall mean the lowef (i) the
adjusted price and (ii) $1.00.




(e Compliance with Registration 8taent Eligibility Requirements and Rules of Pridiarket.

0] Maximum Share Cap The Company shall not issue or sell any shafe€ammon Stock pursuant to t
Agreement, and the Investor shall not purchasecquiee any shares of Common Stock pursuant toAgieement, to the extent that a
giving effect thereto, the aggregate number ofeshaf Common Stock that would be issued pursuathisoAgreement would exceed tlesse
of: (A) subject to Section 2(e)(ii) below, the m@axim number of shares of Common Stock that the Cagnpaay issue pursuant to t
Agreement (taking into account all shares of Comi&tock issued or issuable pursuant to any tramsacti series of transactions that ma
aggregated with the transactions contemplated isyAfgreement under applicable rules of The NASDAQcE Market or any other Princif
Market on which the Common Stock may be listedwwtgd) without (1) breaching the Companpbligations under the applicable rules of
NASDAQ Stock Market or any other Principal Markat which the Common Stock may be listed or quoted2probtaining stockhold
approval under the applicable rules of The NASDAQcE Market or any other Principal Market on whttle Common Stock may be listec
quoted (the “_Exchange Cd}p unless and until the Company elects to solicitldtotder approval of the transactions contemplatgdhiE
Agreement and the stockholders of the Company hafect approved the transactions contemplatechlsyAgreement in accordance with
applicable rules and regulations of The NASDAQ &tttarket, any other Principal Market on which then@non Stock may be listed
guoted, and the Restated Certificate of FormatiahBylaws of the Company; and (B) for so long as the @amy is subject to the limitatio
set forth in General Instruction 1.B.6. of Form3Sand the Staff Interpretations, the maximum nurndfeshares of Common Stock that
Company may issue pursuant to this Agreement amdrdéimsactions contemplated hereby without exceettiia limitations set forth in Gene
Instruction 1.B.6. of Form S-3 and the Staff Intexjations (the “ Registration Statement Eligibil®ap”). For all purposes of this Agreeme
the term “ Maximum Share Cdpshall mean the lessef (i) the Exchange Cap, to the extent applicablthe transactions contemplated by
Agreement, and (ii) the Registration Statementibility Cap, to the extent applicable to the tragtimns contemplated by this Agreement.
the avoidance of doubt, the Company may, but &ealinder no obligation to, request its stockholdem@pprove the transactions contempl
by this Agreement; provided, that if stockholdepmgval is not obtained in accordance with this BacP(e)(i), the Exchange Cap shall
applicable for all purposes of this Agreement drattansactions contemplated hereby at all timeimglthe term of this Agreement (excep
set forth in Section 2(e)(ii) below).

(i) AtMarket Transaction Notwithstanding Section 2(e)(i) above, the Exgf@ Cap shall not be applicable for
purposes of this Agreement and the transactionteoguiated hereby, solely to the extent that (arlgl for so long as) the Average Price s
equal or exceed the Base Price (it being herebpaeledged and agreed that the Exchange Cap shalpplécable for all purposes of t
Agreement and the transactions contemplated hesel@yl other times during the term of this Agreememless the stockholder apprc
referred to in Section 2(e)(i) is obtained).

(iii) General The Company shall not issue any shares of Conmfatock pursuant to this Agreement if such issu
would reasonably be expected to result in (A) nomjliance with General Instruction 1.B.6. of ForrB&nd the Staff Interpretations or (E
breach of the rules and regulations of The NASDAGcK Market or any other Principal Market on whitle Common Stock may be listec
quoted. The provisions of this Section 2¢ball be implemented in a manner otherwise thastrint conformity with the terms hereof only
necessary to ensure compliance with General Instru¢.B.6. of Form S3, the Staff Interpretations and the rules and leduns of Thi
NASDAQ Stock Market or any other Principal Marketwhich the Common Stock may be listed or quc
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® Beneficial Ownerphiiimitation. Notwithstanding anything to the contrary contdinie this Agreement, the Compse
shall notissue or sell, and the Investor shall pusthase or acquire, any shares of Common Stoderuthis Agreement which, wh
aggregated with all other shares of Common Stoehk tieneficially owned by the Investor and its &fféds (as calculated pursuant to Section !
(d) of the Exchange Act and Rule 13dromulgated thereunder) would result in the biers@fownership by the Investor and its affiliatef
more than 4.99% of the then issued and outstarstiages of Common Stock (the “ Beneficial Ownerdliipitation ”). By written notice to th
Company, the Investor may increase the Beneficiah€ship Limitation to any other percentage of tiien issued and outstanding share
Common Stock as specified in such notice up to aimmam of 9.99% of the then issued and outstandirayess of Common Stock. Upon
written or oral request of the Investor, the Comypsinall promptly (but not later than one (1) Buss®ay) confirm orally or in writing to tl
Investor the number of shares of Common Stock thestanding. The Investor and the Company shal eaoperate in good faith in 1
determinations required hereby and the applicatiereof. The Investos’ written certification to the Company of the apability of the
Beneficial Ownership Limitation, and the resultiaffect thereof hereunder at any time, shall be kemnee with respect to the applicabil
thereof and such result absent manifest error.

3. INVESTOR'S REPRESENTATIONS AND WARRANTIES.
The Investor represents and warrants to the Comgbeas of the date hereof and as of the Commesmtehate:

€) Accredited Investor Statu§he Investor is an “accredited investas' that term is defined in Rule 501(a)(3) of Retjoih
D promulgated under the Securities Act.

(b) Information The Investor understands that its investmettiénSecurities involves a high degree of risk. Trivestor (i) it
able to bear the economic risk of an investmentha Securities including a total loss thereof, (i§s such knowledge and experienc
financial and business matters that it is capabkyaluating the merits and risks of the proposegs$tment in the Securities and (iii) has ha
opportunity to ask questions of and receive ansirers the officers of the Company concerning theaficial condition and business of
Company and others matters related to an investinettte Securities. Neither such inquiries nor amlger due diligence investigatic
conducted by the Investor or its representativadl shodify, amend or affect the Investor's rightrédy on the Company's representations
warranties contained in Section 4 below. The Irmelsas sought such accounting, legal and tax acgdehas considered necessary to ma
informed investment decision with respect to itguasition of the Securities.

(c) No Governmental ReviewThe Investor understands that no U.S. federadtate agency or any other governmer
governmental agency has passed on or made any memughation or endorsement of the Securities orahadss or suitability of an investm
in the Securities nor have such authorities pasped or endorsed the merits of the offering ofSleeurities.
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(d) Validity; Enforcement This Agreement has been duly and validly auttentj executed and delivered on behalf o
Investor and is a valid and binding agreement ef ltvestor enforceable against the Investor in m@we with its terms, subject as
enforceability to general principles of equity andapplicable bankruptcy, insolvency, reorganizatimoratorium, liquidation and other sim
laws relating to, or affecting generally, the esfament of applicable creditors' rights and remedies

(e) Residency The Investor is a resident of the State of dikn

() Certain Transactions and Confiddittia Other than consummating the transactions corlsgethhereunder, Investor |
not, nor has any Person acting on behalf of oryamsto any understanding with Investor, directlynalirectly executed any purchases or s
including Short Sales, of the securities of the @any during the period commencing as of the tina thvestor first received a term st
(written or oral) as of the Company or any othersBe representing the Company setting forth theeratterms of the transactic
contemplated hereunder and ending immediately poitlhe execution hereof. Other than to other dterparty to this Agreement, Investor
maintained the confidentiality of all disclosuresadn to it in connection with this transaction (udihg the existence and terms of
transaction).

(9) No Short Selling The Investor represents and warrants to the @ognghat at no time prior to the date of this Agnee
has any of the Investor, its agents, representativeaffiliates engaged in or effected, in any neanmhatsoever, directly or indirectly, any
"short sale" (as such term is defined in Rule 2D®egulation SHO of the Exchange Act) of the Comnstack or (ii) hedging transactic
which establishes a net short position with respettte Common Stock.

The Company acknowledges and agrees that the repm#ations contained in this Section 3 shall not maky, amend or affec
Investor’s right to rely on the Company’s representations and warranties contained in thig\greement or any representation
and warranties contained in any other Transaction Dcument or any other document or instrument executd and/or deliverec
in connection with this Agreement or the consummatin of the transaction contemplated hereby.

4, REPRESENTATIONS AND WARRANTIES OF THE COMPANY.
The Company represents and warrants to the Invdsibas of the date hereof and as of the CommesneDate:

(a) Organization and QualificatioriThe Company and each of the Subsidiaries is ity efuly incorporated or otherwi
organized, validly existing and in good standinglemthe laws of the jurisdiction of its incorpouati or organization, with the requis
corporate power and authority to own and use itpgrties and assets and to carry on its businessreently conducted. Neither the Comp
nor any Subsidiary is in violation nor default ofyeof the provisions of its respective certificatearticles of formation or incorporation, byle
or other organizational or charter documents. Ectihe Company and the Subsidiaries is duly gealifo conduct business and is in g
standing as a foreign corporation or other entitgach jurisdiction in which the nature of the bess conducted or property owned by it m
such qualification necessary, except where thariailo be so qualified or in good standing, asctme may be, could not have or reasonak
expected to result in a Material Adverse Effect] an proceeding has been instituted in any sudsdigtion revoking, limiting or curtailing
seeking to revoke, limit or curtail such power audhority or qualification. The Company has no Sdiaries except as set forth on Schedule

(a).




(b) Authorization; Enforcement; Validity(i) The Company has the requisite corporate pamel authority to enter into a
perform its obligations under this Agreement andheaf the other Transaction Documents, and to iiseeSecurities in accordance with
terms hereof and thereof, (ii) the execution anliveley of the Transaction Documents by the Compang the consummation by it of
transactions contemplated hereby and thereby,dimduwithout limitation, the issuance of the Conmmeint Shares (as defined below in Sec
5(e)) and the reservation for issuance and thaissmuof the Purchase Shares issuable under theeAgnt, have been duly authorized by
Company's Board of Directors and no further conseatuthorization is required by the Company, sl of Directors or its shareholders,
this Agreement has been, and each other Transabi@ument shall be on the Commencement Date, dwdguted and delivered by 1
Company and (iv) this Agreement constitutes, ancheather Transaction Document upon its executiorbehalf of the Company, sh
constitute, the valid and binding obligations o tBompany enforceable against the Company in aanoedwith their terms, except as <
enforceability may be limited by general principlEsequity or applicable bankruptcy, insolvencyprganization, moratorium, liquidation
similar laws relating to, or affecting generalliigtenforcement of creditors' rights and remedidse Board of Directors of the Company
approved the resolutions (the_* Signing Resolutitynsubstantially in the form as set forth as ExhiGi attached hereto to authorize
Agreement and the transactions contemplated her€bg.Signing Resolutions are valid, in full formed effect and have not been modifie
supplemented in any respect. The Company hasedletivio the Investor a true and correct copy ohsesolutions adopting the Sign
Resolutions executed by all of the members of tbar& of Directors of the Company. Except as sehfim this Agreement, no other approy
or consents of the Company’s Board of Directord@nshareholders is necessary under applicable dagshe Companyg’Restated Certifice
of Formation and/or Byaws to authorize the execution and delivery of tAigreement or any of the transactions contemplaesaby
including, but not limited to, the issuance of @@nmmitment Shares and the issuance of the Pur8teses.

(c) Capitalization As of the date hereof, the authorized capitlsbf the Company is set forth on Schedule 4(Except a
disclosed in_Schedule 4(c)i) no shares of the Company's capital stocksatgect to preemptive rights or any other similghts or any lien
or encumbrances suffered or permitted by the Comp@i) there are no outstanding debt securiti@§, there are no outstanding optio
warrants, scrip, rights to subscribe to, calls @nmitments of any character whatsoever relatingtsecurities or rights convertible into, :
shares of capital stock of the Company or any ®fStibsidiaries, or contracts, commitments, undedgtgs or arrangements by which
Company or any of its Subsidiaries is or may becbmend to issue additional shares of capital stdcke Company or any of its Subsidia
or options, warrants, scrip, rights to subscrihecédls or commitments of any character whatsoesating to, or securities or rights convert
into, any shares of capital stock of the Companyamy of its Subsidiaries, (iv) there are no agregs@r arrangements under which
Company or any of its Subsidiaries is obligatedemister the sale of any of their securities unilerSecurities Act, (v) there are no outstan
securities or instruments of the Company or anytofSubsidiaries which contain any redemption onilsir provisions, and there are
contracts, commitments, understandings or arrangentyy which the Company or any of its Subsidiaisesr may become bound to redee
security of the Company or any of its Subsidiar{g§, there are no securities or instruments caonngi antidilution or similar provisions th
will be triggered by the issuance of the Securiiegdescribed in this Agreement and (vii) the Camypdoes not have any stock apprecie
rights or "phantom stock" plans or agreements grsamilar plan or agreement. The Company has $hed to the Investor true and cor
copies of the Company's Restated Certificate ofrfation, as amended and as in effect on the dag®h@he “ Certificate of Formatiat), anc
the Company's By-laws, as amended and as in effettte date hereof (the " Baws"), and summaries of the terms of all securitiesvestible
into or exercisable for Common Stock, if any, amgies of any documents containing the materialtsigif the holders thereof in resg
thereto.
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(d) Issuance of SecuritiedJpon issuance and payment thereof in accordaitbethe terms and conditions of this Agreem
the Purchase Shares shall be validly issued, fidig and nonassessable and free from all taxes, ldharges, restrictions, rights of first ref
and preemptive rights with respect to the issueettfe with the holders being entitled to all rigliscorded to a holder of Common Stock.
Initial Commitment Shares (as defined below in B&cb(e)) have been duly authorized and, upon st accordance with the terms of
Agreement, shall be validly issued, fully paid am@hassessable and free from all taxes, liens, ebargstrictions, rights of first refusal
preemptive rights with respect to the issue themnih the holders being entitled to all rights aated to a holder of Common Stock. 3,333
shares of Common Stock have been duly authorizddeserved for issuance upon purchase under thisefigent as Purchase Shares. 41
shares of Common Stock (subject to equitable adjaist for any reorganization, recapitalization, maish dividend, stock split or other sim
transaction) have been duly authorized and reseimedssuance as Additional Commitment Shares @med below in Section 5(e))
accordance with this Agreement. When issued inr@ecwe with this Agreement, the Additional Commitin&hares shall be validly issu
fully paid and nonassessable and free from allsakens, charges, restrictions, rights of firdusal and preemptive rights with respect tc
issue thereof, with the holders being entitledltoights accorded to a holder of Common Stock.

(e) No Conflicts Except as disclosed in Schedule 4(#e execution, delivery and performance of thenfaction Documer
by the Company and the consummation by the Compéthe transactions contemplated hereby and thelieabluding, without limitation, th
reservation for issuance and issuance of the PsecBhares and the Commitment Shares) will noe)lt in a violation of the Certificate
Formation, any Certificate of Designations, Prafess and Rights of any outstanding series of pedlestock of the Company or the Baws
or (ii) conflict with, or constitute a default (an event which with notice or lapse of time or bathuld become a default) under, or giv
others any rights of termination, amendment, acatt® or cancellation of, any agreement, indenturestrument to which the Company
any of its Subsidiaries is a party, or result imi@ation of any law, rule, regulation, order, judgnt or decree (including federal and ¢
securities laws and regulations and the rules agdlations of the Principal Market applicable te thompany or any of its Subsidiaries) o
which any property or asset of the Company or dnts@Gubsidiaries is bound or affected, exceghicase of conflicts, defaults, terminatic
amendments, accelerations, cancellations and oktinder clause (i), which could not reasondtdyexpected to result in a Material Adve
Effect. Except as disclosed in Schedule 4(egither the Company nor its Subsidiaries is wlation of any term of or in default under
Certificate of Formation, any Certificate of Desagjion, Preferences and Rights of any outstandingssef preferred stock of the Compan:
By-laws or their organizational charter or by-lawsspectively. Except as disclosed_in Schedulg A(either the Company nor any of
Subsidiaries is in violation of any term of orisdefault under any material contract, agreemeattgage, indebtedness, indenture, instrur
judgment, decree or order or any statute, ruleegulation applicable to the Company or its Subsielia except for possible conflicts, defat
terminations or amendments which could not readgriad expected to have a Material Adverse Effddte business of the Company ant
Subsidiaries is not being conducted, and shalbeatonducted, in violation of any law, ordinanegulation of any governmental entity, exc
for possible violations, the sanctions for whickher individually or in the aggregate could nots@aably be expected to have a Mat
Adverse Effect. Except as specifically contempmldby this Agreement and as required under the 8®&=uAct or applicable state securi
laws and the rules and regulations of the Principatket and under the Corporate Financing Rule Siflfhe Financial Industry Regulat
Authority (FINRA), the Company is not required tbtain any consent, authorization or order of, okenany filing or registration with, a
court or governmental agency or any regulatoryeti-regulatory agency in order for it to execute, dalior perform any of its obligatio
under or contemplated by the Transaction Documerdascordance with the terms hereof or thereofcelpk as disclosed in Schedule }@nc
set forth elsewhere in this agreement, all consentthorizations, orders, filings and registratiovisich the Company is required to ob
pursuant to the preceding sentence shall be olst@ineffected on or prior to the Commencement Dabecept as listed in Schedule 4(ajnce
one year prior to the date hereof, the Company rwsreceived nor delivered any notices or corredpaone from or to the Princif
Market. The Principal Market has not commenceddglisting proceedings against the Company.
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() SEC Documents; Financial Statemergcept as disclosed in Schedule 4{f)e Company has filed all reports, sched
forms, statements and other documents requireé fildal by the Company under the Securities Act tn@dExchange Act, including pursu
to Section 13(a) or 15(d) thereof, for the two gepreceding the date hereof (or such shorter pesothe Company was required by la
regulation to file such material) (the foregoingterals, including the exhibits thereto and docuteéncorporated by reference therein, b
collectively referred to herein as the * SEC Docuisé) on a timely basis or has received a valid extensfasuch time of filing and has fil:
any such SEC Documents prior to the expiration mf auch extension. As of their respective dated @nthe best of the Company’
knowledge, the SEC Documents complied in all matemspects with the requirements of the Securities and the Exchange Act,
applicable. None of the SEC Documents, when filmmhtained any untrue statement of a material daacdmitted to state a material f
required to be stated therein or necessary in doderake the statements therein, in the light efdincumstances under which they were ir
not misleading. The financial statements of the @any included in the SEC Documents comply in altarnal respects with applical
accounting requirements and the rules and regakatid the SEC with respect thereto as in effethatime of filing. Such financial stateme
have been prepared in accordance with United Stpesrally accepted accounting principles appliec @onsistent basis during the per
involved (* GAAP"), except as may be otherwise specified in such fiehstatements or the notes thereto and exceputiaidited financii
statements may not contain all footnotes requiseBAP, and fairly present in all material respettis financial position of the Company
its consolidated Subsidiaries as of and for thesi#iereof and the results of operations and dasis for the periods then ended, subject, it
case of unaudited statements, to normal, immatemar-end audit adjustments. Except as listeBcimedule 4(f) the Company has recei\
no notices or correspondence from the SEC for the year preceding the date hereofThe SEC has not commenced any enforce
proceedings against the Company or any of its didrgs.

(9) Absence of Certain Changeisxcept as disclosed in Schedule 4(gince June 30, 2012, there has been no matdrialsa
change in the business, properties, operatiorandial condition or results of operations of the@any or its Subsidiaries. The Company
not taken any steps, and does not currently extpdake any steps, to seek protection pursuantydankruptcy Law nor does the Compan
any of its Subsidiaries have any knowledge or nedsobelieve that its creditors intend to initiateoluntary bankruptcy or insolvenc
proceedings. The Company is financially solvert Brgenerally able to pay its debts as they beaduee

(h) Absence of LitigationThere is no action, suit, proceeding, inquiryirorestigation before or by any court, public bo
government agency, seigulatory organization or body pending or, to khnewledge of the Company or any of its Subsidiarieeeatene
against or affecting the Company, the Common Stacclany of the Company's Subsidiaries or any of @menpany's or the Compan
Subsidiaries' officers or directors in their capiasi as such, which could reasonably be expecteldat® a Material Adverse Effect.
description of each action, suit, proceeding, ingoir investigation before or by any court, pubificard, government agency, sedfjulaton
organization or body which, as of the date of thiggeement, is pending or threatened in writing agor affecting the Company, the Comr
Stock or any of the Company's Subsidiaries or dmh@® Company's or the Company's Subsidiariest@f§i or directors in their capacities
such, is set forth in Schedule 4(h)
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() Acknowledgment Regarding Invest@tatus. The Company acknowledges and agrees that thestiovis acting solely
the capacity of arm's length purchaser with respethe Transaction Documents and the transactiontemplated hereby and thereby.
Company further acknowledges that the Investoptsaating as a financial advisor or fiduciary of tBompany (or in any similar capacity) v
respect to the Transaction Documents and the ttiaea contemplated hereby and thereby and anyadyiven by the Investor or any of
representatives or agents in connection with th@nJaction Documents and the transactions contesdpla¢reby and thereby is mel
incidental to the Investor's purchase of the Séesri The Company further represents to the lovakat the Company's decision to enter
the Transaction Documents has been based soléhedndependent evaluation by the Company aneisesentatives and advisors.

No Integrated Offering Neither the Company, nor any of its affiliatesr any Person acting on its or their behalf
directly or indirectly, made any offers or salesaafy security or solicited any offers to buy angwséy, under circumstances that would c:
this offering of the Securities to be integratethwarior offerings by the Company in a manner thatld require stockholder approval purst
to the rules of the Principal Market on which arfytlte securities of the Company are listed or desigd. The issuance and sale of
Securities hereunder does not contravene the anlgsegulations of the Principal Market.

(k) Intellectual Property RightsExcept as set forth on_Schedule 4(khe Company and its Subsidiaries own or po:
adequate rights or licenses to use all materidetrearks, trade names, service marks, service regigtrations, service names, patents, p
rights, copyrights, inventions, licenses, approvglsvernmental authorizations, trade secrets agltsinecessary to conduct their respe
businesses as now conducted. Except as set for8cloedule 4(k) none of the Company's material trademarks, treees, service marl
service mark registrations, service names, pat@atgnt rights, copyrights, inventions, licensggpravals, government authorizations, ti
secrets or other intellectual property rights haxpired or terminated, or, by the terms and coonigithereof, could expire or terminate wi
two years from the date of this Agreement. Exeepset forth on Schedule 4(khe Company and its Subsidiaries do not havekanwledgs
of any infringement by the Company or its Subsidmrof any material trademark, trade name rightgenits, patent rights, copyrigl
inventions, licenses, service names, service madyjice mark registrations, trade secret or offmmilar rights of others, or of any st
development of similar or identical trade secrettechnical information by others and, except adah on_Schedule 4(k)there is no clain
action or proceeding being made or brought agaimsp the Company's knowledge, being threatenaghag the Company or its Subsidia
regarding trademark, trade name, patents, patghisriinvention, copyright, license, service nansesyice marks, service mark registrati
trade secret or other infringement, which couldosably be expected to have a Material AdversecEffe

0] Environmental Laws The Company and its Subsidiaries (i) are in d@npe with any and all applicable foreign, feds
state and local laws and regulations relating eogiotection of human health and safety, the enwient or hazardous or toxic substance
wastes, pollutants or contaminants (* Environmehtadis”), (ii) have received all permits, licenses or othgurapals required of them unc
applicable Environmental Laws to conduct their ezdjwve businesses and (iii) are in compliance aithterms and conditions of any si
permit, license or approval, except where, in egctihe three foregoing clauses, the failure to @mply could not reasonably be expecte
have, individually or in the aggregate, a Matefidl/erse Effect.
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(m) Title. Except as disclosed on Schedule 4(m), the Compad the Subsidiaries have good and marketalideititfee
simple to all real property owned by them and gand marketable title in all personal property owbgdhem that is material to the busir
of the Company and the Subsidiaries, in each gaseand clear of all liens, encumbrances and defedtiens”) and, except for Liens as
not materially affect the value of such propertg @o not materially interfere with the use made praposed to be made of such propert
the Company and the Subsidiaries and Liens forpthenent of federal, state or other taxes, the paymmewhich is neither delinquent r
subject to penalties. Any real property and ftiesi held under lease by the Company and the Salisil are held by them under va
subsisting and enforceable leases with which thepgamy and the Subsidiaries are in compliance witth £xceptions as are not material
do not interfere with the use made and proposdebtmade of such property and buildings by the Com@and its Subsidiaries.Any rea
property and facilities held under lease by the Gany and any of its Subsidiaries are held by theateu valid, subsisting and enforces
leases with such exceptions as are not materiatlantbt interfere with these made and proposed to be made of such propwitigualding:
by the Company and its Subsidiaries.

(n) Insurance The Company and each of its Subsidiaries angréaksby insurers of recognized financial respotigibagains
such losses and risks and in such amounts as nraragef the Company believes to be prudent andbmaesty in the businesses in which
Company and its Subsidiaries are engaged. Neitiee€Company nor any such Subsidiary has been kfaisg insurance coverage sougt
applied for and neither the Company nor any sudbsfliary has any reason to believe that it will hetable to renew its existing insura
coverage as and when such coverage expires otdmamilar coverage from similar insurers as rbaynecessary to continue its busines:
cost that would not materially and adversely aftbet condition, financial or otherwise, or the eéags, business or operations of the Com|
and its Subsidiaries, taken as a whole.

(0) Regulatory PermitsThe Company and its Subsidiaries possess afirabtertificates, authorizations and permits ésbhby
the appropriate federal, state or foreign regujatmrthorities necessary to conduct their respedtissnesses, and neither the Company na
such Subsidiary has received any notice of proogsdielating to the revocation or modification nfauch certificate, authorization or permit.

(p) Tax Status The Company and each of its Subsidiaries hamadiled all federal and state income and alkotmaterie
tax returns, reports and declarations requiredriyyjarisdiction to which it is subject (unless amaly to the extent that the Company and
of its Subsidiaries has set aside on its booksigians reasonably adequate for the payment ofrgdhid and unreported taxes) and has pa
taxes and other governmental assessments and shhedeare material in amount, shown or determtodoke due on such returns, reports
declarations, except those being contested in fmtdand has set aside on its books provisionareasly adequate for the payment of all t:
for periods subsequent to the periods to which setlrns, reports or declarations apply. Therenar@inpaid taxes in any material amc
claimed to be due by the taxing authority of anysjiction, and the officers of the Company knownofbasis for any such claim.
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(@) Transactions With Affiliates Except as set forth in the SEC Documents, nonbebfficers or directors of the Comp:
and, to the knowledge of the Company, none of thpleyees of the Company is presently a party toteanysaction with the Company or :
Subsidiary (other than for services as employeffigeos and directors), including any contract,esgnent or other arrangement providing
the furnishing of services to or by, providing fental of real or personal property to or fromotinerwise requiring payments to or from
officer, director or such employee or, to the knedge of the Company, any entity in which any offiairector, or any such employee hi
substantial interest or is an officer, directogstee or partner, in each case in excess of $12@@ter than for (i) payment of salary
consulting fees for services rendered, (ii) reinskunent for expenses incurred on behalf of the Cagnpad (iii) other employee benef
including stock option agreements under any stqtloo plan of the Company.

n Application of Takeover ProtectionsThe Company and its board of directors have rtade will take prior to th
Commencement Date all necessary action, if angrder to render inapplicable any control share &ifipn, business combination, poison
(including any distribution under a rights agreeth@m other similar anttakeover provision under the Certificate of Formiator the laws ¢
the state of its incorporation which is or coulddme applicable to the Investor as a result otridwesactions contemplated by this Agreen
including, without limitation, the Company's issaarof the Securities and the Investor's ownershipeoSecurities.

(s) Disclosure Except with respect to the material terms anaditmns of the transactions contemplated by thenJactio
Documents that will be timely publicly disclosed tye Company, the Company confirms that neitheoitany other Person acting on its be
has provided the Investor or its agents or counstl any information that it believes constitutess might constitute material, ngmiblic
information which is not otherwise disclosed in Registration Statement or prospectus supplembatetb. The Company understands
confirms that the Investor will rely on the foreggirepresentation in effecting purchases and sdlsscurities of the Company. All of 1
disclosure furnished by or on behalf of the Comptmyhe Investor regarding the Company, its busirew the transactions contempl:
hereby, including the disclosure schedules toAlgigeement, is true and correct and does not comataynuntrue statement of a material fac
omit to state any material fact necessary in otlenake the statements made therein, in light®fitcumstances under which they were
not misleading. The press releases disseminatdtidbfCompany during the twelve months precedingdidite of this Agreement taken &
whole do not contain any untrue statement of a rizdtiact or omit to state a material fact requitede stated therein or necessary in ord
make the statements therein, in light of the cirstamces under which they were made and when mademisleading. The Compa
acknowledges and agrees that the Investor neitteesnnor has made any representations or warranttesrespect to the transactic
contemplated hereby other than those specificaliyasth in Section 3 hereof.

® Foreign Corrupt Practices Neither the Company, nor to the knowledge of thenBany, any agent or other Person ac
on behalf of the Company, has (i) directly or iedity, used any funds for unlawful contributionéftsy entertainment or other unlaw
expenses related to foreign or domestic politicdlvdy, (ii) made any unlawful payment to foreigir domestic government officials
employees or to any foreign or domestic politicattigs or campaigns from corporate funds, (iii)efdito disclose fully any contribution me
by the Company (or made by any Person acting dveltalf of which the Company is aware) which isimlation of law, or (iv) violated in ar
material respect any provision of the Foreign CatriRractices Act of 1977, as amended.
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(u) Reqistration StatementThe Company has prepared and filed with the $fE@ccordance with the provisions of
Securities Act the Registration Statement. The Region Statement was declared effective by oofléhe SEC on November 23, 2009.
Registration Statement is effective pursuant toSbeurities Act and available for the issuancehef $ecurities thereunder, and the Com
has not received any written notice that the SECi$sued or intends to issue a stop order or aihd@lar order with respect to the Registra
Statement or the Prospectus or that the SEC otkerivaas (i) suspended or withdrawn the effectiverésthe Registration Statement
(i) issued any order preventing or suspendingube of the Prospectus or any Prospectus Suppleimeeither case, either temporarily
permanently or intends or has threatened in writthdo so. The “Plan of Distributiorsection of the Prospectus permits the issuanche
Securities hereunder. At the time the RegistraBitatement and any amendments thereto became effeatithe date of this Agreement an
each deemed effective date thereof pursuant to 4£308(f)(2) of the Securities Act, the RegistratiBtatement and any amendments th
complied and will comply in all material respectithathe requirements of the Securities Act and midd and will not contain any untr
statement of a material fact or omit to state aratemal fact required to be stated therein or neangsto make the statements therein
misleading; and the Base Prospectus and any Ptosp8applement thereto, at the time such Base Ecaspor such Prospectus Suppler
thereto was issued and on the Commencement Datglied and will comply in all material respects wihe requirements of the Securi
Act and did not and will not contain an untrue etaént of a material fact or omit to state a maltddat necessary in order to make
statements therein, in light of the circumstanceden which they were made, not misleading; provitteat this representation and warr:
does not apply to statements in or omissions froynRrospectus Supplement made in reliance upomnacahformity with information relatir
to the Investor furnished to the Company in writimg or on behalf of the Investor expressly for tlserein. The Company meets all of
requirements for the use of a registration staténe@enForm S3 pursuant to the Securities Act for the offeringd ssale of the Securiti
contemplated by this Agreement in reliance on Gariastruction 1.B.6. of Form S-and the Staff Interpretations, and the SEC hasotifiec
the Company of any objection to the use of the farfirthe Registration Statement pursuant to Ruldg)Ql) of the Securities Act. T
Company hereby confirms that, for so long as they@any is subject to General Instruction I.B.6. ofrR S3 and the Staff Interpretations,
Company shall not issue any shares of Common Stocsuant to this Agreement if such issuance woedsonably be expected to resu
non-compliance with General Instruction 1.B.6. arf S3 and the Staff Interpretations. The Registratitate3nent, as of its effective de
meets the requirements set forth in Rule 415(a){1)@rsuant to the Securities Act. At the earliéaste after the filing of the Registrati
Statement that the Company or another offeringgpaint made a bona fide offer (within the meanfidgRule 164(h)(2) of the Securities A
relating to any of the Securities, the Company wask and is not an Ineligible Issuer (as definedRinle 405 of the Securities Act). 1
Company has not distributed any offering matenaténnection with the offering and sale of anyhaf Securities, and, until the Investor ¢
not hold any of the Securities, shall not distrébaty offering material in connection with the oiffig and sale of any of the Securities, to ¢
the Investor, in each case, other than the Retimir&tatement or any amendment thereto, the Pcasp@r any Prospectus Supplen
required pursuant to applicable law or the Trarngaddbocuments. The Company has not made, and atiraesnless it obtains the prior writ
consent of the Investor it will not make, an offelating to the Securities that would constitutérae writing prospectusas defined in Ru
405 under the Securities Act. The Company shallptpwith the requirements of Rules 164 and 433 utilde Securities Act applicable to ¢
such free writing prospectus consented to by thedtor, including in respect of timely filing withe SEC, legending and record keeping.
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(v) DTC Eligible. The Company, through the Transfer Agent, culyeparticipates in the DTC Fast Automated Secls
Transfer (FAST) Program and the Common Stock cardiesferred electronically to third parties via tBTC Fast Automated Securil
Transfer (FAST) Program.

(w) Sarbane®xley . The Company is in material compliance with albypsions of the Sarban&3xley Act of 2002, ¢
amended, which are applicable to it as of the Hateof, except where the failure to be in compkaiscnot reasonably likely to result i
Material Adverse Effect.

x) Certain FeesExcept as disclosed (if any) on Schedule 4(md brokerage or findes’fees or commissions are or will
payable by the Company to any broker, financialisatvor consultant, finder, placement agent, innestt banker, bank or other Person
respect to the transactions contemplated by thes@idion Documents. Except as disclosed (if any§admedule 4(x) the Investor shall have
obligation with respect to any fees or with resgecany claims made by or on behalf of other Peydon fees of a type contemplated in
Section 4(x) that may be due in connection withttaasactions contemplated by the Transaction Decisn

) Investment CompanyThe Company is not, and immediately after receippayment for the Securities will not be,
“investment company” within the meaning of the Istraent Company Act of 1940, as amended.

(2) Listing and Maintenance Requiremeritse Common Stock is registered pursuant to Sedtigb) or 12(g) of the Exchar
Act, and the Company has taken no action desigmeortwhich to its knowledge is likely to have tiect of, terminating the registration
the Common Stock pursuant to the Exchange Act @grthe Company received any notification that tB€ Ss currently contemplatil
terminating such registration. Except as set fonhSchedule 4(e) (i) the Company has not, in the twelve (12) nhenpreceding the d:
hereof, received any notice from any Person tceffect that the Company is not in compliance wiité listing or maintenance requirement
the Principal Market; and (ii) the Company is, @ no reason to believe that it will not in theeeeable future continue to be, in complii
with all such listing and maintenance requirements.

(aa) AccountantsThe Company accountants are set forth in the SEC Documeuntstarthe knowledge of the Company, <
accountants are an independent registered puldauating firm as required by the Securities Act.

(bb) Requlation M CompliancéfThe Company has not, and to its knowledge nodPeeting on its behalf has, (i) tak
directly or indirectly, any action designed to caws to result in the stabilization or manipulatwirthe price of any security of the Compan
facilitate the sale or resale of any of the Semsijt(ii) sold, bid for, purchased, or, paid anynpensation for soliciting purchases of, any o
Securities, or (iii) paid or agreed to pay to aryddn any compensation for soliciting another tepase any other securities of the Company.

(cc) Shell Company Statu$he Company is not currently, and within the ghste years has not been, an issuer identifi
Rule 144(i)(1) under the Securities Act.
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5. COVENANTS.

€) Filing of Current Report and Initidtospectus SupplementThe Company agrees that it shall, within theetiraquire:
under the Exchange Act, file with the SEC a report-orm 8K relating to the transactions contemplated by, é@stribing the material ter
and conditions of, the Transaction Documents (t@aifrent Report). The Company further agrees that it shall, withia time required und
Rule 424(b) under the Securities Act, file with tBEC the Initial Prospectus Supplement pursuamule 424(b) under the Securities
specifically relating to the transactions contertgilaby, and describing the material terms and ¢mmdi of, the Transaction Docume!
containing information previously omitted at thend of effectiveness of the Registration Statemanteliance on Rule 430B under
Securities Act, and disclosing all information telg to the transactions contemplated hereby redquio be disclosed in the Registra
Statement and the Prospectus as of the date dhitied Prospectus Supplement, including, withomitation, information required to
disclosed in the section captioned “Plan of Disttin” in the Prospectus. The Investor acknowledges thatllibe identified in the Initic
Prospectus Supplement as an underwriter withimtbaning of Section 2(a)(11) of the Securities Atte Company shall permit the Investa
review and comment upon the Current Report andritial Prospectus Supplement at least two (2) Bess Days prior to their filing with t
SEC, the Company shall give due consideration tswth comments, and the Company shall not file Guerent Report or the Initi
Prospectus Supplement with the SEC in a form tacliiie Investor reasonably objects. The Investali sise its reasonable best effort
comment upon the Current Report and the Initiakpectus Supplement within one (1) Business Day filoendate the Investor receives
final prefiling draft version thereof from the Company. Thevestor shall furnish to the Company such infolioratregarding itself, tf
Securities held by it and the intended method efrithution thereof, including any arrangement betm¢he Investor and any other Pel
relating to the sale or distribution of the Sedesit as shall be reasonably requested by the Camipaconnection with the preparation
filing of the Current Report and the Initial Prospes Supplement, and shall otherwise cooperatethtlCompany as reasonably requeste
the Company in connection with the preparationfdimd) of the Current Report and the Initial Prospes Supplement with the SEC.

(b) Blue Sky The Company shall take such action, if any, agésonably necessary in order to obtain an exempbrr or tc
qualify (i) the issuance of the Commitment Shared the sale of the Purchase Shares to the Invesiter this Agreement and (ii) €
subsequent resale of the Commitment Shares arRuethase Shares by the Investor, in each caser apgécable securities or “Blue Sky”
laws of the states of the United States in sudestas is reasonably requested by the Investor firmmto time, and shall provide evidenci
any such action so taken to the Investor.

(c) Listing/DTC. The Company shall promptly secure the listinglbfof the Purchase Shares and Commitment Sharbe
issued to the Investor hereunder on the Principatkit (subject to official notice of issuance), epicthat, unless the stockholder appr
referred to in Section 2(e)(i) is obtained, the @amy shall not be required in connection with tb&uance or sale of any shares of Corr
Stock to the Investor to secure the listing of mitv@n approximately 19.9% of the outstanding shafeSommon Stock. The Company s
use reasonable best efforts to maintain, so lorangsshares of Common Stock shall be listed orPtirecipal Market, such listing of all su
Securities from time to time issuable hereundee Tompany shall use commercially reasonable effortsaintain the listing of the Comm
Stock on the Principal Market and shall comply linr@spects with the Compars/reporting, filing and other obligations under thgaws o
rules and regulations of the Principal Market. Neitthe Company nor any of its Subsidiaries slakié tany action that would reasonabl
expected to result in the delisting or suspensioth® Common Stock on the Principal Market. Than@any shall promptly, and in no ev
later than the following Business Day, providehe tnvestor copies of any notices it receives ftbePrincipal Market regarding the contin
eligibility of the Common Stock for listing on thHerincipal Market; provided, however, that the Compahall not be required to provide
Investor copies of any such notice that the Compeaagonably believes constitutes material pohlic information and the Company wo
not be required to publicly disclose such noticary report or statement filed with the SEC undier Exchange Act (including on Formkg-
or the Securities Act. The Company shall pay adisf@and expenses in connection with satisfying liigations under this Section. 1
Company shall take all action necessary to ensatets Common Stock can be transferred electrpiaa DWAC Shares.
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(d) Limitation on Short Sales and Hedgifransactions The Investor agrees that beginning on the diatki® Agreement ar
ending on the date of termination of this Agreenanprovided in Section 11, the Investor and ienég) representatives and affiliates shal
in any manner whatsoever enter into or effect,alliyeor indirectly, any (i) “short sale’ag such term is defined in Rule 200 of Regulatibi©®
of the Exchange Act) of the Common Stock or (iifiieg transaction, which establishes a net shaitipa with respect to the Common Sto

(e) Issuance of Commitment Shardss consideration for the Investeréxecution and delivery of this Agreement, the Gany
shall cause the Transfer Agent to issue, on the dfthis Agreement, 226,027 shares of Common Sfibek* Initial Commitment Sharey
directly to the Investor electronically as DWAC ®&mand shall deliver to the Transfer Agent theviocable Transfer Agent Instructions v
respect to the issuance of the Commitment Shdfesthe avoidance of doubt, all of the Initial Coitnment Shares shall be fully earned a
the date of this Agreement, whether or not the Cemomement shall occur or any Purchase Shares acbgsa&d by the Investor under
Agreement and irrespective of any termination & fkgreement. In connection with each Regular Pase and each Accelerated Purcha
Purchase Shares hereunder, the Company shallts#ue Investor a number of shares of Common Stk Additional Commitment Shar
" and, collectively with the Initial Commitment Stes, the “_ Commitment Sharés equal to the product of (x) 41,096 and (y) the Rast
Amount Fraction. The “ Purchase Amount Fractfioshall mean a fraction, the numerator of which & Brurchase Amount purchased by
Investor with respect to such Regular Purchasefaelerated Purchase (as applicable) of PurchaaeeStand the denominator of whic
One Million Five Hundred Thousand Dollars ($1,5@@p The Additional Commitment Shares shall beiésksto the Investor on the sé
Business Day as Purchase Shares are issued toviétdr in connection with the applicable RegularcRase and Accelerated Purchasi
applicable) in accordance with Section 2(c). Thddifional Commitment Shares shall be equitably st#id for any reorganizatic
recapitalization, non-cash dividend, stock splibtiter similar transaction.

) Due Diligence; NoRublic Information The Investor shall have the right, from timeitoe as the Investor may reason:
deem appropriate, to perform reasonable due digem the Company during normal business hourge Tbmpany and its officers &
employees shall provide information and reasonablyperate with the Investor in connection with aegsonable request by the Inve
related to the Investor's due diligence of the Camyp Each party hereto agrees not to discloseCamfidential Information of the other pa
to any third party and shall not use the Confiddniihnformation for any purpose other than in conimecwith, or in furtherance of, tl
transactions contemplated hereby. Each party dvaaknowledges that the Confidential Informatioalsfemain the property of the disclos
party and agrees that it shall take all reasonaiglasures to protect the secrecy of any Confideimfiaimation disclosed by the other party.
Company confirms that neither it nor any other Beracting on its behalf shall provide the Invesborits agents or counsel with ¢
information that constitutes or might constitutetenal, nonpublic information, unless a simultaneous publin@amcement thereof is made
the Company in the manner contemplated by Reguld&tio. In the event of a breach of the foregoinger@ant by the Company or any Pel
acting on its behalf (as determined in the reaslengdiod faith judgment of the Investor), in addititm any other remedy provided herein ¢
the other Transaction Documents, the Investor shalle the right to make a public disclosure, in them of a press release, pul
advertisement or otherwise, of such material, pohlic information without the prior approval byettCompany; provided the Investor s
have first provided notice to the Company thatellidves it has received information that constguteaterial, norpublic information and tt
Company shall have at least 24 hours to resposddb notice, and thereafter the Investor shall lpaweided a draft final version of such pt
release, public advertisement or otherwise at lI8dshours prior to the Investsrintended public disclosure, and the Investor|dhabe
incorporated any reasonable comments made by thg&uy on such draft press release, and the Congbaatyhave failed to publicly disclc
such material, nopublic information prior to such disclosure by tineestor. The Investor shall not have any liabititythe Company, any
its Subsidiaries, or any of their respective dioest officers, employees, stockholders or agerds,ahy such disclosure. The Comp
understands and confirms that the Investor shalélygng on the foregoing covenants in effectiranactions in securities of the Company.
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(9) Purchase Record$he Investor and the Company shall each maim&iords showing the remaining Available Amour
any given time and the dates and Purchase Amoangath purchase or shall use such other methasiymably satisfactory to the Investor
the Company.

(h) Taxes.The Company shall pay any and all transfer, stangnoilar taxes that may be payable with respet¢hédissuanc
and delivery of any shares of Common Stock to tivestor made under this Agreement.

0] No Variable Rate Transactiond=rom the date hereof until the Maturity Date, thempany shall be prohibited fre
effecting or entering into an agreement to effegt i@suance by the Company or any of its Subsebasf shares of Common Stock or Comi
Stock Equivalents for cash consideration (or a doatlon of units thereof) involving a Variable Rateansaction, provided that the Comp
shall be permitted to effect an Exempt Issuanc€orhmon Stock Equivalentsmeans any securities of the Company or its Subgdiavhict
entitle the holder thereof to acquire at any titares of Common Stock, including, without limitatj@ny debt, preferred stock, rights, opti
warrants or other instrument that is at any timevestible into or exercisable or exchangeable dorptherwise entitles the holder therec
receive, shares of Common Stock. “ Variable Ra@n3action” means a transaction in which the Company entecs ottissues securiti
under, any “at-the-marketir similar agreement, including, but not limited &m equity line of credit (other than any trangacbetween tr
Company and the Investor), whereby the Company sedlysecurities at a future determined price. “ fBge Issuancé means only tF
following: (i) the issuance of shares of Commooc&tunder the “at-the markeigreement in effect as of the date hereof, asytimaamende
from time to time, with a third party registeredker-dealer so long as, for the ninety (90) day peratbiving the date hereof, no issuar
under any such agreement aggregate in excess®friion worth of Common Stock during any conségeitwenty (20) Business Day peri
and (ii) the issuance of Common Stock Equivalenth wonversion or exercise prices which may ad{ostwhere the amount of Comm
Stock Equivalents issuable may adjust) based uptme events (including, without limitation, in tasces involving the issuance of secur
for a purchase price which is less than any suae&sion or exercise price prior to adjustment).
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()] Effective Reqgistration Statement;rfemt Prospectus; Securities Law Compliané&e Company shall use its reasonable
efforts to keep the Registration Statement effecpursuant to Rule 415 promulgated under the Sexurct, and to keep the Registra
Statement and the Prospectus current and avaflablesuances and sales of all of the SecuritietheyCompany to the Investor, and for
resale by the Investor, at all times until theieadf (i) the date on which the Investor shall @awld all the Securities and no Available Am¢
remains under this Agreement and (ii) 90 days Yalhg the Maturity Date (the " Registration PerigdWithout limiting the generality of tt
foregoing, during the Registration Period, the Campshall (a) take all action necessary to causeGbmmon Stock to continue to
registered as a class of securities under Sectidfiy or 12(g) of the Exchange Act, shall complyhwits reporting and filing obligations unt
the Exchange Act, and shall not take any actiofil@many document (whether or not permitted by Eheehange Act) to terminate or susp
such registration or to terminate or suspend fienting and filing obligations under the Exchangg,Aand (b) prepare and file with the SEC
the Company’s expense, such amendments (includiiigout limitation, posteffective amendments) to the Registration Stateraadtsuc
Prospectus Supplements pursuant to Rule 424(b) theeSecurities Act, in each case, as may be saneto keep the Registration Stater
effective pursuant to Rule 415 promulgated under Slecurities Act, and to keep the RegistrationeBtant and the Prospectus current
available for issuances and sales of all of thaufstes by the Company to the Investor, and forrdsale of all of the Securities by the Inve:
at all times during the Registration Period (ittgehereby acknowledged and agreed that the Comglaaly prepare and file with the SEC
the Company’s expense, immediately prior to thedthinniversary of the initial effective date of tRegistration Statement (theRenewal Dat
"), a new Registration Statement relating to the Seesyiin a form satisfactory to the Investor argdcibunsel, and the Company shall us
reasonable best efforts to cause such Registr&tmiement to be declared effective within 180 dfjer the Renewal Date). The Investor ¢
furnish to the Company such information regarditsglf, the Securities held by it and the intendezthod of distribution thereof as shall
reasonably requested by the Company in connectitintive preparation and filing of any such amendierthe Registration Statement
new Registration Statement) or any such Prosp&upplement, and shall otherwise cooperate withCtbmpany as reasonably requeste
the Company in connection with the preparationfdimd) of any such amendment to the Registraticat&nent (or new Registration Statem
or any such Prospectus Supplement. The Companlycsimply with all applicable federal, state andefign securities laws in connection v
the offer, issuance and sale of the Securitieseroplated by the Transaction Documents. Withouttigi the generality of the foregoir
neither the Company nor any of its officers, dioestor affiliates will take, directly or indirecthany action designed or intended to stabiliz
manipulate the price of any security of the Compamywhich would reasonably be expected to causesuit in, stabilization or manipulati
of the price of any security of the Company.

(k) Stop Orders The Company shall advise the Investor promgilyt {n no event later than 24 hours) and shall iconguct
advice in writing: (i) of the Compang’receipt of notice of any request by the SEC foemdment of or a supplement to the Registr.
Statement, the Prospectus, any Prospectus Suppglemfam any additional information.; (ii) of theoBpanys receipt of notice of the issua
by the SEC of any stop order suspending the effeinéiss of the Registration Statement or prohibitinguspending the use of the Prospect
any Prospectus Supplement, or of the Compangteipt of any notification of the suspensiorgoélification of the Securities for offering
sale in any jurisdiction or the initiation or comtplated initiation of any proceeding for such puoand (iii) of the Company becoming av
of the happening of any event, which makes anyestaht of a material fact made in the Registratitete®nent, the Prospectus or
Prospectus Supplement untrue or which requiresrthking of any additions to or changes to the statégmthen made in the Registra
Statement, the Prospectus or any Prospectus Supmiemorder to state a material fact required Hey $ecurities Act to be stated therei
necessary in order to make the statements then thadein (in the case of the Prospectus or anypestss Supplement, in light of 1
circumstances under which they were made) not adéhg, or of the necessity to amend the RegistraBtatement or supplement
Prospectus or any Prospectus Supplement to conifiiytie Securities Act or any other law. The Comypahall not be required to disclose
the Investor the substance or specific reasonsybhthe events set forth in clauses (i) throughdf the immediately preceding sentence,
rather, shall only be required to disclose thatahent has occurred. The Company shall not delivéine Investor any Regular Purchase Nt
or Accelerated Purchase Notice, and the Investalf abt be obligated to purchase any shares of Com&tock under this Agreement, dui
the continuation or pendency of any of the foregaments. If at any time the SEC shall issue any stder suspending the effectiveness ¢
Registration Statement or prohibiting or suspendimg use of the Prospectus or any Prospectus Suppte the Company shall use
reasonable best efforts to obtain the withdrawaduath order at the earliest possible time. The Gomshall furnish to the Investor, with:
charge, a copy of any correspondence from the SB@ieostaff of the SEC to the Company or its repnégtives relating to the Registral
Statement or the Prospectus, as the case may be.
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)] Amendments to Registration Stateméhbspectus SupplementExcept as provided in this Agreement and othar
periodic and current reports required to be filedspant to the Exchange Act, the Company shalfitotvith the SEC any amendment to
Registration Statement or any supplement to thee Basspectus that refers to the Investor, the Adimm Documents or the transacti
contemplated thereby (including, without limitatieany Prospectus Supplement filed in connectiom Wit transactions contemplated by
Transaction Documents), in each case with respashich (a) the Investor shall not previously héseen advised and afforded the opportt
to review and comment thereon at least two (2) mags Days prior to filing with the SEC, as the aasg be, (b) the Company shall not h
given due consideration to any comments thereogived from the Investor or its counsel, or (c) limeestor shall reasonably object, unles:
Company reasonably has determined that it is napet¢s amend the Registration Statement or makesapplement to the Prospectu:
comply with the Securities Act or any other appiealaw or regulation, in which case the Compargligitromptly (but in no event later th
24 hours) so inform the Investor, the Investor Ishal provided with a reasonable opportunity to eewviand comment upon any disclos
referring to the Investor, the Transaction Docurseat the transactions contemplated thereby, asicappt, and the Company st
expeditiously furnish to the Investor a copy thérdn addition, for so long as, in the reasonabpénmn of counsel for the Investor, -
Prospectus is required to be delivered in conneatith any acquisition or sale of Securities by theestor, the Company shall not file :
Prospectus Supplement with respect to the Seauritighout furnishing to the Investor as many cogiesuch Prospectus Supplement, toge
with the Prospectus, as the Investor may reasomaflyest.

(m) Prospectus DeliveryThe Company consents to the use of the Prospéaid of each Prospectus Supplement there
accordance with the provisions of the Securitiesaka with the securities or “blue skigws of the jurisdictions in which the Securitieayrbe
sold by the Investor, in connection with the offigriand sale of the Securities and for such peridiuine thereafter as the Prospectus is req
by the Securities Act to be delivered in connectiotih sales of the Securities. The Company will makailable to the Investor upon reqt
and thereafter from time to time will furnish tcetinvestor, as many copies of the Prospectus (ackl Brospectus Supplement thereto) a
Investor may reasonably request for the purposetenlated by the Securities Act within the timeidg which the Prospectus is requirec
the Securities Act to be delivered in connectiothvgales of the Securities. If during such periédime any event shall occur that in
reasonable judgment of the Company and its couosdh, the reasonable judgment of the Investoritsxdounsel, is required to be set fort
the Registration Statement, the Prospectus or amgpBctus Supplement or should be set forth théneorder to make the statements
therein (in the case of the Prospectus or any Bodgp Supplement, in light of the circumstanceseunchich they were made) not mislead
or if in the reasonable judgment of the Company iésmdounsel, or in the reasonable judgment ofitivestor and its counsel, it is otherw
necessary to amend the Registration Statemenfpitesuent the Prospectus or any Prospectus Supplémeamply with the Securities Act
any other applicable law or regulation, the Compsingll forthwith prepare and, subject to Sectidh &gove, file with the SEC an appropri
amendment to the Registration Statement or an pppte Prospectus Supplement and in each caseesipaitlitiously furnish to the Investor
the Companys expense, such amendment to the Registrationn&tateor such Prospectus Supplement, as applicablmay be necessary
reflect any such change or to effect such compéiafitie Company shall have no obligation to seplgratdvise the Investor of, or deliy
copies to the Investor of, the SEC Documents,falliich the Investor shall be deemed to have naifce
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(n) Integration From and after the date of this Agreement, then@amy shall not sell, offer for sale or solicite to buy ¢
otherwise negotiate in respect of any securityd@fted in Section 2 of the Securities Act) of bempany that would be integrated with
offer or sale of the Securities such that the rolesegulations of the Principal Market would regustockholder approval of this transac
prior to the closing of such other transaction aslstockholder approval is obtained before tharagosf such subsequent transaction.

(0) Use of Proceedd he Company will use the net proceeds from tliierimig only for working capital and general corpte
purposes, and the net proceeds from the offeriadj slot be used for the satisfaction of any portadrthe Company debt (other than
payment of trade payables in the ordinary coursthefCompanys business and prior practices and (ii) paymerdoofued interest on t
Company’s 12% convertible secured promissory notes)

(P) Other TransactionsThe Company shall not enter into, announce oomeaend to its stockholders any agreement,
arrangement or transaction in or of which the tetheseof would restrict, materially delay, conflistth or impair the ability or right of tt
Company to perform its obligations under the Tratisa Documents, including, without limitation, tiebligation of the Company to deli
the Purchase Shares and the Commitment Shares hovibstor in accordance with the terms of the 3aation Documents.

(@) Required Filings Relating to PuramsTo the extent required under the Securitiesdkainder interpretations by the S
thereof, as promptly as practicable after the closeach of the Company’fiscal quarters (or on such other dates as reduinder th
Securities Act or under interpretations by the SE€eof), the Company shall prepare a prospeciysiaement, which will set forth the numl
of Purchase Shares sold to the Investor during guelterly period (or other relevant period), theghase price for such Purchase Share
the net proceeds received by the Company from satds, and shall file such prospectus supplemetht thé SEC pursuant to Rule 42¢
under the Securities Act (and within the time pasioequired by Rule 424(b) and Rule 430B underSbeurities Act). If any such quarte
prospectus supplement is not required to be filedeu the Securities Act or under interpretationstiyy SEC thereof, the Company s
disclose the information referenced in the immeljapreceding sentence in its annual report on FIBAK or its quarterly report on Form 10-
Q (as applicable) in respect of the quarterly metizat ended immediately before the filing of sweport in which sales of Purchase Sh
were made to the Investor under this Agreement fitgmduch report with the SEC within the applicatime period required by the Excha
Act. The Company shall not file any prospectus semgnt pursuant to this Section 5(q), and shallfi®tany report containing disclost
relating to such sales of Purchase Shares, unlespy of such prospectus supplement or disclosaseldieen submitted to the Invest:
reasonable period of time before the filing and limeestor has not reasonably objected theretodfitd acknowledged and agreed thai
Company need not submit any portion of any FornmK16r Form 10Q other than the specific disclosure relating tg aales of Purcha
Shares). The Company shall also furnish copiedl (fugh prospectus supplements to each exchangedket in the United States on wk
sales of the Purchase Shares may be made as maguaed by the rules or regulations of such exgbkasr market, if applicable.
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6. TRANSFER AGENT INSTRUCTIONS.

On the date of this Agreement, the Company shallgsto the Transfer Agent (and any subsequentfétanagent) irrevocab
instructions, in the form substantially similarttmse used by the Investor in substantially sintii@nsactions, to issue the Purchase Share
the Commitment Shares in accordance with the tafntkis Agreement (the “ Irrevocable Transfer Agémgtructions”). All Securities to b
issued to or for the benefit of the Investor purdua this Agreement shall be issued as DWAC Shdres Company warrants to the Inve
that no instruction other than the Irrevocable §fan Agent Instructions referred to in this Sect®mwill be given by the Company to -
Transfer Agent with respect to the Securities, iedSecurities shall otherwise be freely transferah the books and records of the Company

7. CONDITIONS TO THE COMPANY'S RIGHT TO COMMENCE SALES OF SHARES OF COMMON STOCK.

The right of the Company hereunder to commences salethe Purchase Shares on the Commencement Batebject to tt
satisfaction or, where legally permissible, theweaiof each of the following conditions:

(a) The Investor shall have executed ed¢he Transaction Documents and delivered theedanthe Company;
(b) No stop order with respect to the iRegtion Statement shall be pending or threatdryeithe SEC;
(c) All federal, state, local and foreigavernmental laws, rules and regulations appleablthe transactions contemplatec

the Transaction Documents and necessary for theutma, delivery and performance of the Transacbmtuments and the consummatio
the transactions contemplated thereby in accordasitbethe terms thereof shall have been complietth,vand all consents, authorizations
orders of, and all filings and registrations wid, federal, state, local and foreign courts orgyowental agencies and all federal, state,
and foreign regulatory or selégulatory agencies necessary for the executidivedg and performance of the Transaction Documenis the
consummation of the transactions contemplated biyeir® accordance with the terms thereof shall hbeen obtained or made, includi
without limitation, in each case those requiredpto the commencement of sales of Purchase Shades the Securities Act, the Excha
Act, applicable state securities or “Blue Sksivs or applicable rules and regulations of thadpial Market or otherwise required by the S
the Principal Market, or any state securities ratyuk;

(d) No statute, regulation, order, deckest, ruling or injunction shall have been enaktentered, promulgated, threatene
endorsed by any federal, state or local court @egamental authority of competent jurisdiction whigrohibits the consummation of or wh
would materially modify or delay any of the tranaics contemplated by the Transaction Documents;

(e) All Securities to be issued by thempany to the Investor under the Transaction Docusnehall have been approved
listing on the Principal Market in accordance witle applicable rules and regulations of the Primchdarket, subject only to official notice
issuance; and

) The representations and warrantieseflnvestor shall be true and correct in all mateespects as of the date hereof ar
of the Commencement Date as though made at that tim
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8. CONDITIONS TO THE INVESTOR'S OBLIGATION TO PURCHASE SHARES OF COMMON STOCK.

The obligation of the Investor to buy Purchase &hander this Agreement is subject to the satisiacir, where legally permissib
the waiver of each of the following conditions onpior to the Commencement Date and, once sucHitons have been initially satisfie
there shall not be any ongoing obligation to sgtisfch conditions after the Commencement has aedurr

(a) The Company shall have executed ehthie Transaction Documents and delivered the garttee Investor;

(b) The Common Stock shall be listed toe Principal Market, trading in the Common Stocélshot have been within the |
365 days suspended by the SEC or the Principal &adad all Securities to be issued by the Compganthe Investor pursuant to t
Agreement shall have been approved for listinghenRrincipal Market in accordance with the applieables and regulations of the Princ
Market, subject only to official notice of issuance

(c) The Investor shall have received tpnion of the Company's legal counsel dated aghef Commencement Di
substantially in the form agreed to prior to théedaf this Agreement by the Company’s legal couasel the Investor’s legal counsel;

(d) The representations and warrantigh@iCompany shall be true and correct in all ni@teespects (except to the extent
any of such representations and warranties is dlreaalified as to materiality in Section 4 aboirewhich case, such representations
warranties shall be true and correct without furtigalification) as of the date when made and ak@fCommencement Date as though ma
that time (except for representations and warrariti@t speak as of a specific date) and the Comphalf have performed, satisfied |
complied with the covenants, agreements and camditiequired by the Transaction Documents to bfaeed, satisfied or complied with
the Companyat or prior to the Commencement Date. The Invesitatl have received a certificate, executed byGke®, President or CFO
the Company, dated as of the Commencement Datiee toregoing effect in the form attached heret&dsibit A ;

(e) The Board of Directors of the Compahgll have adopted resolutions in the form attddiereto agxhibit B which shal
be in full force and effect without any amendmensupplement thereto as of the Commencement Date;

) As of the Commencement Date, the Canypshall have reserved out of its authorized amdsued Common Stock, (A)
solely for the purpose of effecting purchases ofcRase Shares hereunder, 3,333,333 shares of Cortoak and (B) as Addition
Commitment Shares in accordance with Section Smdf, 41,096 shares of Common Stock;

(9) The Irrevocable Transfer Agent Instions shall have been delivered to and acknowigdgevriting by the Company a

the Company's Transfer Agent, and the Initial Cotnmant Shares required to have been issued priblet€ommencement Date in accord:
with Section 5(e) hereof shall have been issuezttyr to the Investor electronically as DWAC Shares
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(h) The Company shall have delivered lte tnvestor a certificate evidencing the incorgoratand good standing of 1
Company in the State of Texas issued by the SegrefaState of the State of Texas as of a dateimiten (10) Business Days of
Commencement Date;

0] The Company shall have deliveredne Investor a certified copy of the CertificateFairmation as certified by the Secre
of State of the State of Texas within ten (10) Bass Days of the Commencement Date;

@) The Company shall have deliveredne Investor a secretary's certificate executechbySecretary of the Company, date
of the Commencement Date, in the form attacheddeasExhibit C ;

(k) The Registration Statement shall targ to be effective and no stop order with respetihe Registration Statement shal
pending or threatened by the SEC. The Company $t@le a maximum dollar amount certain of CommonclStegistered under t
Registration Statement which is sufficient to issu¢he Investor not less than (i) the full Avale®mount worth of Purchase Shares plus
all of the Commitment Shares. The Current Repodtthe Initial Prospectus Supplement each shall e filed with the SEC, as requi
pursuant to Section 5(a), and copies of the Pradgpeshall have been delivered to the Investor toatance with Section 5(m) hereof.
Prospectus shall be current and available for imsegand sales of all of the Securities by the Gompo the Investor, and for the resale ¢
of the Securities by the Investor. Any other Prasipge Supplements required to have been filed byGbmpany with the SEC under
Securities Act at or prior to the Commencement Bai@l have been filed with the SEC within the #&glle time periods prescribed for s
filings under the Securities Act. All reports, sdakes, registrations, forms, statements, infornmaéind other documents required to have
filed by the Company with the SEC at or prior te tiommencement Date pursuant to the reporting regents of the Exchange Act sl
have been filed with the SEC within the applicabige periods prescribed for such filings underfxehange Act;

()] No Event of Default has occurred,amy event which, after notice and/or lapse of timeuld become an Event of Defe
has occurred,;

(m) All federal, state and local govermta laws, rules and regulations applicable to tila@sactions contemplated by
Transaction Documents and necessary for the exegudelivery and performance of the Transactionuboents and the consummation of
transactions contemplated thereby in accordande thi terms thereof shall have been complied veitid all consents, authorizations
orders of, and all filings and registrations witil, federal, state and local courts or governmeatg@ncies and all federal, state and |
regulatory or selfegulatory agencies necessary for the executiotiyedg and performance of the Transaction Documesutsl th
consummation of the transactions contemplated biyeir® accordance with the terms thereof shall hbeen obtained or made, includi
without limitation, in each case those requiredamihe Securities Act, the Exchange Act, applicattge securities or “Blue Skyaws o
applicable rules and regulations of the Principadrkét, or otherwise required by the SEC, the PpmiciMarket or any state securit
regulators;

(n) No statute, regulation, order, deckest, ruling or injunction shall have been enaktentered, promulgated, threatene

endorsed by any federal, state, local or foreigirtoor governmental authority of competent jurisidic which prohibits the consummation o
which would materially modify or delay any of tlratsactions contemplated by the Transaction Doctsnen
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(0) No action, suit or proceeding befarg federal, state, local or foreign arbitratoraoy court or governmental authority
competent jurisdiction shall have been commencedhmwatened, and no inquiry or investigation by degleral, state, local or forei
governmental authority of competent jurisdictioraléthave been commenced or threatened, againsCdmepany, or any of the office
directors or affiliates of the Company, seekingdstrain, prevent or change the transactions cquiteed by the Transaction Documents
seeking material damages in connection with sumtstctions; and

(p) The Company shall have provided theestor with the information requested by the Iteedn connection with its di
diligence requests in accordance with the ternfeation 5(f) hereof.

9. INDEMNIFICATION.

In consideration of the Investor's execution and/eey of the Transaction Documents and acquirimg $ecurities hereunder and in additic
all of the Company's other obligations under thantaction Documents, the Company shall defendeg,ahdemnify and hold harmless
Investor and all of its affiliates, shareholderfficers, directors, employees and direct or indiiewestors and any of the foregoing Pers
agents or other representatives (including, withiouitation, those retained in connection with trensactions contemplated by this Agreen
(collectively, the “ Indemnite€§ from and against any and all actions, causes afraiduits, claims, losses, costs, penalties, fedslities anc
damages, and expenses in connection therewitlsgemive of whether any such Indemnitee is a pgartye action for which indemnificati
hereunder is sought), and including reasonablerays’ fees and disbursements (the “ Indemnifiedbilities ), incurred by any Indemnitee
a result of, or arising out of, or relating to @)y misrepresentation or breach of any representati warranty made by the Company in
Transaction Documents or any other certificatetrimsent or document contemplated hereby or ther@iyany breach of any coven:
agreement or obligation of the Company containetthénTransaction Documents or any other certificiastrument or document contemple
hereby or thereby, or (c) any cause of action, suitlaim brought or made against such Indemnite® axising out of or resulting from 1
execution, delivery, performance or enforcementhef Transaction Documents or any other certificiagrument or document contemple
hereby or thereby, other than with respect to Indéed Liabilities which directly and primarily re from the gross negligence or will
misconduct of any Indemnitee. To the extent tima&t fioregoing undertaking by the Company may be famesable for any reason, -
Company shall make the maximum contribution to phgment and satisfaction of each of the Indemnifiebilities which is permissib
under applicable law. Payment under this inderoaifon shall be made within thirty (30) days frdme date Investor makes written reques
it. A certificate containing reasonable detail ashte amount of such indemnification submittedn® €ompany by Investor shall be conclu
evidence, absent manifest error, of the amountfthre the Company to Investor. If any action shall firought against any Indemnitee
respect of which indemnity may be sought pursuarhis Agreement, such Indemnitee shall promptlffjpwdhe Company in writing, and t
Company shall have the right to assume the defthreseof with counsel of its own choosing reasonaugeptable to the Indemnitee. /
Indemnitee shall have the right to employ sepatatssel in any such action and participate in #fense thereof, but the fees and expens
such counsel shall be at the expense of such Initsmexcept to the extent that (i) the employnikateof has been specifically authorize:
the Company in writing, (ii) the Company has faigter a reasonable period of time to assume safdgnde and to employ counsel or (iii
such action there is, in the reasonable opiniosugh separate counsel, a material conflict on aatenal issue between the position of
Company and the position of such Indemnitee, inchvltiase the Company shall be responsible for teoreble fees and expenses of no
than one such separate counsel.
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10. EVENTS OF DEFAULT.
An “ Event of Defaulf’ shall be deemed to have occurred at any timewa®oathe following events occurs:

€) the effectiveness of the Registratitatement registering the Securities lapses fgrraason (including, without limitatio
the issuance of a stop order) or the Registratiate®ent or the Prospectus is unavailable for #ie Isy the Company to the Investor (or
resale by the Investor) of any or all of the Se@sito be issued to the Investor under the TraiwsaDocuments (including, without limitatic
as a result of any failure of the Company to satidf of the requirements for the use of a regtgirastatement on Form $pursuant to tt
Securities Act for the offering and sale of the B&®s contemplated by this Agreement), and sapisé or unavailability continues for a pe
of ten (10) consecutive Business Days or for mbas tan aggregate of thirty (30) Business Days yin3b-day period;

(b) the suspension of the Common Stooinftrading or the failure of the Common Stock tdisied on the Principal Market 1
a period of three (3) consecutive Business Days;

(c) the delisting of the Common Stocknirthe Principal Market, provided, however, that @@mmon Stock is not immediat
thereafter trading on the New York Stock Excharitige NASDAQ Global Market, The NASDAQ Global Selédarket, The NASDAC(
Capital Market, the NYSE MKT, the NYSE Arca or tBd C Bulletin Board (or nationally recognized sucmghereto);

(d) the failure for any reason by thengfer Agent to issue Purchase Shares or Additi@aahmitment Shares to the Inve:
within five (5) Business Days after the applicaBlgrchase Date or Accelerated Purchase Date (agampp) which the Investor is entitled
receive such Securities;

(e) the Company breaches any represenfatiarranty, covenant or other term or conditioder any Transaction Documer
such breach could have a Material Adverse Effedt@xcept, in the case of a breach of a covenanthnilsireasonably curable, only if si
breach continues for a period of at least fiveBB3iness Days;

® if any Person commences a proceedgajnst the Company pursuant to or within the megof any Bankruptcy Law whi
is not discharged within 90 days;

(9) if the Company pursuant to or witliire meaning of any Bankruptcy Law: (i) commence®lantary case, (ii) consents
the entry of an order for relief against it in avdluntary case, (iii) consents to the appointntérg Custodian of it or for all or substantially
of its property, or (iv) makes a general assignnfienthe benefit of its creditors or is generallyable to pay its debts as the same become dut

(h) a court of competent jurisdiction enst an order or decree under any Bankruptcy Law (pas for relief against tt
Company in an involuntary case, (ii) appoints at@dian of the Company or for all or substantiallyy af its property, or (iii) orders tt
liquidation of the Company or any Subsidiary;

0] if at any time the Company is nogdlie to transfer its Common Stock electronicaByCANAC Shares; or
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@) if at any time after the CommencemBate, the Maximum Share Cap is reached (to thenéxsuch Maximum Share Caj
applicable pursuant to Section 2(e) hereof).

In addition to any other rights and remedies urafmplicable law and this Agreement, including theestor termination rights set forth
Section 11 hereof, so long as an Event of Defaadtdccurred and is continuing, or if any event Whafter notice and/or lapse of time, wc
become an Event of Default, has occurred and isiraging, or so long as the Purchase Price is békenFloor Price, the Company shall
deliver to the Investor any Regular Purchase NaiicAccelerated Purchase Notice, and the Investalt aot purchase any shares of Com
Stock under this Agreement.

11. TERMINATION
This Agreement may be terminated only as follows:

(a) If pursuant to or within the meaniafjany Bankruptcy Law, the Company commences antaly case or any Pers
commences a proceeding against the Company whiebtidischarged within 90 days, a Custodian is aped for the Company or for all
substantially all of its property, or the Compangk®as a general assignment for the benefit of &ditars (any of which would be an Even
Default as described in Sections 10(f), 10(g) abgh)Lhereof), this Agreement shall automaticallyrimate without any liability or payment
the Company (except as set forth below) withoutfer action or notice by any Person.

(b) In the event that the Commencemeall stot have occurred, the Company shall have flimo to terminate this Agreem
for any reason or for no reason without any lis§pivhatsoever of any party to any other party under Agreement.

(c) In the event that the Commencemeal slot have occurred on or before December 15220de to the failure to satisfy
conditions set forth in Sections 7 and 8 above wapect to the Commencement, the bogaching party shall have the option to termirlait
Agreement at the close of business on such dateozafter without liability of any party to anyhetr party (except as set forth below).

(d) At any time after the CommencemeateDthe Company shall have the option to termitiaseAgreement for any reasor
for no reason by delivering notice (a “Company Ti@ation Notice”)to the Investor electing to terminate this Agreemeithout any liability
whatsoever of any party to any other party undexr Aigreement (except as set forth below). The Comgplermination Notice shall not
effective until one (1) Business Day after it hagi received by the Investor.

(e) This Agreement shall automaticallyntimate on the date that the Company sells an¢htresstor purchases the full Availa
Amount as provided herein, without any action otiaceon the part of any party and without any ligpwhatsoever of any party to any ot
party under this Agreement (except as set fortbviel

) If for any reason or for no reasom thull Available Amount has not been purchaseddooadance with Section 2 of t

Agreement by the Maturity Date, this Agreement lshatomatically terminate on the Maturity Date, lvaitit any action or notice on the par
any party and without any liability whatsoever afgarty to any other party under this Agreemexkcépt as set forth below).
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Except as set forth in Sections 11(a) (in respeandEvent of Default under Sections 10(f), 10(gdl 40(h)) 11(e) and 11(f), any terminatio!
this Agreement pursuant to this Section 11 sha#ffected by written notice from the Company to lifneestor, or the Investor to the Comps
as the case may be, setting forth the basis fotetimeination hereof. The representations and wées and covenants of the Company an
Investor contained in Sections 3, 4, 5, and 6 Hetbe indemnification provisions set forth in Sent9 hereof and the agreements
covenants set forth in Section$0, 11 and 12, shall survive the Commencement apdeamination of this Agreement. No terminatidrttds
Agreement shall (i) affect the Company's or theebtor's rights or obligations under this Agreemitih respect to pending Regular Purch.
and Accelerated Purchases under this Agreemerit) dre(deemed to release the Company or the Inwvdsim any liability for intentione
misrepresentation or willful breach of any of thafsaction Documents.

12. MISCELLANEOUS.

€)) Governing Law; Jurisdiction; Juryidlr. The corporate laws of the State of Texas shalegn all issues concerning
relative rights of the Company and its sharehold&lsother questions concerning the constructialidity, enforcement and interpretatior
this Agreement and the other Transaction Docum&md be governed by the internal laws of the Stétdlinois, without giving effect to ar
choice of law or conflict of law provision or ru{@hether of the State of lllinois or any other @dictions) that would cause the applicatio
the laws of any jurisdictions other than the Sttélinois. Each party hereby irrevocably subntitsthe exclusive jurisdiction of the state
federal courts sitting in the City of Chicago, file adjudication of any dispute hereunder or underother Transaction Documents o
connection herewith or therewith, or with any t@eton contemplated hereby or discussed hereinhaneby irrevocably waives, and agi
not to assert in any suit, action or proceeding,@aim that it is not personally subject to thagdiction of any such court, that such suit, an
or proceeding is brought in an inconvenient forumtlmat the venue of such suit, action or proceedmgmproper. Each party here
irrevocably waives personal service of process @nbents to process being served in any suchastibn or proceeding by mailing a cc
thereof to such party at the address for such estio it under this Agreement and agrees that sewtice shall constitute good and suffic
service of process and notice thereof. Nothingaioed herein shall be deemed to limit in any way gght to serve process in any matr
permitted by law. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT M AY HAVE, AND AGREES NOT TO
REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY D ISPUTE HEREUNDER OR IN CONNECTION HEREWITH
OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.

(b) Counterparts This Agreement may be executed in two or moeatidal counterparts, all of which shall be consideon
and the same agreement and shall become effectiga wounterparts have been signed by each partgedivéred to the other party; provic
that a facsimile signature or signature delivergcebmail in a “.pdf’format data file shall be considered due executind shall be bindir
upon the signatory thereto with the same forceedfett as if the signature were an original sigretu

(c) Headings The headings of this Agreement are for converd@eof reference and shall not form part of, or Giffee
interpretation of, this Agreement.

(d) Severability If any provision of this Agreement shall be ilidaor unenforceable in any jurisdiction, such ity or

unenforceability shall not affect the validity onferceability of the remainder of this Agreement thmat jurisdiction or the validity «
enforceability of any provision of this Agreementany other jurisdiction.
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(e) Entire Agreement; AmendmenThe Transaction Documents supersede all other pral or written agreements betw
the Investor, the Company, their affiliates andsBes acting on their behalf with respect to thgesibmatter thereof, and this Agreement,
other Transaction Documents and the instrumentserfed herein contain the entire understandinteparties with respect to the mat
covered herein and therein and, except as spdbjifst forth herein or therein, neither the Compaor the Investor makes any representa
warranty, covenant or undertaking with respectichsmatters. The Company acknowledges and adgratsthas not relied on, in any mar
whatsoever, any representations or statementdewritr oral, other than as expressly set fortthenTransaction Documents. No provisiol
this Agreement may be amended other than by aewritistrument signed by both parties hereto.

() Notices Any notices, consents or other communicationsired or permitted to be given under the termthisf Agreemer
must be in writing and will be deemed to have bdelivered: (i) upon receipt when delivered persimdli) upon receipt when sent
facsimile (provided confirmation of transmissionmigchanically or electronically generated and kapfile by the sending party); or (iii) o
Business Day after deposit with a nationally re¢oegh overnight delivery service, in each case pigpeddressed to the party to receive
same. The addresses and facsimile numbers forceusunications shall be:

If to the Company
Opexa Therapeutics, In
2635 Technology Forest Blv
The Woodlands, TX 773¢
Telephone 281-272-9331
Facsimile: 281-872-8585
Attention: Presiden

With a copy to
Pillsbury Winthrop Shaw Pittman LL
12255 El Camino Real, Suite 3
San Diego, CA 9213
Telephone 85€-50€-4024
Facsimile: 85€-50¢-4010
Attention: Mike Hird, Esq.

If to the Investor
Lincoln Park Capital Fund, LL!
440 North Wells, Suite 41
Chicago, IL 6065:
Telephone 312-822-9300
Facsimile: 312-822-9301
Attention: Josh Scheinfeld/Jonathan Cc

With a copy to
Greenberg Traurig, LL|
The MetLife Building
200 Park Avenu
New York, NY 1016¢€
Telephone (212) 80-9200
Facsimile: (212) 80-6400
Attention: Anthony J. Marsico, Est
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If to the Transfer Agen
Continental Stock Transfer & Trust Compe
17 Battery Place, thFloor
New York, NY 10004
Telephone 212-84E-3218
Facsimile: 212-61€-7615
Attention: John W. Come

or at such other address and/or facsimile numbaoato the attention of such other person asehbgient party has specified by written no
given to each other party three (3) Business Daigs o the effectiveness of such change. Writenfirmation of receipt (A) given by t
recipient of such notice, consent or other commatioa, (B) mechanically or electronically generated the sender's facsimile mact
containing the time, date, and recipient facsimmiienber or (C) provided by a nationally recognizegraight delivery service, shall
rebuttable evidence of personal service, receiptabgimile or receipt from a nationally recognizmebrnight delivery service in accorda
with clause (i), (i) or (iii) above, respectively.

(9) Successors and Assign$his Agreement shall be binding upon and inoréhe benefit of the parties and their respe
successors and assigns. The Company shall nghabss Agreement or any rights or obligations hader without the prior written consen
the Investor, including by merger or consolidatidrne Investor may not assign its rights or oblmya under this Agreement.

(h) No Third Party BeneficiariesThis Agreement is intended for the benefit @& garties hereto and their respective permr
successors and assigns, and is not for the bafefibr may any provision hereof be enforced by, aiher Person.

0] Publicity. The Investor shall have the right to approveoteefissuance any press release, SEC filing or émgr gublic
disclosure made by or on behalf of the Company sd®ater with respect to, in any manner, the Invegpurchases hereunder or any as
of this Agreement or the transactions contemplatreéby; provided, however, that the Company shabttitled, without the prior approval
the Investor, to make any press release or othiglicpdisclosure (including any filings with the SE@ith respect to such transactions ¢
required by applicable law and regulations or thleg of the Principal Market so long as the Compamy its counsel consult with the Inve:
in connection with any such press release or gihblic disclosure prior to its release. The Ingeshust be provided with a copy thereof p
to any release or use by the Company thereof. Qtmapany agrees and acknowledges that its failuriltp comply with this provisio
constitutes a material adverse effect on its ghititperform its obligations under this Agreement.

@) Further AssurancesEach party shall do and perform, or cause tddme and performed, all such further acts and hiage
shall execute and deliver all such other agreemesettificates, instruments and documents, as ther garty may reasonably request in ¢
to carry out the intent and accomplish the purpa$d¢isis Agreement and the consummation of thestrations contemplated hereby.
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() No Financial Advisor, Placement AgeBroker or Finder The Company represents and warrants to thestow tha
except as disclosed in _Schedule 4(x} has not engaged any financial advisor, placenagent, broker or finder in connection with
transactions contemplated hereby. The Investoesemts and warrants to the Company that it hasngaged any financial advisor, placer
agent, broker or finder in connection with the sactions contemplated hereby. The Company shakdmonsible for the payment of any 1
or commissions, if any, of any financial advisoiaggment agent, broker or finder relating to osiag out of the transactions contempl;
hereby. The Company shall pay, and hold the lavdsirmless against, any liability, loss or expefiseluding, without limitation, attorney
fees and out of pocket expenses) arising in cororeetith any such claim.

)] No Strict Construction The language used in this Agreement will be debio be the language chosen by the parti
express their mutual intent, and no rules of stractstruction will be applied against any party.

(m) Remedies, Other Obligations, Breached Injunctive Relief The Investos remedies provided in this Agreem
including, without limitation, the Invest@’remedies provided in Section 9, shall be cumudaind in addition to all other remedies availab
the Investor under this Agreement, at law or iniggfincluding a decree of specific performance fanadther injunctive relief), no remedy
the Investor contained herein shall be deemed aewaif compliance with the provisions giving riseduch remedy and nothing herein <
limit the Investor's right to pursue actual damafpesany failure by the Company to comply with tieems of this Agreement. The Comp
acknowledges that a breach by it of its obligatibessunder will cause irreparable harm to the ltoresnd that the remedy at law for any ¢
breach may be inadequate. The Company therefosesghat, in the event of any such breach or titmed breach, the Investor shal
entitled, in addition to all other available remesgjito an injunction restraining any breach, withtbe necessity of showing economic loss
without any bond or other security being required.

(n) Enforcement Costslf: (i) this Agreement is placed by the Invesiorthe hands of an attorney for enforcement
enforced by the Investor through any legal proaagdii) an attorney is retained to represent tivestor in any bankruptcy, reorganizat
receivership or other proceedings affecting creditaghts and involving a claim under this Agre@ateor (iii) an attorney is retained
represent the Investor in any other proceedingdseleaer in connection with this Agreement, then@wnpany shall pay to the Investor
incurred by the Investor, all reasonable costs exenses including attorneys' fees incurred in eotion therewith, in addition to all ott
amounts due hereunder. If this Agreement is plégetthe Company in the hands of an attorney foomeiment or is enforced by the Comp
through any legal proceeding, then the Investoll gfay to the Company, as incurred by the Compalyreasonable costs and expe!
including attorneys' fees incurred in connecticeréwith, in addition to all other amounts due haokr

(0) Waivers No provision of this Agreement may be waivedeotthan in a written instrument signed by the paggins
whom enforcement of such waiver is sought. Naufailor delay in the exercise of any power, righpovilege hereunder shall operate
waiver thereof, nor shall any single or partial reig®e of any such power, right or privilege pred@usther or further exercise thereof or of
other right, power or privilege.




IN WITNESS WHEREOF, the Investor and the Company have caused this Aggeeto be duly executed as of the date first @n
above.

THE COMPANY:

OPEXA THERAPEUTICS, INC.

By: /s/ Neil K. Warme
Name: Neil K. Warm:
Title: President & Chief Executive Offic

INVESTOR:

LINCOLN PARK CAPITAL FUND, LLC
BY: LINCOLN PARK CAPITAL, LLC
BY: ALEX NOAH INVESTORS, INC.

By: /s/ Jonathan Coy

Name: Jonathan Coj
Title: Presiden
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EXHIBIT A
FORM OF OFFICER’S CERTIFICATE
This Officer’s Certificate (‘Certificate ") is being delivered pursuant to Section 8(d) of t&tain Purchase Agreement date
of November 5, 2012, (Purchase Agreement), by and betwee®@PEXA THERAPEUTICS, INC. , a Texas corporation (theCompany”),
and LINCOLN PARK CAPITAL FUND, LLC (the “ Investor ”). Terms used herein and not otherwise defined slaalé the meanin
ascribed to them in the Purchase Agreement.

The undersigned, Neil K. Warma, President and Gbiefcutive Officer of the Company, hereby certifesfollows:

1. | am the President and Chief Execu@iiicer of the Company and make the statementtagued in this
Certificate;
2. The representations and warrantigke@fCompany are true and correct in all materigpeets (except to the

extent that any of such representations and waesaig already qualified as to materiality in Sewti4 of the Purchase
Agreement, in which case, such representationsvandinties are true and correct without furtherlifjoation) as of the date
when made and as of the Commencement Date as thoagdh at that time (except for representationsveadanties that
speak as of a specific date);

3. The Company has performed, satisfiedi@mplied in all material respects with covenaatgeements and
conditions required by the Transaction Documentsetgerformed, satisfied or complied with by ther(any at or prior to
the Commencement Date.

4. The Company has not taken any stapb,daes not currently expect to take any stepse&k protection
pursuant to any Bankruptcy Law nor does the Commairgny of its Subsidiaries currently have any klealge or reason to
believe that its creditors intend to initiate inwotary bankruptcy or insolvency proceedings. Than@any is currently
financially solvent and is generally able to paydebts as they become due.

IN WITNESS WHEREOF, | have hereunder signed my namthis ____ day of

Name: Neil K. Warm:i
Title: President & Chief Executive Offic

The undersigned as Acting Chief Financial OfficérGpexa Therapeutics, Inc., a Texas corporationethe certifies that Neil F
Warma is the duly elected, appointed, qualified anting President and Chief Executive Officer ofe®e Therapeutics, Inc., and that
signature appearing above is his genuine signature.

David E. Jordel
Acting Chief Financial Office




EXHIBIT B

FORM OF COMPANY RESOLUTIONS
FOR SIGNING PURCHASE AGREEMENT

UNANIMOUS WRITTEN CONSENT OF
OPEXA THERAPEUTICS, INC.

In accordance with the corporate laws of the sthfBexas, the undersigned, being all of the dinectd OPEXA THERAPEUTICS,
INC. , a Texas corporation (the “Corporationly) hereby consent to and adopt the following regmis as the action of the Board of Direc
for and on behalf of the Corporation and herebgdithat this Consent be filed with the minutethef proceedings of the Board of Directors:

WHEREAS, there has been presented to the Boardrettors of the Corporation a draft of the PurchAgeeement (the Purchas
Agreement”) by and between the Corporation anddlm®ark Capital Fund, LLC (“Lincoln Park”providing for the purchase by Lincoln P
of up to One Million Five Hundred Thousand Doll&$4,500,000) of the Corporation’s common stock;1$p@r value (the “Common Stogk”
and

WHEREAS, after careful consideration of the PurehAgreement, the documents incident thereto aner déttors deemed relev.
by the Board of Directors, the Board of Directoes lietermined that it is advisable and in the in¢stests of the Corporation to engage ir
transactions contemplated by the Purchase Agreenmehiding, but not limited to the sale of shaocd<Common Stock to Lincoln Park up
the available amount under the Purchase AgreerttentPurchase Shares").

Transaction Documents

NOW, THEREFORE, BE IT RESOLVED, that the transaasialescribed in the Purchase Agreement are hepgivp\eed and Neil F
Warma, President and Chief Executive Officer, armiB E. Jorden, Acting Chief Financial Officer (th&uthorized Officers”),are severall
authorized to execute and deliver the Purchase ehgeat, and any other agreements or documents cplateth thereby, with su
amendments, changes, additions and deletions @sutherized Officers may deem to be appropriate @mgrove on behalf of, the Corporati
such approval to be conclusively evidenced by ifpeagure of an Authorized Officer thereon; and

FURTHER RESOLVED, that the terms and provisionghef Form of Transfer Agent Instructions (the “lostions”) are hereb
approved and the Authorized Officers are authoripeeixecute and deliver the Instructions (purst@rie terms of the Purchase Agreem
with such amendments, changes, additions and desetis the Authorized Officers may deem approp@ae approve on behalf of,
Corporation, such approval to be conclusively evadal by the signature of an Authorized Officer ¢ogr, and

Execution of Purchase Agreement

FURTHER RESOLVED, that the Corporation be and itehg is authorized to execute the Purchase Agreeprewiding for thi
purchase of up to One Million Five Hundred ThousButlars ($1,500,000) of the Corporation’s commtotk; and




Issuance of Common Stock

FURTHER RESOLVED, that the Corporation is herebthatized to issue shares of Common Stock upon tinehpse of Purcha
Shares up to the Available Amount under the Puehfsgreement in accordance with the terms of theltige Agreement and that, u
issuance of the Purchase Shares pursuant to tchder Agreement, the Purchase Shares will be dtiyazed, validly issued, fully paid a
nonassessable with no personal liability attachintipe ownership thereof; and

FURTHER RESOLVED, that the Corporation shall iditiareserve 3,333,333 shares of Common Stock fsudace as Purch:
Shares under the Purchase Agreement.

FURTHER RESOLVED, that the Corporation is herebyhatized to issue 226,027 shares of Common Staalij€st to equitab
adjustment for any reorganization, recapitalizatimon-cash dividend, stock split or other simitansaction) (the “Initial Commitment Shargs”
in accordance with the terms of the Purchase Agee¢rand that, upon issuance of the Initial Commithighares pursuant to the Purcl
Agreement, the Initial Commitment Shares will bdydauthorized, validly issued, fully paid and nosessable with no personal liabi
attaching to the ownership thereof;

FURTHER RESOLVED, that the Corporation is herebyhatized to issue 41,096 shares of Common Stockjéstito equitabl
adjustment for any reorganization, recapitalizatimon<ash dividend, stock split or other similar trariar) in connection with the purchase
Purchase Shares (the “Additional Commitment Shaiiasdccordance with the terms of the Purchase Ageeérind that, upon issuance of
Additional Commitment Shares pursuant to the Pigelfsgreement, the Additional Commitment Shares véllduly authorized, validly issus
fully paid and nonassessable with no personallifplzittaching to the ownership thereof; and

FURTHER RESOLVED, that the Corporation shall ififiaeserve 41,096 shares of Common Stock (sulijeequitable adjustme
for any reorganization, recapitalization, ncesh dividend, stock split or other similar trarigan) for issuance as Additional Commitm
Shares under the Purchase Agreement.

Approval of Actions

FURTHER RESOLVED, that, without limiting the foreigg, the Authorized Officers are, and each of thereby is, authorized a
directed to proceed on behalf of the Corporatioth tantake all such steps as deemed necessary @paigpe, with the advice and assistanc
counsel, to cause the Corporation to consummatagteements referred to herein and to performbiig@tions under such agreements; and

FURTHER RESOLVED, that the Authorized Officers bad each of them hereby is, authorized, empowerddimected on behalf
and in the name of the Corporation, to take or edase taken all such further actions and to eieeand deliver or cause to be executec
delivered all such further agreements, amendmedatajments, certificates, reports, schedules, agtfits, notices, letters and undertakings
to incur and pay all such fees and expenses &injtdgment shall be necessary, proper or ddsitalcarry into effect the purpose and in
of any and all of the foregoing resolutions, anal thil actions heretofore taken by any officer mector of the Corporation in connection v
the transactions contemplated by the agreementsilded herein are hereby approved, ratified andiicoad in all respects.

IN WITNESS WHEREOF, the Board of Directors has emed and delivered this Consent effective as of , 2012.

being all of the directors of OPEXA THERAPEUTICSIC.




EXHIBIT C
FORM OF SECRETARY’S CERTIFICATE

This Secretary’s Certificate (“Certificatel3 being delivered pursuant to Section 8(j) of tbattain Purchase Agreement dated
November 5, 2012 “Purchase Agreement”), by and betwe@REXA THERAPEUTICS, INC. , a Texas corporation (the “Compangc
LINCOLN PARK CAPITAL FUND, LLC (the “Investor”),pursuant to which the Company may sell to the Itoregp to One Million Fiv
Hundred Thousand Dollars ($1,500,000) of the Comisa@ommon Stock, $.01 par value (the "Common S)ockerms used herein and
otherwise defined shall have the meanings asctib&tem in the Purchase Agreement.

The undersigned, Neil K. Warma, Secretary of thenGany, hereby certifies as follows:

1. | am the Secretary of the Companyraa#le the statements contained in this Secretarsficate.

2. Attached hereto as Exhibitadd_Exhibit Bare true, correct and complete copies of the Cogipdrylaws
(“Bylaws”) and Restated Certificate of FormatioiCfarter”), in each case, as amended through tleehdmeof, and no action

has been taken by the Company, its directors,afior shareholders, in contemplation of the fildigny further amendment
relating to or affecting the Bylaws or Charter.

3. Attached hereto as Exhibita@ true, correct and complete copies of the ré&solu duly adopted by the
Board of Directors of the Company on at which a quorum was present and acting through®Such
resolutions have not been amended, modified oimésd and remain in full force and effect and stetolutions are the only
resolutions adopted by the Company’s Board of Dina; or any committee thereof, or the shareholdérthe Company
relating to or affecting (i) the entering into aperformance of the Purchase Agreement, or the nesyaffering and sale of
the Purchase Shares and the Commitment Sharedipadd the performance of the Company of its ddign under the
Transaction Documents as contemplated therein.

4, As of the date hereof, the authatjzesued and reserved capital stock of the Comjzaay set forth on Exhibit Bereto.

IN WITNESS WHEREOF , | have hereunder signed my name onthis ___ flay o :

Neil K. Warma
Secretary

The undersigned as Acting Chief Financial OfficérGpexa Therapeutics, Inc., a Texas corporationethe certifies that Neil F
Warma is the duly elected, appointed, qualified aating Secretary of Opexa Therapeutics, Inc.,thatithe signature appearing above it
genuine signature.

David E. Jordel
Acting Chief Financial Office



Exhibit 10.3

REGISTRATION RIGHTS AGREEMENT

REGISTRATION RIGHTS AGREEMENT (this " Agreement "), dated as of November 2, 2012, by and betw&&EXA
THERAPEUTICS, INC., a Texas corporation, (the Company "), and LINCOLN PARK CAPITAL FUND, LLC, an lllinois limitec
liability company (together with it permitted asssy the “Buyer ). Capitalized terms used herein and not otherwisme@fherein shall ha
the respective meanings set forth in the Purchageeinent by and between the parties hereto, datefithe date hereof (as amended, rest
supplemented or otherwise modified from time toetithe "Purchase Agreement).

WHEREAS:

The Company has agreed, upon the terms and subjéwt conditions of the Purchase Agreement, totedhe Buyer up to Fiftee
Million Dollars ($15,000,000) of the CompassyCommon Stock, and to induce the Buyer to entertime Purchase Agreement, the Com
has agreed to provide certain registration rigimden the Securities Act of 1933, as amended, amdules and regulations thereunder, or
similar successor statute (collectively, theeécurities Act"), and applicable state securities laws.

NOW, THEREFORE, in consideration of the promises and the mutualenants contained herein and other good and va
consideration, the receipt and sufficiency of which hereby acknowledged, the Company and the Bwgreby agree as follows:

1. DEFINITIONS

As used in this Agreement, the following terms khal/e the following meanings:
a. "Investor " means the Buyer, any transferee or assignee ah#&wewhom a Buyer assigns its rights under
Agreement in accordance with Section 9 and whoesgte become bound by the provisions of this Agexgnand any transferee or assi¢
thereof to whom a transferee or assignee assigmggftts under this Agreement in accordance witttiSe 9 and who agrees to become b
by the provisions of this Agreement.

b. "Person" means any individual or entity including but tiotited to any corporation, a limited liability cqrany, ai
association, a partnership, an organization, ankssi an individual, a governmental or politicdldivision thereof or a governmental agency.
C. "Register," " registered," and "registration " refer to a registration effected by preparing éitidg one or mor
registration statements of the Company in compéanmith the Securities Act and pursuant to Rule ddder the Securities Act or any succe
rule providing for offering securities on a contirus basis (Rule 415"), and the declaration or ordering of effectivenes such registratic
statement(s) by the United States Securities antidhge Commission (theSEC™").

d. "Registrable Securities" means (i) all of the Purchase Shares and alhefGommitment Shares which may fi
time to time be issued or issuable to the Investater the Purchase Agreement (without regard toliaritation or restriction on purchase
and (ii) any shares of capital stock issued orabiuwith respect to the Purchase Shares, the Cionemi Sharesor the Purchase Agreem
as a result of any stock split, stock dividendapalization, exchange or similar event or otheryiwithout regard to any limitation
purchases under the Purchase Agreement.




e. "Registration Statement” means one or more registration statements o€Ctirapany covering only the sale of
Registrable Securities.

2. REGISTRATION

a. Mandatory ReqistratioriThe Company shall, within sixty (60) days frone thate hereof, file with the SEC an ini
Registration Statement on FormlS-The initial Registration Statement shall regiighe maximum number of Registrable Securities rta
be issuable to the Investor pursuant to the Puechagseement, subject to Section 2(d) below, andther securities of the Company. -
Registration Statement, upon filing with the SE@ anmthe time it is declared effective by the SERall satisfy all of the requirements of
Securities Act to register the resale of the Regjidé Securities by the Investor in accordance thith Agreement under Rule 415 promulg:
under the Securities Act at thenevailing market prices, and not fixed prices.e Thvestor and its counsel shall have a reasomgdgertunity
to review and comment upon such Registration Stat¢mr amendment to such Registration Statementapdelated prospectus prior to
filing with the SEC. Investor shall furnish allfammation reasonably requested by the Companynidusion therein. The Company shall
its commercially reasonable efforts to have theifegion Statement or amendment declared effetiyvthe SEC at the earliest possible
after the filing thereof. The Company shall usecbmmercially reasonable efforts to keep the Redisn Statement effective pursuant to F
415 promulgated under the Securities Act and aviailéor sales of all of the Registrable Securitiesered thereby at all times until the ea
of (i) the date as of which the Investor may seil areviously unsold Registrable Securities covénedeby without restriction pursuant to F
144 promulgated under the Securities Act (or summethereto) or (ii) the date on which the Investball have sold all the Registra
Securities covered thereby and no Available Amaentains under the Purchase Agreement (tRedistration Period"). The Registratic
Statement (including any amendments or supplentbeteto and prospectuses contained therein) shalkantain any untrue statement «
material fact or omit to state a material fact iiezpl to be stated therein, or necessary to makesthtements therein, in light of -
circumstances in which they were made, not misteadi

b. Rule 424 ProspectusThe Company shall, as required by applicableirsties regulations, from time to time 1
with the SEC, pursuant to Rule 424 promulgated utide Securities Act, the prospectus and prospesipplements, if any, to be usec
connection with sales of the Registrable Securitivder the Registration Statement. The Investar its1 counsel shall have a reason
opportunity to review and comment upon such praseprior to its filing with the SEC. The Investsinall use its reasonable best effor
comment upon such prospectus within one (1) Busibesy from the date the Investor receives the fieasion of such prospectus.

C. Sufficient Number of Shares Regiglerdn the event the number of shares available wtideinitial Registratio
Statement is insufficient to cover all of the Rémgible Securities, the Company shall amend théirfRegistration Statement or file a r
Registration Statement (a New Registration Statement”), so as to cover all of the Registrable Securities covered by such initi
Registration Statement as soon as practicablénkarty event not later than ten (10) Business Ddtgs the necessity therefor arises, subje
any limits that may be imposed by the SEC purstmRule 415 under the Securities Act. The Comparafl use its commercially reason:
efforts to cause such amendment and/or New Retiistr&tatement to become effective as soon asipahte following the filing thereof.




d. Offering. If the staff of the SEC (the Staff ") or the SEC seeks to characterize any offering @untsto
Registration Statement filed pursuant to this Agrest as constituting an offering of securities thags not permit such Registration Statel
to become effective and be used for resales byirhestor under Rule 415 at therevailing market prices (and not fixed prices) &
otherwise may be acceptable to the Investor), aftér the filing of the initial Registration Statent with the SEC pursuant to Section 2(a)
Company is otherwise required by the Staff or tRe&CS0 reduce the number of Registrable Securitiefuded in such initial Registrati
Statement, then the Company shall reduce the nuofbRegistrable Securities to be included in sugtial Registration Statement (with 1
prior consent, which shall not be unreasonably hétti, of the Investor and its legal counsel ash® gpecific Registrable Securities tc
removed therefrom) until such time as the Staff Hred SEC shall so permit such Registration Statértiebecome effective and be use:
aforesaid. In the event of any reduction in Regide Securities pursuant to this paragraph, thengamy shall file one or more N
Registration Statements in accordance with Seci@) until such time as all Registrable Securitiesre been included in Registrai
Statements that have been declared effective amgbribspectus contained therein is available forhys¢he Investor. Notwithstanding ¢
provision herein or in the Purchase Agreement eéodbntrary, the Comparg/obligations to register Registrable Securitiggd(any relate
conditions to the Investa@’obligations) shall be qualified as necessaryotagort with any requirement of the SEC or the Saaffaiddressed
this Section 2(d).

3. RELATED OBLIGATIONS

With respect to the Registration Statement and etenany Registrable Securities are to be registenesuant to Section 2 includ
on any New Registration Statement, the Companyl sisal its commercially reasonable efforts to effénet registration of the Registra
Securities in accordance with this Agreement andsymnt thereto, the Company shall have the fotigwaibligations:

a. The Company shall prepare and filehwiite SEC such amendments (including pdfetive amendments) a
supplements to any registration statement andribgppctus used in connection with such registrattatement, which prospectus is to be
pursuant to Rule 424 promulgated under the Seesrhict, as may be necessary to keep the Registratamtement or any New Registra
Statement effective at all times during the Regt&in Period, and, during such period, comply wiith provisions of the Securities Act w
respect to the disposition of all Registrable Sitiesrof the Company covered by the Registraticate®hent or any New Registration Stater
until such time as all of such Registrable Seasgishall have been disposed of in accordance highAgreement by the Buyer as set fort
such registration statement.

b. The Company shall permit the Investmrreview and comment upon the Registration Staténoe any Neu
Registration Statement and all amendments and eongpits thereto at least two (2) Business Days twitireir filing with the SEC, and not f
any document in a form to which Investor reasonatityects. The Investor shall use its reasonabkt b#orts to comment upon
Registration Statement or any New RegistrationeBtant and any amendments or supplements therdimwito (2) Business Days from 1
date the Investor receives the final version thierdhe Company shall furnish to the Investor,hwiit charge any correspondence fromr
SEC or the staff of the SEC to the Company ordfs@sentatives relating to the Registration Stateémeany New Registration Statement.

C. Upon request of the Investor, the Canypshall furnish to the Investor, (i) promptlyeafthe same is prepared .
filed with the SEC, at least one copy of such regi®n statement and any amendment(s) therettudimg financial statements and schedi
all documents incorporated therein by reference alhdexhibits, (i) upon the effectiveness of arggistration statement, a copy of
prospectus included in such registration stateragdtall amendments and supplements thereto (oratheln number of copies as the Inve
may reasonably request) and (iii) such other docuspéncluding copies of any preliminary or finabppectus, as the Investor may reasor
request from time to time in order to facilitate ttisposition of the Registrable Securities owngthle Investor.




d. The Company shall use commerciallsoeable efforts to (i) register and qualify the Regble Securities cover
by a registration statement under such other sezuor "blue sky" laws of such jurisdictions iretidnited States as the Investor reasor
requests, (i) prepare and file in those jurisdiet, such amendments (including pefective amendments) and supplements to
registrations and qualifications as may be necgdsamaintain the effectiveness thereof during Remgistration Period, (iii) take such ot
actions as may be necessary to maintain such ratipsts and qualifications in effect at all timagidg the Registration Period, and (iv) take
other actions reasonably necessary or advisaldgabfy the Registrable Securities for sale in sjpaiisdictions; provided, however, that
Company shall not be required in connection thetewt as a condition thereto to (x) qualify to desimess in any jurisdiction where it wo
not otherwise be required to qualify but for thiscBon 3(d), (y) subject itself to general taxatiorany such jurisdiction, or (z) file a gent
consent to service of process in any such jurignfictThe Company shall promptly notify the Investho holds Registrable Securities of
receipt by the Company of any notification withpgest to the suspension of the registration or foation of any of the Registrable Securi
for sale under the securities or "blue sky" lawsaal jurisdiction in the United States or its r@tedf actual notice of the initiation
threatening of any proceeding for such purpose.

e. As promptly as practicable after beic@graware of such event or facts, the Company siwlfy the Investor i
writing of the happening of any event or existeateuch facts as a result of which the prospectdsided in any registration statement, as
in effect, includes an untrue statement of a maltéaict or omits to state a material fact requitede stated therein or necessary to mak
statements therein, in light of the circumstanaeden which they were made, not misleading, and pthnprepare a supplement or amendr
to such registration statement to correct suchuergtatement or omission, and deliver a copy dfi supplement or amendment to the Inve
(or such other number of copies as the Investor reagonably request). The Company shall also pilgmptify the Investor in writing (
when a prospectus or any prospectus supplememnstreffective amendment has been filed, and whesgstration statement or any post
effective amendment has become effective (notificadf such effectiveness shall be delivered toltivestor by facsimile on the same da
such effectiveness and by overnight mail), (ilpaf/ request by the SEC for amendments or suppleneatny registration statement or rel;
prospectus or related information, and (iii) of tB®@mpany's reasonable determination that a @ifsttive amendment to a registra
statement would be appropriate.

f. The Company shall use its commerciathasonable efforts to prevent the issuance of stop order or oth
suspension of effectiveness of any registratiotestant, or the suspension of the qualification mf &egistrable Securities for sale in
jurisdiction and, if such an order or suspensioisssied, to obtain the withdrawal of such ordesuspension at the earliest possible mo
and to notify the Investor of the issuance of saaker and the resolution thereof or its receipactial notice of the initiation or threat of :
proceeding for such purpose.

g. The Company shall (i) cause all thgiRteable Securities to be listed on each secaréiechange on which securil
of the same class or series issued by the Companthen listed, and (ii) secure designation andation of all the Registrable Securities
the Principal Market. The Company shall pay alsfaad expenses in connection with satisfying itigation under this Section.




h. The Company shall cooperate with tieestor to facilitate the timely issuance of thegReable Securities as
forth in the Purchase Agreement, it being agreatiall Registrable Securities to be issued purstmtite Purchase Agreement shall be is
as DWAC Shares.

i. The Company shall at all times provadgansfer agent and registrar with respect t€ésimon Stock.

j- If reasonably requested by the Invedtee Company shall (i) immediately incorporateiprospectus supplemen
posteffective amendment such information as the Invdsétieves should be included therein relatinghegale and distribution of Registre
Securities, including, without limitation, informan with respect to the number of Registrable S&esrbeing sold, the purchase price b
paid therefor and any other terms of the offerifighe Registrable Securities; (i) make all reqdifdings of such prospectus supplemer
post-effective amendment as soon as notified ofrthtters to be incorporated in such prospectusleommt or poseffective amendment; a
(iii) supplement or make amendments to any redistiastatement.

k. The Company shall use its commerciadgsonable efforts to cause the Registrable Siexsuiovered by ai
registration statement to be registered with oreygd by such other governmental agencies or atifgas may be necessary to consum
the disposition of such Registrable Securities.

l. Within one (1) Business Day after amgistration statement which includes the Registr&®ecurities is order
effective by the SEC, the Company shall deliverd ahall cause legal counsel for the Company toveelito the transfer agent for si
Registrable Securities (with copies to the Investonfirmation that such registration statement besn declared effective by the SEC in
form attached hereto as Exhibit.AThereafter, if requested by the Buyer at anyetithe Company shall require its counsel to deltoethe
Buyer a written confirmation whether or not theeetiveness of such registration statement has dapsany time for any reason (includi
without limitation, the issuance of a stop order)l avhether or not the registration statement isetiirand available to the Buyer for sale o
of the Registrable Securities.

m. The Company shall take all other reabte actions necessary to expedite and facilitisfgosition by the Investor
Registrable Securities pursuant to any registragtatement.

4, OBLIGATIONS OF THE INVESTOR

a. The Company shall notify the Invesiorwriting of the information the Company reasoryabéquires from th
Investor in connection with any registration stadé@mhereunder. Within two (2) business days ofGoenpanys request, the Investor st
furnish to the Company such information regarditsglf, the Registrable Securities held by it anel ittended method of disposition of
Registrable Securities held by it as shall be neaBly required to effect the registration of suadgRtrable Securities and shall execute
documents in connection with such registratiorhas@ompany may reasonably request.

b. The Investor agrees to cooperate thithCompany as reasonably requested by the Coniparmonnection with th
preparation and filing of any registration statettereunder.




C. The Investor agrees that, upon rea#ipiny notice from the Company of the happeningrof event or existence
facts of the kind described in Section 3(f) or fltet sentence of 3(e), the Investor will immedigtdiscontinue disposition of Registra
Securities pursuant to any registration statemgritgsering such Registrable Securities until thgebtor's receipt of the copies of
supplemented or amended prospectus contemplat&bdtyon 3(f) or the first sentence of 3(e). Notsitinding anything to the contrary,
Company shall cause its transfer agent to prong#liver shares of Common Stock without any restéctegend in accordance with the te
of the Purchase Agreement in connection with ate aBRegistrable Securities with respect to whachinvestor has entered into a contrac
sale prior to the Investor's receipt of a notiaarfrthe Company of the happening of any event okihe described in Section 3(f) or the f
sentence of 3(e) and for which the Investor hag/absettled.

5. EXPENSES OF REGISTRATION

All reasonable expenses, other than sales or kagkecommissions, incurred in connection with regisins, filings o
qualifications pursuant to Sections 2 and 3, iniclgdwithout limitation, all registration, listingnd qualifications fees, printers and accout
fees, and fees and disbursements of counsel f&@@dhgpany, shall be paid by the Company.

6. INDEMNIFICATION.

a. To the fullest extent permitted by Jldiae Company will, and hereby does, indemnify dhwhrmless and defend

Investor, each Person, if any, who controls theester, the members, the directors, officers, pastramployees, agents, representatives (
Investor and each Person, if any, who controldrkiestor within the meaning of the Securities Acthee Securities Exchange Act of 1934
amended (the Exchange Act") (each, an 'Indemnified Person"), against any losses, claims, damages, lialslijfikdgments, fines, penalti
charges, costs, attorneys' fees, amounts paidtiieraent or expenses, joint or several, (colledyivé Claims ") incurred in investigatini
preparing or defending any action, claim, suituing, proceeding, investigation or appeal takemfrine foregoing by or before any cour
governmental, administrative or other regulatorgrazy, body or the SEC, whether pending or threatewbether or not an indemnified pe
is or may be a party thereto Ifidemnified Damages"), to which any of them may become subject insafarsuch Claims (or actions
proceedings, whether commenced or threatened spece thereof) arise out of or are based uporan(y) untrue statement or alleged un
statement of a material fact in the Registratioate3hent, any New Registration Statement or any-gffsttive amendment thereto or in .
filing made in connection with the qualification tife offering under the securities or other "bllg"daws of any jurisdiction in whic
Registrable Securities are offeredB(te Sky Filing "), or the omission or alleged omission to stateaderial fact required to be stated the
or necessary to make the statements therein négading, (ii) any untrue statement or alleged uwnstatement of a material fact containe
the final prospectus (as amended or supplemerftélde iCompany files any amendment thereof or supefe thereto with the SEC) or-
omission or alleged omission to state therein aaienel fact necessary to make the statements thadein, in light of the circumstances ur
which the statements therein were made, not misigadiii) any violation or alleged violation by éhCompany of the Securities Act,

Exchange Act, any other law, including, withoutilation, any state securities law, or any ruleaguiation thereunder relating to the offe
sale of the Registrable Securities pursuant tdthgistration Statement or any New Registratione®tant or (iv) any material violation by

Company of this Agreement (the matters in the fomeg clauses (i) through (iv) being, collectivelyViolations "). The Company sh
reimburse each Indemnified Person promptly as sxglenses are incurred and are due and payablenforeasonable legal fees or o
reasonable expenses incurred by them in connewfithninvestigating or defending any such Claim. thithstanding anything to the contr:
contained herein, the indemnification agreementainad in this Section 6(a): (i) shall not applyaclaim by an Indemnified Person aris
out of or based upon a Violation which occurs illarece upon and in conformity with information albdiue Investor furnished in writing to 1
Company by any Indemnified Person expressly forimsmnnection with the preparation of the RegtstraStatement, any New Registral
Statement or any such amendment thereof or supptetnereto, if such prospectus was timely madelavia by the Company pursuan
Section 3(c) or Section 3(e); (ii) with respectatay superseded prospectus, shall not inure to ¢hefth of any such person from whom
person asserting any such Claim purchased the tRages Securities that are the subject thereofqdhe benefit of any person controlling s
person) if the untrue statement or omission of nedtéact contained in the superseded prospectissagarected in the revised prospectu:
then amended or supplemented, if such revised potisp was timely made available by the Companyuauntsto Section 3(c) or Section 3
and the Investor was promptly advised in writing tm use the incorrect prospectus prior to the giseng rise to a violation and su
Indemnified Person, notwithstanding such advicedus (iii) shall not be available to the exteaotk Claim is based on a failure of the Inve
to deliver or to cause to be delivered the progmeatade available by the Company, if such prospestas timely made available by
Company pursuant to Section 3(c) or Section 3(ed; @) shall not apply to amounts paid in settleinef any Claim if such settlement
effected without the prior written consent of then@pany, which consent shall not be unreasonablgheltl. Such indemnity shall remair
full force and effect regardless of any investigatimade by or on behalf of the Indemnified Persod shall survive the transfer of

Registrable Securities by the Investor pursuafection 9.




b. In connection with the Registratioat8ment or any New Registration Statement, theshoveagrees to severally ¢
not jointly indemnify, hold harmless and defendthe same extent and in the same manner as isrifeirf Section 6(a), the Company, eac
its directors, each of its officers who signs tregRtration Statement or any New Registration 8tate, each Person, if any, who controls
Company within the meaning of the Securities Acther Exchange Act (collectively and together withlademnified Person, anltidemnified
Party "), against any Claim or Indemnified Damages tochihany of them may become subject, under the SesuAct, the Exchange Act
otherwise, insofar as such Claim or Indemnified Bges arise out of or are based upon any Violatibeach case to the extent, and only tc
extent, that such Violation occurs in reliance upod in conformity with written information abolet Investor set forth on Exhibit &tache
hereto and furnished to the Company by the Investpressly for use in connection with such regigtrastatement; and, subject to Section
(d), the Investor will reimburse any legal or otlegpenses reasonably incurred by them in conneutittninvestigating or defending any si
Claim; provided, however, that the indemnity agreahtontained in this Section 6(b) and the agreémvih respect to contribution contair
in Section 7 shall not apply to amounts paid irleetent of any Claim if such settlement is effectéithout the prior written consent of 1
Investor, which consent shall not be unreasonalitlyheld; provided, further, however, that the Ineeshall be liable under this Section ¢
for only that amount of a Claim or Indemnified Dagea as does not exceed the net proceeds to th&tdnas a result of the sale of Registr
Securities pursuant to such registration statem®oth indemnity shall remain in full force andeetf regardless of any investigation mad
or on behalf of such Indemnified Party and shalisie the transfer of the Registrable SecuritieghsyInvestor pursuant to Section 9.

C. Promptly after receipt by an IndenedfiPerson or Indemnified Party under this Sectionf énotice of th
commencement of any action or proceeding (inclu@ding governmental action or proceeding) involvingGlaim, such Indemnified Person
Indemnified Party shall, if a Claim in respect @ is to be made against any indemnifying partdeunthis Section 6, deliver to 1
indemnifying party a written notice of the commememt thereof, and the indemnifying party shall hthee right to participate in, and, to
extent the indemnifying party so desires, jointlighwany other indemnifying party similarly noticeith assume control of the defense the
with counsel mutually satisfactory to the indemmifyparty and the Indemnified Person or the InddienhiParty, as the case may be; provi
however, that an Indemnified Person or Indemnifedty shall have the right to retain its own colimgth the fees and expenses to be pai
the indemnifying party, if, in the reasonable opmiof counsel retained by the indemnifying parhe tepresentation by such counsel o
Indemnified Person or Indemnified Party and thesindifying party would be inappropriate due to atargotential differing interests betwe
such Indemnified Person or Indemnified Party angl @ther party represented by such counsel in sucbepding. The Indemnified Party
Indemnified Person shall cooperate fully with thdemnifying party in connection with any negotiatior defense of any such action or cl
by the indemnifying party and shall furnish to tmlemnifying party all information reasonably awahle to the Indemnified Party
Indemnified Person which relates to such actionl@m. The indemnifying party shall keep the Indhdfiied Party or Indemnified Person fu
apprised at all times as to the status of the defen any settlement negotiations with respecetberNo indemnifying party shall be liable
any settlement of any action, claim or proceediffigcéed without its written consent, provided, hawe that the indemnifying party shall
unreasonably withhold, delay or condition its cariséNo indemnifying party shall, without the consef the Indemnified Party or Indemnifi
Person, consent to entry of any judgment or emir any settlement or other compromise which dagsintlude as an unconditional te
thereof the giving by the claimant or plaintiff sach Indemnified Party or Indemnified Person o&lease from all liability in respect to si
claim or litigation. Following indemnification agrovided for hereunder, the indemnifying party shm subrogated to all rights of -
Indemnified Party or Indemnified Person with reggecall third parties, firms or corporations réhgt to the matter for which indemnificati
has been made. The failure to deliver writtenagoto the indemnifying party within a reasonabeetiof the commencement of any such a
shall not relieve such indemnifying party of angbliity to the Indemnified Person or Indemnifiedrfyaunder this Section 6, except to
extent that the indemnifying party is prejudicedtiability to defend such action.




d. The indemnification required by thisc8on 6 shall be made by periodic payments ofatin@unt thereof during t
course of the investigation or defense, as and wiisnare received or Indemnified Damages arerirezl

e. The indemnity agreements containe@iheshall be in addition to (i) any cause of actmmsimilar right of th
Indemnified Party or Indemnified Person againstitftiemnifying party or others, and (ii) any liab#éis the indemnifying party may be sub
to pursuant to the law.

7. CONTRIBUTION

To the extent any indemnification by an indemnifyarty is prohibited or limited by law, the indeifiying party agrees -
make the maximum contribution with respect to amyants for which it would otherwise be liable undzction 6 to the fullest exte
permitted by law; provided, however, that: (i) reller of Registrable Securities guilty of fraudulenisrepresentation (within the meaning
Section 11(f) of the Securities Act) shall be datitto contribution from any seller of Registrallecurities who was not guilty of fraudul
misrepresentation; and (ii) contribution by anylesebf Registrable Securities shall be limited maant to the net amount of proceeds rece
by such seller from the sale of such RegistrabtriBtes.




8. REPORTS AND DISCLOSURE UNDER THEGHERITIES ACTS.

With a view to making available to the Investor tienefits of Rule 144 promulgated under the Seesrict or any othe
similar rule or regulation of the SEC that may iy ime permit the Investor to sell securitieswd Company to the public without registra
(" Rule 144"), the Company agrees, at the Company’s sole esqéa:

a. make and keep public information ala#, as those terms are understood and definedlan144;

b. file with the SEC in a timely manndrraports and other documents required of the Camgpunder the Securiti
Act and the Exchange Act so long as the Companwirssubject to such requirements and the filinguwh reports and other documen
required for the applicable provisions of Rule 144;

C. furnish to the Investor so long as theestor owns Registrable Securities, promptly rupequest, (i) a writte
statement by the Company that it has complied thighreporting and or disclosure provisions of Ridd, the Securities Act and the Exche
Act, (i) a copy of the most recent annual or gedytreport of the Company and such other repartsdocuments so filed by the Company,
(iii) such other information as may be reasonal@yuested to permit the Investor to sell such sgesrpursuant to Rule 144 with
registration; and

d. take such additional action as is ested by the Investor to enable the Investor tbteel Registrable Securiti
pursuant to Rule 144, including, without limitatjaelivering all such legal opinions, consentstifieates, resolutions and instructions to
Company’s Transfer Agent as may be requested fioma to time by the Investor and otherwise fully perate with Investor and Investsr’
broker to effect such sale of securities pursuamtile 144.

The Company agrees that damages may be an inadaguagdy for any breach of the terms and provisadrikis Section
and that Investor shall, whether or not it is purglany remedies at law, be entitled to equitablefin the form of a preliminary or perman
injunctions, without having to post any bond oresthecurity, upon any breach or threatened brebahyosuch terms or provisions.

9. ASSIGNMENT OF REGIBATION RIGHTS.

The Company shall not assign this Agreement orraghts or obligations hereunder without the priaitien consent of tt
Investor. The Investor may not assign its rightdar this Agreement without the written consenthaf Company, other than to an affiliate
the Investor controlled by Jonathan Cope or Josieigteld.

10. AMENDMENT OF REGISTRATION RIGHTS

Provisions of this Agreement may be amended analiservance thereof may be waived (either geneoalip a particule
instance and either retroactively or prospectivednly with the written consent of the Company &mel Investor.




11. MISCELLANEOUS

a. A Person is deemed to be a holderagfigtrable Securities whenever such Person owns deemed to own
record such Registrable Securities. If the Compangives conflicting instructions, notices or &lats from two or more Persons with res|
to the same Registrable Securities, the Companyattaupon the basis of instructions, notice acébn received from the registered owne
such Registrable Securities.

b. Any notices, consents, waivers or ptt@mmunications required or permitted to be givewler the terms of tr
Agreement must be in writing and will be deemedhaoe been delivered: (i) upon receipt, when dedidegersonally; (ii) upon receipt, wt
sent by facsimile (provided confirmation of transsidn is mechanically or electronically generated kept on file by the sending party);
(iii) one (1) Business Day after deposit with aio@ally recognized overnight delivery service, ack case properly addressed to the pa
receive the same. The addresses and facsimileamsrfdy such communications shall be:

If to the Company
Opexa Therapeutics, In
2635 Technology Forest Blv
The Woodlands, TX 7738
Telephone 281-272-9331
Facsimile:  281-872-8585
Attention:  Presiden

With a copy to
Pillsbury Winthrop Shaw Pittman LL
12255 El Camino Real, Suite 3
San Diego, CA 9213
Telephone 85&-50€-4024
Facsimile:  85&-50¢-4010
Attention:  Mike Hird, Esq.

If to the Investor
Lincoln Park Capital Fund, LL!
440 N. Wells, Suite 41
Chicago, IL 6065:
Telephone 312-822-9300
Facsimile: 312-822-9301
Attention:  Josh Scheinfeld/Jonathan Cc

With copies to
Greenberg Traurig, LL|
The MetLife Building
200 Park Avenu
New York, NY 1016¢€
Telephone (212) 80:-9200
Facsimile: (212) 80:-6400
E-mail: marsicoa@gtlaw.cor
Attention:  Anthony J. Marsico, Est
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or at such other address and/or facsimile numbaioato the attention of such other person asehbgient party has specified by written no
given to each other party three (3) Business Daigs o the effectiveness of such change. Writenfirmation of receipt (A) given by t
recipient of such notice, consent, waiver or ottmnmunication, (B) mechanically or electronicalgngrated by the sender's facsimile mac
containing the time, date, recipient facsimile nemhand an image of the first page of such transamiser (C) provided by a nationa
recognized overnight delivery service, shall beuttble evidence of personal service, receipt lpsifaile or receipt from a nationa
recognized overnight delivery service in accordanith clause (i), (ii) or (iii) above, respectively

C. No provision of this Agreement mayameended or waived by the parties from and afted#ie that is one Busint
Day immediately preceding the initial filing of theegistration Statement with the SEC. Subject ®ithmediately preceding sentence
provision of this Agreement may be (i) amended othan by a written instrument signed by both jgartiereto or (ii) waived other than i
written instrument signed by the party against whemforcement of such waiver is sought. Failurerof party to exercise any right or rem
under this Agreement or otherwise, or delay byréypa exercising such right or remedy, shall nperate as a waiver thereof.

d. The corporate laws of the State ofaBeghall govern all issues concerning the relatgtets of the Company and
stockholders. All other questions concerning thestruction, validity, enforcement and interpretatof this Agreement shall be governec
the internal laws of the State of lllinois, withagiting effect to any choice of law or conflict lafw provision or rule (whether of the State
lllinois or any other jurisdictions) that would caithe application of the laws of any jurisdictiatker than the State of Illinois. Each p
hereby irrevocably submits to the exclusive judsidn of the state and federal courts sitting thigy 6f Chicago, for the adjudication of ¢
dispute hereunder or in connection herewith or \aitly transaction contemplated hereby or discuseegiy and hereby irrevocably waiv
and agrees not to assert in any suit, action argaaing, any claim that it is not personally subjedhe jurisdiction of any such court, that s
suit, action or proceeding is brought in an incanient forum or that the venue of such suit, actoproceeding is improper. Each party he
irrevocably waives personal service of process @nsents to process being served in any suchastibn or proceeding by mailing a cc
thereof to such party at the address for such estio it under this Agreement and agrees that sewtice shall constitute good and suffic
service of process and notice thereof. Nothingaioed herein shall be deemed to limit in any way gght to serve process in any matr
permitted by law. If any provision of this Agreemieshall be invalid or unenforceable in any jurisidin, such invalidity or unenforceabil
shall not affect the validity or enforceability tie remainder of this Agreement in that jurisdictior the validity or enforceability of a
provision of this Agreement in any other jurisdicti EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT M AY
HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR T HE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN
CONNECTION HEREWITH OR ARISING OUT OF THIS AGREEMEN T OR ANY TRANSACTION CONTEMPLATED HEREBY.

e. This Agreement, and the Purchase dgemnt constitute the entire agreement among thiepérereto with respect
the subject matter hereof and thereof. There areestrictions, promises, warranties or undertakirmgher than those set forth or referre
herein and therein. This Agreement and the PuecAagseement supersede all prior agreements andsiaddings among the parties he
with respect to the subject matter hereof and tifere

f. Subject to the requirements of Sectéynthis Agreement shall inure to the benefit ofl e binding upon tt
successors and permitted assigns of each of thiephereto.
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g. The headings in this Agreement arecfumvenience of reference only and shall not liotitotherwise affect tt
meaning hereof.

h. This Agreement may be executed intidahcounterparts, each of which shall be deenmedrainal but all of whic
shall constitute one and the same agreement. Agresement, once executed by a party, may be delivier the other party hereto by facsir
transmission of a copy of this Agreement bearirggdignature of the party so delivering this Agreeime

i. Each party shall do and perform, arsmto be done and performed, all such furtheraaaisthings, and shall exec
and deliver all such other agreements, certificatessruments and documents, as the other partyressonably request in order to carry ou
intent and accomplish the purposes of this Agre¢raed the consummation of the transactions contateglhereby.

j- The language used in this Agreemetiithve deemed to be the language chosen by theepddiexpress their muti
intent and no rules of strict construction will &gplied against any party.

k. This Agreement is intended for the éférof the parties hereto and their respectiveesasors and permitted assi
and is not for the benefit of, nor may any prowvisiereof be enforced by, any other Person.

* %k k k * %
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IN WITNESS WHEREOF, the parties have caused this Registration Righteémgent to be duly executed as of day and yed
above written.

THE COMPANY :

OPEXA THERAPEUTICS, INC.

By: /s/ Neil K. Warme
Name: Neil K. Warm:
Title: President & Chief Executive Offic

BUYER:

LINCOLN PARK CAPITAL FUND, LLC
BY: LINCOLN PARK CAPITAL PARTNERS, LLC
BY: ALEX NOAH INVESTORS, INC.

By: /s/ Jonathan Cor.
Name: Jonathan Coj

Title: Presiden

13




EXHIBIT A

TO REGISTRATION RIGHTS AGREEMENT

FORM OF NOTICE OF EFFECTIVENESS
OF REGISTRATION STATEMENT

[Date]

Continental Stock Transfer & Trust Company
Attention: John W. Comer

17 Battery Place, 8 Floor

New York, NY 1000¢

Re: Opexa Therapeutics, Inc.
Ladies and Gentlemen:

We are counsel tOPEXA THERAPEUTICS, INC. , a Texas corporation (ti€ompany” ), and have represented the Compar
connection with that certain Purchase Agreemenéddas of November 2, 2012 (ttreurchase Agreement”), entered into by and between
Company and Lincoln Park Capital Fund, LLC (tBayer” ) pursuant to which the Company has agreed to isstieet Buyer shares of 1
Company's Common Stock, $0.01 par value (themmon Stock” ), in an amount up to Fifteen Million Five Hundred Tisand Dollar
($15,000,000) (the¢Purchase Shares”), in accordance with the terms of the Purchase Ageeénin connection with the transacti
contemplated by thePurchase Agreement, the Company has registeredivath).S. Securities & Exchange Commission theovalhg share
of Common Stock:

Q) 33,333,333 shares of Common Stock to be issued pporhase from the Company by the Buyer from timdirhe (the
“Purchase Shares.”).

(2) 410,959 shares of Common Stock which shall be issm¢he Buyer as a commitment fee in connecticth Wie purchase
Purchase Shares (t“Commitment Shares” ).

Pursuant to the Purchase Agreement, the Compaayhaks entered into a Registration Rights Agreendated as of November
2012, with the Buyer (th&Registration Rights Agreement” ) pursuant to which the Company agreed, among otfiegg, to register tt
Purchase Shares and the Commitment Shares undSetheities Act of 1933, as amended (tBecurities Act” ). In connection with th
Company's obligations under the Purchase Agreerardtthe Registration Rights Agreement, on 2012, the Company filed
Registration Statement (File No. 333- ¢ ‘([Registration Statement” ) with the Securities and Exchange Commission (EtC” )
relating to the sale of the Purchase Shares, an@dmmitment Shares.

In connection with the foregoing, we advise you thanember of the SEC's staff has advised us bphiehe that the SEC has ent
an order declaring the Registration Statement #ffecinder the Securities Act at P.M. on , 2012 and we have no knowle
after telephonic inquiry of a member of the SE@fsthat any stop order suspending its effectdssnhas been issued or that any procee

for that purpose are pending before, or threatdayethe SEC and the Purchase Shares and the ComntiBhares are available for sale u
the Securities Act pursuant to the Registratione®tant and may be issued without any restrictigerel.

Very truly yours,
PILLSBURY WINTHROP SHAW PITTMAN LLP

By:

CC:Lincoln Park Capital Fund, LLC
Neil K. Warma




EXHIBIT B

TO REGISTRATION RIGHTS AGREEMENT

Information About The Investor Furnished To The Company By The Investor
Expressly For Use In Connection With The Registratn Statement

As of the date of the Purchase Agreement, Lind®érk Capital Fund, LLC, beneficially owned shares of common stock of
Company. Josh Scheinfeld and Jonathan Cope, tinaditegy Members of Lincoln Park Capital, LLC, areched to be beneficial owners of
of the shares of common stock owned by Lincoln Rzabital Fund. Messrs. Cope and Scheinfeld hasessghvoting and investment po\

over the shares being offered under the prospdittaswith the SEC in connection with the transant contemplated under the Purcl
Agreement. Lincoln Park Capital is not a licenbeaker dealer or an affiliate of a licensed brottealer.



Exhibit 99.1
Opexa Announces Agreements for up to $16.5 Milliom Equity Commitments
Separate Purchase Agreements with Lincoln Park @bpund LLC May Provide Incremental Capital Avdilkty thru mid 2015

THE WOODLANDS, Texas--(BUSINESS WIRE)--November2912-- Opexa Therapeutics, Inc. (NASDAQ:OPXA), ampany developing
Tcelna™, a novel Teell therapy for multiple sclerosis (MS), announteday that it has signed a purchase agreemenbearhber 5, 2012 fc
the sale from time to time over a 30-month peribdmto $1.5 million of its common stock to Lincdiark Capital Fund, LLC (Lincoln Park),
a Chicago-based institutional investor. Theseeshare the subject of a prospectus supplementgnirsuthe Company's effective shelf
registration statement and base prospectus codttieeein.

In addition, Opexa entered into a separate purchgeement with Lincoln Park, as of November 2,20dr the sale from time to time over a
30-month period of up to $15 million of its commstock. The effectiveness of such agreement anddimnencement of its 30-month period
is contingent upon the effectiveness of a regisinagtatement to be filed by Opexa with the U.Susiéies and Exchange Commission cove
the resale of shares that may be issued to Lirfeatk.

Lincoln Park has no right to require any sales lpgxa. Opexa will determine when and if to selirels to Lincoln Park, provided that the
amount of shares it can sell will depend on theketgorice of Opexa common ctock. Opexa cannot sell stock to Lin@&ark in the event th
the closing price of its stock is below $0.45.

The net proceeds from these financing arrangenvattise used for working capital and general cogierpurposes including the continued
conduct of the Abili-T clinical study, Opexa’s retly initiated Phase 2b clinical trial of TcelnaS®condary Progressive MS patients.

“These agreements provide us with flexibility téseacapital on an as needed basis and at our tiscfecommented Neil K. Warma, President
and Chief Executive Officer of Opexa. "The comnatits will help fund working capital needs as wettare solid progress with the Abili-T
trial.”




Under both agreements, there are no upper limitiset@rice Lincoln Park may pay to purchase Op@xamon stock. Any time that Opexa
elects to sell shares to Lincoln Park, the pri@hthat sale will be fixed pursuant to a formulaéd upon the prevailing market prices of Opex
common stock immediately preceding the notice tectin Park (or over a period of up to 12 businegsdeading up to such

time). Accordingly, Opexa will know on that datenotice the fixed price per share that LincolmikPaill be required to pay. There are no
warrants associated with any purchases under tieemgnts and the agreements prohibit any shortihgadging by Lincoln Park.

A more detailed description of the agreements iga¢h in the Company’s Current Report on ForrK 8fed with the SEC on November
2012.

This press release does not constitute an offeeltar a solicitation of an offer to buy the séties in this offering, nor will there be any saif
these securities in any jurisdiction in which swéfer solicitation or sale are unlawful prior tagistration or qualification under securities I
of any such jurisdiction.

About Opexa

Opexa Therapeutics, Inc. is dedicated to the dpwedmt of patienspecific cellular therapies for the treatment aibaumune diseases suct
MS. The Company’s leading therapy, Tcelhais a personalized cellular immunotherapy treatnileat is in late stage clinical development
MS. Tcelna is derived from Tells isolated from peripheral blood, expanded &0,vand reintroduced into the patients via suloeda:
injections. This process triggers a potent immwesponse against specific subsets of autoreactis@|§ known to attack myelin and, there
reduces the risk of relapse over time.

For more information visit the Opexa Therapeutiebsite at www.opexatherapeutics.com

About Lincoln Park Capital (“Lincoln Park”)

Lincoln Park is an institutional investor headqaest in Chicago, Illinois. Lincoln Park’s experoed professionals manage a portfolio of
investments in public and private entities. Thiesestments are in a wide range of companies ahgsines emphasizing life sciences,
specialty finance, energy and technology. Lind®dmk’s investments range from multiyear financ@henitments to fund growth to special
situation financings to long-term strategic capitfiering companies certainty, flexibility and castency. For more information, visit
www.lincolnparkcapital.com




Cautionary Statement Relating to ForwardLooking Information for the Purpose of "Safe Harbor" Provisions of the Private Securitie:
Litigation Reform Act of 1995

This press release contains forwdobking statements which are made pursuant to #ife lsarbor provisions of Section 27A of the Seias
Act of 1933, as amended, and Section 21E of theri8es Exchange Act of 1934, as amended. The w‘expects,” “believes,” “hopes,”
“anticipates,” “estimates,” “may,” “could,” “intend s,” “exploring,” “evaluating,” “progressing,” “proc eeding” and similar expressions &
intended to identify forward-looking statements.e Thorwardiooking statements in this release do not constitguarantees of futu
performance. Investors are cautioned that statemémtthis press release which are not strictly dnisial statements, including, withc
limitation, statements regarding the developmenthef Company’s product candidate, Tcelna, constifiorwardiooking statements. St
forward-looking statements are subject to a number of rakd uncertainties that could cause actual restdtsliffer materially from thos
anticipated, including, without limitation, risksssociated with: our capital position, the rightscdapreferences provided to the Serie
Convertible Preferred Stock and investors in thevestible secured notes issued by the Companylyn2012 (including a secured interes
all of our assets), the ability of the Company tee into and benefit from a partnering arrangemémt the Company's product candid:
Tcelna, on reasonably satisfactory terms (if aj,alur dependence (if partnered) on the resourges abilities of any partner for the furtt
development of Tcelna, our ability to compete \thyer, better financed pharmaceutical and bioteglogy companies, new approaches tc
treatment of our targeted diseases, our expectatibincurring continued losses, our uncertaintydefveloping a marketable product,
ability to raise additional capital to continue odevelopment programs (including to undertake amhlete any ongoing or further clinic
studies for Tcelna), including in this regard ourilaty to satisfy various conditions required tocass the financing potentially available ur
the purchase agreements with Lincoln Park (sucthasninimum closing price for our common stock,rdggstration of the underlying shau
of common stock under the Securities Act of 1983naended, and the requirement for an ongoing migadiarket for our stock), the succes
our clinical trials, the efficacy of Tcelna for amparticular indication, such as for relapsing retimg MS or secondary progressive MS,
ability to develop and commercialize products, ability to obtain required regulatory approvals, ocompliance with all Food and D
Administration regulations, our ability to obtaimaintain and protect intellectual property righiacluding for Tcelna), the risk of litigatic
regarding our intellectual property rights or théghts of third parties, the success of third padigvelopment and commercialization eff
with respect to products covered by intellectuabpgarty rights that the Company may license or tfanpsour limited manufacturir
capabilities, our dependence on thipdsty manufacturers, our ability to hire and retaskilled personnel, our volatile stock price, arttien
risks detailed in our filings with the SecuritiesceBExchange Commission. These forward-looking istates speak only as of the date matle.
assume no obligation or undertaking to update amwé#rd4ooking statements to reflect any changes in egpiects with regard thereto or a
change in events, conditions or circumstances oichwany such statement is bas&@u should, however, review additional disclosune
make in our reports filed with the Securities anxtlEange Commission, including our Annual ReportFenm 10K for the year ende
December 31, 2011, as well as the prospectus songpiefiled with the Securities and Exchange Comamiss November 5, 201
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CONTACT:

Opexa Therapeutics, Inc.

Neil K. Warma

281.775.0600

nwarma@ opexatherapeutics.c




