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OPEXA THERAPEUTICS, INC.
2635 TECHNOLOGY FOREST BLVD.
THE WOODLANDS, TEXAS 77381

October 3, 2013

To Our Shareholders:

You are cordially invited to attend the Annual Megtof Shareholders of Opexa Therapeutics, Ind-ritiay, November 8, 2013
10:00 a.m. Central Time. The meeting will be hel@ &louston Center, 909 Fannin, Suite 2000, Hoysteras 77010.

Information about the Annual Meeting, including teas on which shareholders will act, may be founthe Notice of Annual
Meeting and Proxy Statement accompanying thisrlétte look forward to greeting in person as mangwfshareholders as possible.

It is important that your shares be represented andsoted at the meeting. Whether or not you plan totéend the Annual
Meeting, please complete, sign, date, and promptheturn the accompanying proxy in the enclosed envepe or use one of the voting
methods described in the attached materials. Retuing the proxy does NOT deprive you of your right toattend the Annual Meeting. I
you decide to attend the Annual Meeting and wish tehange your proxy vote, you may do so automaticglby voting in person at the
meeting. Please note, however, that if your shar@se held of record by a broker, bank or other nomiree and you wish to attend and
vote in person at the meeting, you must obtain fronthe record holder a legal proxy issued in your nam.

Sincerely yours,

e

Neil K. Warma, President and Chief Executive Offi

If you need additional copies of this Proxy Statat the enclosed proxy card, or if you have other
guestions about the proposals or how to vote yoares, you may contact our proxy solicitor:

ADVANTAGE PROXY
(877) 870-8565 (toll free)
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OPEXA THERAPEUTICS, INC.
2635 TECHNOLOGY FOREST BLVD.
THE WOODLANDS, TEXAS 77381

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD NOVEMBER 8, 2013

The Annual Meeting of shareholders of Opexa Tharape Inc. will be held on Friday, November 8, 3Gt 10:00 a.m. Central
Time, at 2 Houston Center, 909 Fannin, Suite 26fa@iston, Texas 77010. Our shareholders are bekeglde vote to:

1. Elect Gail J. Maderis, Michael S. Richman, S8tSeaman and Neil K. Warma to the Board of Doecto serve until the next
annual meeting of shareholders or until their reipe successors have been duly elected and qdh

Approve the Opexa Therapeutics, Inc. Amended arsfiafRedl 2010 Stock Incentive Pl
Ratify the appointment of MaloneBailey, LLP as mdependent auditors for the fiscal year endingebager 31, 201z
Hold an advison®say-on-pay” vote on the compensation of our Named Executivic@f;

Hold an advisory vote on the frequency of fut‘say-on-pay” votes; anc
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Transact any other business properly brought beéf@énnual Meeting and any adjournment or postpward thereof
These business items are described more fullyariPtioxy Statement accompanying this Notice.

Only shareholders who owned common stock at theeabd business on September 26, 2013 can votésah#eting or any
adjournments or postponements that may take pldcshareholders are cordially invited to attend theeting in person. However, to assure
your representation at the meeting, you are urgedark, sign and return the enclosed proxy as ptigrap possible in the poste-prepaid
envelope for that purpose or use one of the vatiethods described in the attached materials. Yiogkswill be voted in accordance with the
instructions you have given. Any shareholder attemthe meeting may vote in person even if he erlsds previously returned a proxy.
Please note, however, that if your shares aredfakecord by a broker, bank or other nominee andwish to attend and vote in person at the
meeting, you must obtain from the record holdexgal proxy issued in your name.

By Order of the Board of Directors,

e

Neil K. Warma, President and Chief Executive Offi

Dated: October 3, 2013

The Board of Directors solicits the enclosed proxyYour vote is important no matter how large or small your holdings. To assure your
representation at the meeting, please complete, migdate and promptly mail the enclosed proxy cardri the postage-paid envelope

provided or use one of the voting methods describdd the attached materials.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be heldn November 8, 2013: This
Proxy Statement and our 2012 Annual Report on Forni0-K are available at: www.cstproxy.com/opexatheragutics/2013



OPEXA THERAPEUTICS, INC.
PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD NOVEMBER 8, 2013

INFORMATION CONCERNING SOLICITATION AND VOTING

General

The enclosed proxy is solicited on behalf of ounBbof Directors (“Board”) for use at the annualetireg of shareholders to be
held on Friday, November 8, 2013, at 10:00 a.mti@émime (the “Annual Meeting”), or at any adjoamant or postponement of this
meeting, for the purposes set forth in this ProtateSnent and in the accompanying Notice of Annuaktihg of Shareholders. The Annual
Meeting will be held at 2 Houston Center, 909 FanBiuite 2000, Houston, Texas 77010. We intendaib tlmis Proxy Statement and
accompanying proxy card to shareholders on or abotdber 3, 2013. The Board of Opexa Therapeutics, a Texas corporation, prepared
this Proxy Statement for the purpose of solicifimgxies for our Annual Meeting of Shareholders. Tdrens “we,” “our,” the “Company” or
“Opexa,” refers to Opexa Therapeutics, Inc.

Availability of Annual Report on Form 10-K

Accompanying this Proxy Statement is our Annualdepn Form 10-K for the fiscal year ended Decen83er2012 as filed with
the Securities and Exchange Commission (the “SB@8.make available, free of charge through our weljgww.opexatherapeutics.com),
our annual reports on Form 10-K, quarterly reports=orm 10-Q, current reports on Form 8 K and armends to those reports filed or
furnished pursuant to Section 13(a) or 15(d) ofSkeurities Exchange Act of 1934, as amended {xetlfange Act”), as soon as reasonably
practicable after such documents are electroniéddigt with or furnished to the SEC. These repeogr be found under “SEC Filings” through
the “Investor Relations” section of our website. Wi## provide to any shareholder without chargeomhe written request of that
shareholder, a copy of our Annual Report on ForaKXWithout exhibits), including financial statentsrand financial statement schedules.
Such requests should be addressed to InvestoridtelaOpexa Therapeutics, Inc., 2635 Technologg$idBlvd., The Woodlands, Texas
77381.

Voting

Before the meeting, you may vote your shares if tre registered directly in your name with oungfer agent, Continental Sto
Transfer & Trust Company, by completing, signingtinlg and returning the enclosed proxy card (ijiajl in the postage paid envelope
provided or (ii) by faxing your card to (281) 87385. Please follow the directions on your proxydozarefully.

If your shares are held in a brokerage accourttemaime of a bank, broker or other nominee (thislied “street name”then yot
are the beneficial owner of the shares and these/pnaterials are being forwarded to you by thgaoization. The organization holding y«
account is considered the shareholder of recorddgroses of voting at the Annual Meeting. You htneeright to direct your bank or broker
on how to vote the shares in your account, andnyay also be able to vote by telephone or via thermet depending on the voting
procedures used by your broker. You may receivaparsite voting instruction form with this Proxy t8taent, or you may need to contact
your broker, bank or other nominee to determinetidreyou will be able to vote electronically usihg telephone or Interne

You may vote your shares at the meeting if youndtia person, even if you previously submitted @xgrcard or voted by
telephone or Internet. Whether or not you planttera the meeting, however, we encourage you te yotir shares by proxy before the
meeting. Please note that if your shares are héistieet name” and you wish to vote at the meetypog will not be permitted to do so unless
you first obtain a legal proxy issued in your ndneen the broker, bank or nominee that holds yoares.
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Revocability of Proxies

Any proxy given pursuant to this solicitation mag/tevoked by the person giving it at any time befts use by delivering to the
Secretary of Opexa, at the address of our execaffiees noted above, written notice of revocatiora duly executed proxy bearing a later
date or by attending the Annual Meeting and votingerson. Attendance at the Annual Meeting will, ty itself, revoke a proxy.

Quorum, Abstentions and Broker Non-Votes

Our common stock is the only type of security ésdito vote at the Annual Meeting. Only sharehddsrrecord at the close of
business on September 26, 2013 (the “Record Dati#i"'hpe entitled to notice of and to vote at thentuial Meeting. As of the Record Date,
there were 22,729,487 shares of common stock oufistgrand entitled to vote. Each holder of recdrdhares of common stock on the
Record Date will be entitled to one vote for ealshre held on all matters to be voted upon at theuAhMeeting. Shares of common stock
may not be voted cumulatively.

Proxies properly executed, duly returned to usrastdevoked will be voted in accordance with thedfications made. Where no
specifications are given, such proxies will be dote

. “FOR’ each of the four director nominet

. “FOR’ the approval of our Amended and Restated 2010 Stwantive Plan

. “FOR’ the ratification of the appointment of our auditc

. “FOR’ the approval of the compensation of our Named BxexOfficers; anc

. for “THREE YEARY for the frequency of holding futu“say-on-pay” advisory shareholder vote

It is not expected that any matters other thanethieferred to in this Proxy Statement will be bitatuigefore the Annual Meeting.
If, however, any matter not described in this Pr8kgtement is properly presented for action attmeual Meeting, the person named as
proxy in the enclosed form of proxy will have distionary authority to vote according to his owrcdigion.

The required quorum for the transaction of busirsédbe Annual Meeting is a majority of the issaed outstanding shares of our
common stock entitled to vote at the Annual Meetimlgether present in person or represented by p@uy bylaws provide that unless
otherwise provided by law, all matters other thamelection of directors shall be decided by tliierahtive vote of a majority of the shares of
stock represented in person or by proxy at the AhMeeting. Shares of common stock representedgmperly signed and returned proxy
will be treated as present at the Annual Meetingfoposes of determining a quorum, regardlesshafthier the proxy is marked as casting a
vote or abstaining.

The term “broker non-vote” refers to shares heldliyokerage firm, bank or other nominee (for thediit of its client) that are
represented at the meeting, but with respect tahvbiich broker or nominee is not instructed to eot@ particular proposal and does not
have discretionary authority to vote on that pr@boBrokers and nominees do not have discretionatiyg authority on certain non-routine
matters and accordingly may not vote on such nsaétbsent instructions from the beneficial holdascEetionary items are proposals
considered “routine” under the rules of the NewRk/Stock Exchange (also applicable to NASDAQ-listedchpanies), such as the ratification
of the appointment of our independent registerddipaccounting firm. Non-routine items for whicholzers and nominees do not have
discretionary voting power include the electiordogctors, the approval of our Amended and Rest2fdd Stock Incentive Plan, the advis
vote to approve executive compensation and thesagvivote on the frequency of future advisory vdateapprove executive compensation.

If you hold your shares in “street name” or throaghroker it is important that you direct your beokow to vote your shares.
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Vote Required

Proposal 1. Directors are elected by a plurality of the affative votes cast by those shares of common st@sept in person, or
represented by proxy, and entitled to vote at theual Meeting. This means the four nominees faradars receiving the highest number of
affirmative votes will be elected. Proxies markedWithhold Authority” will not affect the electionf a candidate who receives a plurality of
votes. The election of directors is a matter oncivta broker or other nominee is generally not emgred to vote using discretion, and
therefore, broker non-votes may exist but will haweeffect on the outcome of the election of caatdid for directors. Shareholders may not
cumulate votes in the election of directors. Weeuygu to provide any necessary voting instructtongour broker or nominee if you hold
your shares in street name in order for your voteet considered for this propos

Proposal 2. Approval of our Amended and Restated 2010 Stockritive Plan requires the affirmative vote of liloéders of a
majority of the voting power present or represettggroxy and voting at the Annual Meeting. Prop@sis a matter on which a broker or
other nominee is generally not empowered to voirggudiscretion, and therefore, abstentions anddarakn-votes may exist with respect to
this proposal. Accordingly, we urge you to provatey necessary voting instructions to your brokemaminee if you hold your shares in
street name in order for your vote to be considésethis proposal.

Proposal 3. Ratification of the appointment of MaloneBailéy,P as our independent registered public accouritingrequires
the affirmative vote of the holders of a majorifytioe voting power present or represented by pamg voting at the Annual Meeting. The
ratification of the appointment of the independegfistered public accounting firm is a matter orickka broker or other nominee is generally
empowered to vote, and therefore, broker non-vatesiot expected to exist with respect to this psap Abstentions and broker non-votes
will not affect the outcome.

Proposal 4 . Because the proposal to approve the compensaitiour Named Executive Officers asks for a non-trigdadvisory
vote, there is no “required vote” that would congé approval. We value the opinions expressedupysleareholders in this advisory vote, and
our Compensation Committee, which is responsibi@ferseeing and administering our executive corsgiéon programs, will consider the
outcome of the vote when designing our compensatiograms and making future compensation decidimnsur Named Executive Officel
Abstentions and broker non-votes will not affe@ tdutcome of this advisory vote.

Proposal 5. This proposal also calls for a non-binding, admjsvote. Our Board has recommended that futurésadyvotes on
the compensation of our Named Executive Officemighoccur every three years; however, if anothegudency receives more votes, our
Board will take that fact into account when makitsgdecision on how often to hold future advisoofes on executive compensation.
Abstentions and broker non-votes will not affea tdutcome of this advisory vote.

Solicitation

The cost of soliciting proxies will be borne by Ggeln addition to soliciting shareholders by naait through our regular
employees, we will request that banks and brokedsogher persons representing beneficial ownetBeo$hares forward the proxy solicitat
material to such beneficial owners and we may reisb these parties for their reasonable out-of-@botists. We may use the services of our
officers, directors and others to solicit proxigsrsonally or by telephone, facsimile or electraniil, without additional compensation. We
have retained Advantage Proxy to assist us inisnticproxies using the means referred to above wilgoay the fees of Advantage Proxy,
which we expect to be approximately $3,000, plusibersement of out-of-pocket expenses.

If you need additional copies of this Proxy Statatrar the enclosed proxy card, or if you have othegstions about the proposals
or how to vote your shares or to obtain directitinattend the meeting and vote in person, you mayact our proxy solicitor, Advantage
Proxy, at (877) 870-8565 (toll free).

Shareholder Proposals

Proposals of shareholders that are intended todsepted at our 2014 Annual Meeting of Shareholdedsthe proxy materials for
such meeting must comply with the requirementsel€ Rule 14a-8 and must be received by our Secratafgter than June 11, 2014, in
order to be included in the Proxy Statement anaypro



materials relating to that meeting. Moreover, wihpect to any proposal by a shareholder not sgé&ihave the proposal included in the
proxy statement but seeking to have the proposaidered at our next annual meeting, such sharehoidst provide written notice of such
proposal to our Secretary at our principal exeeutiffices by August 25, 2014. If the shareholdés f@ give notice by this date, then the
persons who are appointed as proxies may exelragediscretionary voting authority with respecstech proposals, even if the shareholders
have not been advised of the proposal. In addisbareholders must comply in all respects withrtthes and regulations of the SEC then in
effect and the procedural requirements of our bglaw

Dissenter’s Rights

Neither Texas law nor our certificate of formatmnbylaws provide our shareholders with dissentegéits in connection with the
matters described in this Proxy Statement.



PROPOSAL 1
ELECTION OF DIRECTORS

The Board of Directors currently consists of fivembers, each with a term expiring at the 2013 Ahkleeting. Director David
E. Jorden has informed the Company that he doesiterid to stand for re-election following the engiion of his current term of office. The
Nominating Committee of the Board has recommended the Board has nominated, the four remainingnroent directors for election
the Annual Meeting. Our Board intends to reducestimorized number of directors from five to fosrad the Annual Meeting. The shares
represented by the enclosed proxy will be votedtferelection as directors of the four nomineesethbelow to serve until the 2014 Annual
Meeting or until their successors have been ddgtetl and qualified. All of the nominees have iatkd to us that they will be available to
serve as directors. If any of the nominees becamasailable for any reason or if a vacancy shoaltliobefore the election (which events
not anticipated), the shares represented by tHesat proxy may be voted for such other persorecsqns recommended by the Board as
may be determined by the holders of the proxy. @laee no family relationships among our executffieers and directors.

Director Nominees
Individuals nominated for election are:

Name Age Position

Gail J. Maderis 56 Director

Michael S. Richmai 52  Director

Scott B. Seama 58 Director

Neil K. Warma 50 President, Chief Executive Officer and Direc

Gail J. Maderis has served as a Director since October 2011. Mgekitahas served as President and CEO of BayBip fBaa
Bioscience Association), an independent, non-ptiile association serving the life sciences ingustNorthern California, since October
2009 and joined BayBio’s board in 2004. From JWQ2to June 2009, Ms. Maderis served as PresidenC&O of FivePrime Therapeutics,
Inc., a biotechnology company focused on the diegpand development of innovative protein and amtjbdrugs, and served as a director
until 2010. Prior to that, Ms. Maderis held genenalnagement positions at Genzyme Corporation fré@y 1o 2003, including founder and
president of Genzyme Molecular Oncology, a publtchged division of Genzyme, and corporate viceigient of Genzyme Corporation.

Ms. Maderis has served as a director of NovaBayrRaeeuticals, Inc. since October 2010. Ms. Madeais been a member of several private
company boards, and currently serves on The Magiotech Advisory Council of San Francisco, as veslithe HBS Healthcare Initiative
board. Ms. Maderis received a B.S. degree in basifrem the University of California at Berkeleydsan M.B.A. from Harvard Business
School. Ms. Maderis has extensive experience agiarsexecutive of life sciences companies, giliegvaluable operational and industry
experience and leadership skills, as well as asnsite network of contacts related to financingirneaing and support services in the biotech
industry and visibility into business and policgrids that impact the biopharmaceutical industry.

Michael S. Richmanhas served as a Director since June 2006. Mr. Riohmas served as president and chief executiveeofbif
Amplimmune, Inc. since July 2008. Mr. Richman seras president and chief operating officer of Ampfiune, Inc. from May 2007 to July
2008. From April 2002 to May 2007, Mr. Richman sahas executive vice president and chief operatificer of MacroGenics, Inc.

Mr. Richman joined MacroGenics, Inc. in 2002 wifipeoximately 20 years’ experience in corporate tess development within the
biotechnology industry. Mr. Richman served as ador of Cougar Biotechnology from June 2006 ty 2009. Mr. Richman obtained his
B.S. in Genetics/Molecular Biology at the Univeysif California at Davis and his MSBA in Internatad Business at San Francisco State
University. He has extensive experience in busidesglopment and strategic planning for life sceecompanies, as well as executive
leadership and management experience.

Scott B. Seamarhas served as a Director of since April 2006. MrarBan has served for over five years as (i) theutixe
director and treasurer of the Albert and Margan&el Foundation of Houston, Texas, a private fodiogaprimarily supporting institutions |
the Texas Medical Center in Houston, Texas, (&) ¢hief financial officer of Chaswil Ltd., a privatamily
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management company, (iii) secretary and treastifer & A Properties Inc., a ranching and real estagacern, and (iv) director of Somebody
Cares America. In March, 2013, Mr. Seaman was edkeatdirector of Gradalis, Inc., a privately hdidical stage biotechnology company
developing cancer-focused immunotherapies. In A809, Mr. Seaman became the Managing Member ofD€&Jelopment LLC which is

the Managing Member of ICT Holdings LLC, an enesgyvices supplier for which he serves as presidenm January 2003 to April 2009,
Mr. Seaman served as chairman and from July 2084tib 2009, as president of ICT Management Intee, general partner of Impact
Composite Technology Ltd., a composite industrypdiep. From October 2007 to December 2010, Mr. Sagerved on the board of
GeneExcel, Inc., a privately held biotechnology pamy. From May 2004 to December 2010, Mr. Seamevedas a Member of the
Investment Committee of Global Hedged Equity Fuid & hedge fund. Mr. Seaman received a bachelegrseéd in business administration
from Bowling Green State University and is a cextlfpublic accountant. Mr. Seaman has extensiveréxqce in overall financial
management and corporate development, combinedopéhational and corporate governance experience.

Neil K. Warma has served as President and Chief Executive Offioee June 2008 and as a Director since Septe20b&: He
also previously served as our Acting Chief Finah©ifficer from March 2009 to August 2012. From J@§04 to September 2007,
Mr. Warma served as president and chief execufifieeo of Viron Therapeutics Inc., a privately-hadtinical stage biopharmaceutical
company. From 2000 to 2003 Mr. Warma was co-fouadelr president of MedExact USA, Inc., an Interrehpany providing clinical
information and services to physicians and pharm#d companies. From 1992 to 2000, Mr. Warma Iselgior positions of increasing
responsibility at Novartis Pharmaceuticals (preslgCiba-Geigy Ltd.) at its corporate headquariefBasel, Switzerland. While at Novartis,
Mr. Warma served as the Head of International PhdPoiicy & Advocacy and in senior management witflwbal marketing where he
worked on the international launch of a gastrotiries product. Mr. Warma obtained an honors degpazializing in Neuroscience from the
University of Toronto and an International M.B.Aoin the Schulich School of Management at York Ursitg in Toronto. As our President
and Chief Executive Officer, Mr. Warma is dirediwolved in all aspects of our operations. He hdsresive experience in corporate busir
development within the biopharmaceutical industnaddition to executive leadership and managememérience.

The Board of Directors recommends that shareholdersote “FOR” the election to the Board of each of th above nominees.

Board and Shareholder Meetings

Members of the Board are encouraged to attend anudl Meeting of shareholders; however, attendénnet mandatory. Each
of the five incumbent directors attended the 20h2ueal Meeting of shareholders. For the fiscal yrated December 31, 2012, the Board
held 22 meetings, and each incumbent director neenattended at least 75% of the total number ofingeeheld by the Board and all
committees on which such director served duringpéiréod he or she was a director in 2012.

Director Independence

The Board has determined that Messrs. Richman aach&n and Ms. Maderis are each an independentatikeithin the meanin
of NASDAQ listing standards, which directors congt a majority of the Board. The Board has deteemiithat each member of the Board’s
Audit, Compensation and Nominating and CorporategBdmance Committees is independent (or similarsigieted) based on the Board's
application of the standards of NASDAQ, the ruled segulations promulgated by the SEC or the latelRevenue Service, as appropriate
such committee membership.

Committees of the Board of Directors

We currently have a standing Audit Committee, Consp¢éion Committee, and Nominating and Corporates@wnce Committe
The Board has adopted written charters for eatcheo€ommittees, and copies of the charters ardad@ion our website at
www.opexatherapeutics.com. Please note that tloenration contained on our website is not incorpdty reference in, or considered to be
a part of, this document.

The current members of these committees are assil



Nominating and

Compensatior Corporate
Audit Governance
Director Independen Committee Committee Committee
Gail J. Maderis X X X X
Michael S. Richmai X X X X
Scott B. Seama X X X X

Audit Committee

The Audit Committee of the Board currently consaftd/lessrs. Richman and Seaman and Ms. Maderik, &aghom is an
independent, non-employee director. The Audit Cottamiselects, on behalf of our Board, an indeperplgnlic accounting firm to audit our
financial statements, discuss with the independaditors their independence, review and discusauléed financial statements with the
independent auditors and management, recommend Board whether the audited financials shouldnoduded in our annual reports to be
filed with the SEC, and oversee management’s ifieation, evaluation, and mitigation of major rigksOpexa. The Audit Committee
operates pursuant to a written charter. Durindakefiscal year, the Audit Committee held four iregs.

All of the members of the Audit Committee are nonpdoyee directors who: (1) met the criteria forepdndence as required by
NASDAQ listing standards and as set forth in Ré-3(b)(1) under the Securities Exchange Act of 12&amended (the “Exchange Agt”
(2) did not participate in preparation of our finehstatements during the past three years; andréable to read and understand fundam
financial statements, including a balance sheetnre statement, and cash flow statement. The Bwadietermined that Mr. Seaman and
Ms. Maderis each, individually, qualify as an “aucthmmittee financial expert” as defined in SECulagons and also possesses the financial
sophistication and requisite experience as requinetr NASDAQ listing standards.

Compensation Committee

The Compensation Committee of the Board currerghsists of Ms. Maderis and Messrs. Richman and 8eaeach of whom is
an independent director. The Compensation Commigeiews and approves (1) the annual salaries et oompensation of our executive
officers and (2) individual stock and stock optgmants. The Compensation Committee also providestaace and recommendations with
respect to our compensation policies and practaes assists with the administration of our comp#as plans. In evaluating executive
officer compensation, the Compensation Committeg retain the services of compensation consultamiscansiders recommendations from
the Chief Executive Officer with respect comperwatf the other executive officers. The Compensaiommittee also periodically reviews
compensation for non-employee directors. The Cotemigngaged in discussions throughout the yeaoutiiormally meeting, to build a
consensus on various related matters, which wergramicated to and decided upon by the Board.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance CommittélesoBoard currently consists of Ms. Maderis anelsirs. Richman and
Seaman, each of whom was determined by the Bodrd &m independent director. The Nominating angQate Governance Committee
assists our Board in fulfilling its responsibilgidy: identifying and approving individuals quadii to serve as members of our Board,
selecting director nominees for our annual meetafgdhareholders, evaluating the performance oBmard, and developing and
recommending to our Board corporate governancesgjnes and oversight procedures with respect tparate governance and ethical
conduct. In identifying and evaluating candidates,committee takes into consideration the critapiproved by the Board and such other
factors as it deems appropriate. We do not hawenadl diversity policy, and the committee considetzoad range of factors in evaluating
prospective director nominees. These factors melyde judgment, skill, diversity, experience witlisinesses and other organizations of
comparable size, the interplay of the candidaéxperience with the experience of other Board begs and the extent to which the candi
would be a desirable addition to the Board andamymittees of the Board. The committee will consjgl@perly submitted shareholder
nominations for candidates for the Board. Followiegification of the shareholder status of pergmaposing candidates, recommendations
will be aggregated and considered



by the committee. If any materials are providedatshareholder in connection with the nominatioa dfrector candidate, such materials will
be forwarded to the committee. The Committee endjagédiscussions throughout the year without folynadeeting, to build a consensus on
various related matters, and all actions were tdiyenwritten consent.

Risk Oversight

A fundamental part of risk management is not omglerstanding the risks a company faces and whad steanagement is taking
to manage those risks, but also understanding lehel of risk is appropriate for each company. Buoard is actively involved in oversight
risks that could affect Opexa. The full Board ofdaitors has retained the responsibility for genevaltsight of risks, but the Audit Commiti
primarily oversees those risks that may directlyndirectly impact our financial statements. TheaBis role in the risk oversight process
includes receiving reports from members of managermed the Audit Committee on areas of materi& taisOpexa, including operational,
financial, legal and regulatory, and strategicsiakich enable it to better understand our risktfifieation, management and mitigation
strategies.

Board Leadership Structure

The Board evaluates its leadership structure aongoing basis according to what the Board consitteloe best for Opexa at any
given point in time. Because we are a developmagescompany, we do not currently have a sepaotgdar Chairman of the Board. Our
Chief Executive Officer, in consultation with the&d, sets our strategic direction, and he mantgeday to day leadership and performe
of Opexa. Given Opexa’s current size and stagewéldpment, the Board believes this leadershigtire is appropriate for Opexa.

2012 Director Compensation

The following table presents summary informatiogateling compensation of the non-employee membessioBoard of
Directors who served during any part of the figedr ended December 31, 2012.

Fees Earnei
or Paid Option
Name in Cash Awards () Total
David E. Jordert?) $ 37,50(3 $ 27,85 406) $65,35"
Gail J. Maderis — $27,8540) $27,85"
Michael S. Richmai — $ 27,85 40) $27,85"
Scott B. Seama — $27,8540) $27,85"

(1) Amounts in this column represent the aggregedat date fair value of awards computed in acawrdavith Financial Accounting
Standards Board Accounting Standards Codificatiopid 718 (“FASB ASC 718"). The fair value was cdited using the Black-
Scholes option-pricing model. See Note 12 to auarfcial statements included in our annual repofam 10-K for assumptions
underlying the valuation of equity awari

(2) Mr. Jorden served as Acting Chief Financial Offifrem August 15, 2012 to March 29, 20:

(3) Compensation for services as chair of the Audit @dtbee until August 15, 201.

(4) As compensation for Board services, MessrslelgrRichman and Seaman and Ms. Maderis were issaddllowing two options on
March 1, 2012 to purchase shares of our commork stoan exercise price of $3.76 per share, the etadue on the date of grant:
(i) an option to purchase 2,500 shares, with 50%ting immediately upon grant and the remaining %@%ting on March 1, 2013, and
(i) an option to purchase 5,150 shares in lieaasth compensation for services, with 50% vestingediately and the remaining 50%
vesting on December 31, 20:

(5) The aggregate number of shares underlying andgtg option awards as of December 31, 2012 wasJdfdden, 46,717 shares;
Ms. Maderis, 13,505 shares; Mr. Richman, 43,15%shand Mr. Seaman, 45,034 sha
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Standard Compensation Arrangements

Employee directors do not receive any compensé#tioservices as a member of our Board. We reimbousalirectors for travel
and lodging expenses in connection with their aémce at Board and committee meetings. As compendat their services on our Board,
in 2012 our non-employee directors were issuedaoptto purchase shares of Opexa common stockumfieash compensation. Each option
is granted with an exercise price equal to therfarket value of Opexa’s common stock on the daggant and is issued either fully vested
or with a vesting schedule over a period of timgaipne year (or up to two years in the case ahiial grant to a new director). In addition,
we paid a quarterly retainer of $15,000 in casbawid E. Jorden while he served as the chair offaudit Committee until August 15, 2012.
As of August 15, 2012, we discontinued payment gfiarterly retainer to the Audit Committee chair.

Communications to the Board of Directors

The Board of Directors has adopted the followintigydfor shareholders who wish to communicate aogoern directly with the
Board of Directors. Shareholders may mail or deltheir communication to our principal executivéicg#s, addressed as follows:

Addressee (*)
c/o Secretary
Opexa Therapeutics, Inc.
2635 Technology Forest Blvd.
The Woodlands, TX 77381

*Addressees: Board of Directors; Audit Committedhs Board of Directors; Nominating and Corporatsv€&nance Committee
the Board of Directors; Compensation CommitteéhefBoard of Directors; name of individual director.

Copies of written communications received at sutirass will be forwarded to the addressee as sopnagticable.
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AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors cuathg consists of Ms. Maderis and Messrs. Richmath S@aman, all of whom
are independent, non-employee directors.

The Audit Committee operates under a written chat®pted by the Board, which is evaluated annualig Audit Committee
selects, evaluates and, where deemed appropeglaces the Company’s independent auditors. Thét @ainmittee also pre-approves all
audit services, engagement fees and terms, apérafiitted non-audit engagements, except for ced@iminimus amounts.

Management is responsible for the Company’s interoatrols and the financial reporting process. Tlenpany’s independent
auditors are responsible for performing an indepahdudit of Opexa’s consolidated financial statetsié accordance with auditing
standards generally accepted in the United Stdtémerica and issuing a report on Opexa’s constdiddinancial statements. The Audit
Committee’s responsibility is to monitor and oversieese processes.

In this context, the Audit Committee has reviewlael Company’s audited financial statements for fi2842 and has met and held
discussions with management and MaloneBailey, th® Company’s independent auditors. Managemen¢septed to the Audit Committee
that the Company’s consolidated financial stateséartfiscal 2012 were prepared in accordance adttounting principles generally
accepted in the United States of America, and theit"Committee discussed the consolidated finarst&tements with the independent
auditors. The Audit Committee also discussed witidldvieBailey, LLP the matters required to be disedds/ the Statement on Auditing
Standards No. 61, as amended, as adopted by thie Bompany Accounting Oversight Board (PCAOB) inl&3200T.

MaloneBailey, LLP also provided to the Audit Comtmé the written disclosures and the letter requisedpplicable requirements
of the PCAOB regarding the independent accountaoetsmunications with the Audit Committee concernimgependence, and the Audit
Committee discussed with MaloneBailey, LLP the aeting firm’s independence.

Based upon the Audit Committee’s discussion witmaggement and MaloneBailey, LLP, and the Audit Cottaeis review of the
representation of management and the report of hd&ailey, LLP to the Audit Committee, the Audit Caittee recommended to the Board
of Directors that the audited consolidated finahsiatements be included in the Company’s AnnugldReon Form 10-K for the fiscal year
ended December 31, 2012 filed with the SEC.

Submitted by the Audit Committee of the
Board of Directors of Opexa Therapeutics, Inc.:
Gail J. Maderis

Michael S. Richman

Scott B. Seaman
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PROPOSAL 2
APPROVAL OF AMENDED AND RESTATED 2010 STOCK INCENTI VE PLAN

We are asking our shareholders to approve our Aeeadd Restated 2010 Stock Incentive Plan (theO'Z04an”). On
September 25, 2013, our Board approved the 2011 Bldbject to shareholder approval, in order tin@jease the number of shares of
common stock reserved for issuance by 3,000,00@slznd (ii) reset the number of stock-based awasdsble to a participant in any
calendar year to align with the increase in theesheeserved. As of September 15, 2013, optiopsitthase 769,328 shares were outstanding
under the 2010 Plan, and 43,366 shares remainddlaesgor future issuance under the 2010 Plan.

Why You Should Vote for Approval of our Amended andRestated 2010 Stock Incentive Plan
Stock Options Are an I mportant Part of Our Compensation Philosophy

The 2010 Plan is critical to our ongoing efforbiaild shareholder value. As discussed in the sedititled “Compensation
Overview,” equity incentive awards are central to compensation program. Our Compensation CommatteeBoard believe that our ability
to grant stock options to new and existing empleyess helped us attract, retain and motivate KegttaSince the potential value of stock
options is realized only if our share price incesaghis form of compensation provides a strongrtige for employees to work to grow the
business and build shareholder value, and is ntivattve to employees who share the entrepreniespiat that has made our company a
success. The Board of Directors believes the numbghares remaining available for future issuamuder the 2010 Plan prior to its
amendment was inadequate to achieve the purpdke @010 Plan in the future.

The Number of Shares Proposed for the Increase is Reasonable

When our shareholders originally approved the 28D at our annual meeting in 2010, shareholdgrsoapd a total reserve of
625,000 shares (adjusted to reflect our 1-for-&rew stock split) for future issuance, plus antamthl number of shares subject to stock
options outstanding under our predecessor 2004 €nsapory Stock Option Plan (2004 Plattiat are forfeited or terminate prior to exer:
and would otherwise be returned to the share redamder the 2004 Plan and any reserved sharéssnet or subject to outstanding grants,
up to a maximum of 513,220 shares at the time @1® Plan was effective. As of September 15, 20a3dalitional 187,694 shares had been
added to the 2010 Plan from the 2004 Plan as & afghis rollover provision. Our 2010 Plan is cemtly our only equity compensation plan
under which we may make equity awards.

In the original proposal to adopt the 2010 Plaitsaihception, we anticipated that this originahmher of shares reserved under the
2010 Plan would be sufficient for at least threargeworth of equity grants. At that time, we aigated returning to shareholders for
additional shares in 2013, so we are on track thidh timeline, despite our employee headcount lgagiown from 10 employees to
32 employees since the original adoption of thed2Bthn by shareholders in 2010. Although we belmwegrowth has had a significant
impact on our efforts to create shareholder vatugs resulted in a depletion of our share resender the 2010 Plan. After carefully
forecasting, we anticipate that the remaining shaserve for the 2010 Plan will be exhausted byelbdier 31, 2013, and we will not be able
to issue equity to our employees, consultants,gkexofficers and directors unless our sharehgsldgprove this proposal to increase the
number of shares reserved for issuance under dx Ran.

We believe our granting practices have been maietbat a reasonable level. After carefully fordogsbur anticipated growth
rate for the next few years, we believe that thal tof 3,000,000 shares will be sufficient for @ast an additional three years’ worth of equity
grants under our current compensation program. Mieipate returning to shareholders for additicstedres in 2016, but may elect to do so
sooner if our growth plan accelerates. The 3,0@Dd@res to be added to the reserve for the 2@k0d@hstitutes approximately 11.2% of
approximately 26.9 million shares of Opexa commoelsoutstanding on the Record Date, assumingxbecise of all outstanding options
and warrants.

At the time the 2010 Plan was originally approwe@010, the maximum number of stock-based awastsisde to a participant in
any one calendar year was limited to 250,000 sHawjasted to reflect our 1-for-4 reverse splithioh represented 40% of the total 625,000
shares originally reserved under the 2010. Becaesare refreshing the share reserve availableufaré awards to add 3,000,000 shares to
the pool, a corresponding increase is being matleetoumber of stock-based awards issuable to a
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participant in any one calendar year. Upon approf/étie 2010 Plan, the individual participant limiil be reset from 250,000 to 1,200,000
shares, which aligns the individual limit once agaith 40% of the total 3,000,000 shares being ddde¢he share reserve under the 2010
Plan by this proposal.

The 2010 Plan Continues to Combine Compensation and Governance Best Practices

We included provisions in the 2010 Plan when wgipélly adopted the plan that are designed to ptater shareholdershterest
and to reflect corporate governance best praciimsding:

» Continued broad-based eligibility for equity award&/e grant stock options to substantially all of employees. By doing so, we
link employee interests with shareholder interéstsughout the organization and motivate our emgéayto act as owners of the
business

e Shareholder approval is required for additional sbs. The 2010 Plan does not contain an annual “everjpgenision. The 2010
Plan authorizes a fixed number of shares, so tleaebolder approval is required to issue any autthfishares. As evidenced by
this proposal, every time that we would like to atidres to the 2010 Plan, we must return to shistetsofor further approval so
that shareholders may evaluate our use of shateswarcompensation policies and practic

» Repricing is not allowed without prior shareholdgsproval. The 2010 Plan prohibits the reduction in the exergrice of
outstanding stock options or stock appreciatiohtsgvithout prior shareholder approv

e Submission of 2010 Plan amendments to shareholddrs 2010 Plan requires shareholder approvalf@ralments to the 2010
Plan to the extent required by applicable lawsulagpns or rules

Description of the Amended and Restated 2010 Stotkcentive Plan

The material features of the 2010 Plan are outlveddw. This summary is qualified in its entirety teference to the complete t
of the 2010 Plan. Shareholders are urged to readdtual text of the 2010 Plan in its entirety, ethis filed with this Proxy Statement as
Appendix A and is available at http://www.sec.gov.

Background and Purpose

The terms of the 2010 Plan provide for the grardto€k options, restricted stock, stock appreaiatights, restricted stock units
and performance awards that may be settled in sé&stk or other property.

The purpose of the 2010 Plan is to provide a mbgvshich employees, directors, and consultants beagiven an opportunity to
purchase our common stock to assist us in secaridgetaining the services of such persons, toreemd retain the services of persons
capable of filling such positions, and to providedntives for such persons to exert maximum efforteur success.

Shares Available for Awards

If this proposal 2 is approved, the total numbeshudres of our common stock reserved for issuanderitthe 2010 Plan (the
“Share Reserve”), will consist of:

* 3,625,000 shares; pli

» the additional number of shares subject tokstgtions outstanding under the 2004 Plan at the the 2010 Plan was adopted that
are forfeited or terminate prior to exercise andildatherwise be returned to the share reserveruhde€004 Plan and any
reserved shares not issued or subject to outstguggamts, up to a maximum of 513,220 she

As of September 15, 2013, options to purchase 28%8ares were outstanding under the 2010 PlaB6@3hares remained
available for future issuance under the 2010 Riad,no shares of common stock had been issuedgnitsuawards thereunder. Stock opt
are the only type of awards currently outstandindes the 2010 Plan. The weighted average exerdise @f all options outstanding is $4.45
per share, and the weighted average remainingdésuch options is approximately 7.7 years as pt&aber 15, 2013. A total of 22,729,4
shares of our common stock were outstanding agptieghber 26, 2013.

12



Shares subject to awards granted under the 20hQiRiaare forfeited or terminate before being eised or settled, or are not
delivered to the participant because such awasdtited in cash, will again become available feu@ce under the 2010 Plan. Shares
withheld to satisfy the grant, exercise price arwéthholding obligation related to an award wijan become available for issuance unde
2010 Plan. However, shares that have actually lsseied will not again become available unless fide If any shares of common stock
issued pursuant to a stock award are forfeited bmck because of the failure to meet a contingencpndition required to vest such shares
in the participant, then the shares which are fiadlewill revert to and again become availablei$ésuance under the 2010 Plan. No more than
4,138,220 shares may be delivered upon the exastiseentive stock options granted under the 2B plus, to the extent allowable under
applicable law, any shares that again become dlaifar issuance under the 2010 Plan.

If this proposal 2 is approved, no participanttia 2010 Plan can receive option grants, restrigiades, stock appreciation rights
or stock units totaling more than an aggregate 200,000 shares in any calendar year, except ipdhécipant’s first year of employment in
which the participant may receive equity awardaltog) up to 2,400,000 shares. No participant in2820 Plan may be paid more than an
aggregate of $2.5 million in cash during any casengar with respect to equity awards that are Iplayia cash.

Eligibility
Incentive stock options may be granted under tH®Zan only to our employees (including executiffecers) and employees of
our parent or subsidiary. Our employees (includirgcutive officers), consultants and directors, taiedemployees (including executive

officers) and consultants of our affiliates argiblie to receive all other types of awards under2810 Plan. All of our 32 employees as of
September 15, 2013, directors and consultantsligible to participate in the 2010 Plan.

Administration

The 2010 Plan is administered by our Board, whigly in turn delegate authority to administer thexgtaa committee. Our Boa
intends to delegate to our Compensation Committe@tiministration of the 2010 Plan. Subject toténms of the 2010 Plan, our Board or
Compensation Committee, as applicable, will deteennecipients, the numbers and types of stock atarte granted and the terms and
conditions of the stock awards, including the peiod their exercisability and vesting. Subjecthie timitations set forth below, our Board or
Compensation Committee, as applicable, will algemheine the exercise price of options granted utite£2010 Plan.

Repricing

The 2010 Plan expressly provides that, withoutajtyeroval of the shareholders, the Board or Compems@ommittee shall not
have the authority to reduce the exercise pri@ngfoutstanding stock options or stock appreciaiigints under the plan, or cancel any
outstanding underwater stock options or stock agpatien rights in exchange for cash or new stockrals under the 2010 Plan.

Stock Options

Stock options will be granted pursuant to stockarpagreements. The exercise price for an optiomagbe less than 100% of the
fair market value of the common stock subject odption on the date of grant. Options granted utide2010 Plan will vest at the rate
specified in the option agreement. Incentive simakons granted to any holder of more than 10%efvoting shares of our company must
have an exercise price of at least 110% of thenfairket value of our common stock on the date ahgr

The term of stock options granted under the 2040 Riay not exceed ten years (five years in the @bae incentive stock option
granted to any holder of more than 10% of our \wshares). Each stock option agreement will s¢t fany limitations on the right of the
option holder to exercise the stock option follogvbermination of service with us or any affiliateaurs. Options granted to non-employee
directors may be exercised for up to 12 monthg #fieznon-employee directarservice relationship with us, or any affiliateoofrs, ceases f
any reason, but in no event after its expiratiore da
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Acceptable forms of consideration for the purchafseur common stock issued under the 2010 Planbgillletermined by our
Board or Compensation Committee, as applicable naaydinclude cash, common stock previously ownethbyoption holder, payment
through a broker assisted cashless exercise, er letpal consideration approved by our Board or @amsation Committee, as applicable.

Generally, an option holder may not transfer alstition other than by will or the laws of descant distribution, unless
otherwise permitted under the terms of the applecatock option agreement.

I SO Limitations

The aggregate fair market value, determined atittie of grant, of shares of our common stock wépect to which incentive
stock options (“ISOs”) may be exercisable for tinst time by an optionholder during any calendaryender all of our stock plans may not
exceed $100,000. The options or portions of opttbasexceed this limit are treated as nonstatwuttgk options (“NSOs”). The aggregate
maximum number of shares of common stock that neaigdued pursuant to the exercise of ISOs shalbbmore than 4,138,220 shares plus,
to the extent allowable under applicable law, amgrss that again become available for issuancer iihe@®010 Plan. No ISO may be granted
to any person who, at the time of the grant, owris deemed to own stock possessing more than T@¥rdotal combined voting power or
that of any affiliate.

Restricted Stock Awards

Restricted stock awards will be granted pursuanestricted stock award agreements. A restricteckshiward may be granted in
consideration for the recipient’s services perfadrfa us or an affiliate of ours. Shares of our coon stock acquired under a restricted stock
award may be subject to forfeiture to us in accocdawith a vesting schedule to be determined byBoard or Compensation Committee, as
applicable. Rights to acquire shares of our comstook under a restricted stock award may be tramsfenly upon such terms and
conditions as are set forth in the restricted stoglard agreement.

Stock Appreciation Rights

Stock appreciation rights typically will providerfpayments to the recipient based upon increastiprice of our common sto
over the exercise price of the stock appreciatigintr The exercise price of a stock appreciatightrivill be determined by our Board or
Compensation Committee, as applicable, which stmlbe less than the fair market value of our comstock on the date of grant. Our
Board or Compensation Committee may elect to pagkstppreciation rights in cash or in common stocka a combination of cash and
common stock.

Restricted Stock Unit Awards

Restricted stock unit awards will be granted punst@ restricted stock unit award agreements. Wieseftle a restricted stock ut
award by delivery of shares of our common stockgdigh, or by a combination of cash and stock amddeappropriate by our Board or
Compensation Committee, as applicable, and sdt fioithe restricted stock unit award agreementideivd equivalents may be credited in
respect of shares of our common stock coveredriegtacted stock unit award. Restricted stock amiirds may be subject to vesting in
accordance with a vesting schedule to be deterntigexiir Board or Compensation Committee, as appkcd&xcept as otherwise providec
the applicable restricted stock unit award agre¢pmestricted stock units that have not vested bélforfeited upon the participant’s
termination of continuous service for any reason.

Performance Awards

The 2010 Plan provides that Awards may be graimgeded, vested or retained based upon the attatromeng a certain period
time of certain performance goals. The length of parformance period, the performance goals tochéeged during the performance period,
and the measure of whether and to what degreepmrébrmance goals have been attained will genebalgetermined by our Board or
Compensation Committee, as applicable.

Performance goals under the 2010 Plan shall bendigied by our Board or Compensation Committee padi@able, based on or
related to one or more of the following performandéeria:
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. cash flow;

. earnings per shar

. earnings before interest, taxes and amortiza
. return on equity

. total shareholder retur

. share price performanc

. return on capital

. return on assets or net ass

. revenue

. income or net income

. operating income or net operating incot

. operating profit or net operating prof

. operating margin or profit margi

. return on operating revent

. return on invested capite

. market segment share

. costs;

. expenses

. regulatory body approval for commercialization giraduct; ol

. implementation or completion of critical projec

Changesto Capital Structure

In the event that there is a specified type of gean our capital structure, such as a stock spktock dividend, the class and
number of shares reserved under the 2010 Plarudiimg share limits) and the class and number afeshand exercise price or strike price, if
applicable, of all outstanding stock awards willdmpropriately and equitably adjusted.

Corporate Transactions

In the event of certain corporate transactionsy@tanding stock awards under the 2010 Plan raasbumed, continued or
substituted for by any surviving entity. If the giwing entity elects not to assume, continue orssitilte for such awards, the vesting or
exercisability of such stock awards may be acctddrin full and then terminated, if and to the exteot exercised at or prior to the effective
time of the corporate transaction, or we may teat@rthe stock awards upon payment of their inttimalue in cash or cash equivalents.

Plan Amendments

Our Board will have the authority to amend or teraté the 2010 Plan. However, in general, no amentiargermination of the
plan may materially impair any rights under awaatteady granted to a participant unless agreeg thédaffected participant. We will obtain
shareholder approval of any amendment to the 20di®iPrequired by applicable law.

Plan Termination

Unless sooner terminated by the Board, the 2019 Wikhautomatically terminate on September 1, 2026 day before the tenth
anniversary of the date the 2010 Plan was adoptedebBoard.
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U.S. Federal Income Tax Consequences

The information set forth below is a summary onig @oes not purport to be complete. The informaisdmsed upon current
federal income tax rules and therefore is subjechinge when those rules change. Because theraggquences to any recipient may dej
on his or her particular situation, each recipgmuld consult the recipient’s tax adviser regaydive federal, state, local, and other tax
consequences of the grant or exercise of an awatalisposition of stock acquired as a resutroward. The 2010 Plan is not qualified
under the provisions of Section 401(a) of the m¢Revenue Code (the “Code”), and is not subjeainy of the provisions of the Employee
Retirement Income Security Act of 1974. Our abitityrealize the benefit of any tax deductions dbsdrbelow depends on our generation of
taxable income.

Nonstatutory Stock Options

Generally, there is no taxation upon the grantnoR&O where the option is granted with an exengige equal to the fair market
value of the underlying stock on the grant date e®ercise, an optionee will recognize ordinary mecequal to the excess, if any, of the fair
market value on the date of exercise of the staek the exercise price. If the optionee is empldygdis or one of our affiliates, that income
will be subject to withholding tax. The optionetéx basis in those shares will be equal to théimfiarket value on the date of exercise of the
option, and the optionee’s capital gain holdinggeefor those shares will begin on that date.

Subject to the requirement of reasonableness,rthasipns of Section 162(m) of the Code and thisfeattion of a tax reporting
obligation, we will generally be entitled to a td&duction equal to the taxable ordinary incomeizedlby the optionee.

I ncentive Stock Options

The 2010 Plan provides for the grant of stock aithat qualify as “incentive stock options,” ainkd in Section 422 of the
Code. Under the Code, an optionee generally isugject to ordinary income tax upon the grant @reise of an ISO. If the optionee holds a
share received on exercise of an ISO for more tvaryears from the date the option was grantednaoick than one year from the date the
option was exercised, which is referred to as ¢tggiired holding period, the difference, if any viie¢n the amount realized on a sale or other
taxable disposition of that share and the holdedasis in that share will be long-term capithgor loss.

If, however, an optionee disposes of a share aegjuin exercise of an ISO before the end of theiredjtnolding period, which is
referred to as a disqualifying disposition, theiamte generally will recognize ordinary incomehe year of the disqualifying disposition
equal to the excess, if any, of the fair marketigalf the share on the date the ISO was exercigsdioe exercise price. However, if the sales
proceeds are less than the fair market value oflthee on the date of exercise of the option, theuat of ordinary income recognized by the
optionee will not exceed the gain, if any, realipedthe sale. If the amount realized on a disqyialif disposition exceeds the fair market
value of the share on the date of exercise of fii®w, that excess will be short-term or long-terapital gain, depending on whether the
holding period for the share exceeds one year.

For purposes of the alternative minimum tax, theam by which the fair market value of a sharetotk acquired on exercise of
an ISO exceeds the exercise price of that optioeigdly will be an adjustment included in the op8es alternative minimum taxable incol
for the year in which the option is exercised. dmputing alternative minimum taxable income, theliasis of a share acquired on exercis
an ISO is increased by the amount of the adjusttaden into account with respect to that sharaf@rnative minimum tax purposes in the
year the option is exercise

We are not allowed an income tax deduction witlpeesto the grant or exercise of an ISO or theatdigjpn of a share acquired
exercise of an ISO after the required holding mkribthere is a disqualifying disposition of a ehaghowever, we are allowed a deduction i
amount equal to the ordinary income includibleniocame by the optionee, subject to Section 162(nthe@fCode and provided that amount
constitutes an ordinary and necessary businesssgfier us and is reasonable in amount, and dttleegmployee includes that amount in
income or we timely satisfy our reporting requirernsewith respect to that amount.

Restricted Stock Awards

Generally, the recipient of a restricted stock alnwaill recognize ordinary income at the time thecktis received equal to the
excess, if any, of the fair market value of theckteeceived over any amount paid by the recipiembichange for the stock. If, however, the
stock is not vested when it is received (for examiblthe employee is required to work for a perdddime in order to have the right to sell
stock), the recipient generally will not recogniaeome until the stock becomes vested, at whicle tine recipient will recognize ordinary
income equal to the excess, if any, of the fairkeavalue of the stock on the date it becomes dester any amount paid by the recipient in
exchange for the stock. A recipient may, howevitran election with the Internal Revenue
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Service, within 30 days of his or her receipt &f #fiock award, to recognize ordinary income, dh@flate the recipient receives the award,
equal to the excess, if any, of the fair marketigalf the stock on the date the award is granted awy amount paid by the recipient in
exchange for the stock.

The recipients basis for the determination of gain or loss uthensubsequent disposition of shares acquired $togk awards wi
be the amount paid for such shares plus any orgdinaome recognized either when the stock is reszkir when the stock becomes vested.

Subject to the requirement of reasonableness,rthasipns of Section 162(m) of the Code and thisfeattion of a tax reporting
obligation, we will generally be entitled to a td&duction equal to the taxable ordinary incomeizedlby the recipient of the stock award.

Stock Appreciation Rights

Generally, there is no taxation upon the grant stbak appreciation right where the stock appremiaight is granted with an
exercise price not less than the fair market vafube underlying stock on the grant date. On @serche recipient of a stock appreciation
right will recognize ordinary income equal to theaunt of cash or the value of the shares of comstack we distribute to the recipient. If
the recipient is employed by us or one of our iaffils, that income will be subject to withholdimg.tThe recipient’s tax basis in the shares
received, if any, will be equal to their fair mark@lue on the date of exercise of the stock apgtiea right, and the recipient’s capital gain
holding period for those shares will begin on tthaiie.

Subject to the requirement of reasonableness,rthesipns of Section 162(m) of the Code and thesfadtion of any tax reporting
obligations, we will generally be entitled to a @eduction equal to the taxable ordinary incomézed by the recipient of the stock
appreciation right.

Restricted Stock Units

Generally, the recipient of a stock unit structut@donform to the requirements of Section 409Ahef Code or an exception to
Section 409A of the Code will recognize ordinargame at the time the stock is delivered equal ¢cetkcess, if any, of the fair market value
of the shares of our common stock received overaangunt paid by the recipient in exchange for theres of our common stock.

The recipient’s basis for the determination of gaimoss upon the subsequent disposition of stergsired from stock units will
be the amount, if any, paid for such shares plysoadinary income recognized when the stock isvaedid.

Subject to the requirement of reasonableness,rthasipns of Section 162(m) of the Code and thisfeadtion of a tax reporting
obligation, we will generally be entitled to a td&duction equal to the taxable ordinary incomeizedlby the recipient of the stock award.

Section 162 Limitations

Compensation of persons who are “covered employisesibject to the tax deduction limits of Secti@®(m) of the Code.
Awards that qualify as “performance-based compémsaare exempt from Section 162(m), thereby peingtus to claim the full federal tax
deduction otherwise allowed for such compensafitre. 2010 Plan is intended to enable the Board ongigmsation Committee, as applica
to grant awards that will be exempt from the deidunctimits of Section 162(m).

New Plan Benefits

Our Board and Compensation Committee have not rageetermination with respect to future awardseurtde 2010 Plan, and
any allocation of such awards will be made onlgdcordance with the provisions of the 2010 PlartaBee awards under the Plan are subjec
to the discretion of the Board or Compensation Cditem as applicable, awards and benefits unde2@ié Plan for the current or any future
year are not determinable. Future option exeraieep under the 2010 Plan are not determinableusecthey will be based upon the 1
market value of our common stock on the date afitgra

In fiscal 2012, our Named Executive Officers reeéiwption grants under the 2010 Plan as set forthis Proxy Statement in the
table entitled “2012 Grants of Plan Based Awardsder the caption “Executive Compensation and QOtffermation.” In fiscal 2012, our
non-employee directors received option grants utiftee010 Plan as set forth under the heading “Zidéctor Compensation.”
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Securities Authorized for Issuance Under Equity Corpensation Plans

The following table sets forth information, as afd@mber 31, 2012, with respect to our compensatams under which common
stock is authorized for issuance, which consisiwef2010 Plan and its predecessor, the 2004 PlarbéNeve that the exercise price for all of
the options granted under these plans reflectat [E00% of fair market value on the dates of gi@nthe options at issue.

Equity Compensation Plan Information

Number of Securities
Remaining Available for
Weighted Average
Exercise Price of

Number of Securities to b Future Issuance Under

Issued Upon Exercise of
Outstanding Options,
Warrants and Rights

Plan Category (A)
Equity Compensation

Plans Approved by

Shareholder 824,61¢
Equity Compensation

Plans Not Approved Lt

Shareholder —

Total 824,61¢

The Board of Directors recommends a vote “FOR” appoval of the Amended and Restated 2010 Stock Incewnd Plan.

Outstanding Options.
Warrants and Rights

(B)

$ 5.54

$ 5.54

Equity Compensation
Plans (Excluding
Securities Reflected in
Column A)
©)

313,60:

313,60:




PROPOSAL 3
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Audit Committee selected MaloneBailey, LLP asralependent registered public accounting firmaudit our financial
statements for the year ending December 31, 20d 3exjuests that the shareholders ratify such sefedh the event the shareholders fail to
ratify the appointment, the Audit Committee of B@ard will consider it as a direction to selectesthuditors for the subsequent year. Even if
the selection is ratified, the Board at its disoretnay direct the appointment of a different inglegent accounting firm at any time during the
subsequent year if the Board determines that swtiaage would be in the best interests of Opexaoandhareholders.

We are asking shareholders to ratify the seleafdialoneBailey, LLP as our registered indepengeritlic accounting firm for
the fiscal year ending December 31, 2013. A repitasige of MaloneBailey, LLP is expected to be presat the Annual Meeting, will have
an opportunity to make a statement if the represimat desires but is not expected to do so, aedpsected to be available to respond to
appropriate questions.

Audit Fees

The following table presents the estimated aggeefgas billed by MaloneBailey, LLP for servicesfpemed during our last two
fiscal years.

Years Ended
December 31

2012 2011
Audit fees® $60,00( $76,50(
Tax fee<® $ 2,25( $ 3,75(
All other fee<(® $19,77¢ $16,52:

$82,02¢ $96,77:

(1) Audit fees include professional services readdor (i) the audit of our annual financial stagts for the fiscal years ended
December 31, 2012 and 2011, (ii) the reviews ofithencial statements included in our quarterlyorgpon Form 10-Q for such years
and (iii) the issuance of consents and other nwattdating to registration statements filed by

(2) Tax fees include professional services relatingrégparation of the annual tax retu

(3) Other fees include professional services for revaéwarious filings and issuance of conse

Policy on Audit Committee Pre-Approval and Permisdble Non-Audit Services of Independent Auditors

The Board’s policy is to pre-approve all audit gredmissible non-audit services provided by the redelent auditors. These
services may include audit services, audit-relatgdices, tax services and other servicesappoval is generally provided for up to one \
and any pre-approval is detailed as to the padicsgrvice or category of services and is genesalbject to a specific budget. The
independent auditors and management are requingetimdically report to the Board regarding theeextof services provided by the
independent auditors in accordance with this prr@aml, and the fees for the services performeathte. The Board may also pre-approve
particular services on a case-by-case basis. Thi& S&ommittee pre-approved 100% of the tax servarabother services provided by our
independent auditors during the last two fiscakgea

The Board recommends a vote “FOR” the ratificationof the selection of MaloneBailey, LLP as our indepelent registered
public accounting firm for the fiscal year ending December 31, 2013.
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PROPOSAL 4
ADVISORY VOTE ON THE COMPENSATION OF OUR NAMED EXEC UTIVE OFFICERS

Section 14A of the Exchange Act, in conjunctionhitie Dodd-Frank Wall Street Reform and Consumeteetion Act of 2010
(the “Dodd-Frank Act”), requires companies that subject to the SEC’s proxy rules and regulatiensdid a shareholder vote to approve, on
an advisory (non-binding) basis, the compensatfaher Named Executive Officers as disclosed ®irtlproxy statements in accordance with
the SEC's rules. This proposal, commonly known &sag-on-pay” proposal, gives you, as a sharehottieropportunity to endorse or not
endorse our fiscal 2012 executive compensationrpmg and policies and the compensation paid t&Naumed Executive Officers for the
fiscal year ended December 31, 2012.

As described under the heading “Compensation Oserviour executive compensation programs are designatiract, motivate
and retain our Named Executive Officers, who aiticat to our success. Under these programs, oanédExecutive Officers are rewarded
for the achievement of annual, long-term and sgiatgoals, and corporate goals. The Compensationn@itiee, which is comprised of
independent directors, continually reviews the cengation programs for our Named Executive Offitemsnsure they achieve the desired
goals of aligning our executive compensation stmgctvith our shareholders’ interests and currenketgractices.

This vote is not intended to address any sped#in iof compensation, but rather the overall comaims of our Named Executi
Officers and the philosophy, policies and practidescribed in this Proxy Statement. Accordingly,witask our shareholders to vote “FOR”
the following resolution at the 2013 Annual Meeting

“RESOLVED, that the Company’s shareholders approwean advisory basis, the compensation of the Mafxecutive Officers,
as disclosed in the Company’s Proxy Statementi®2013 Annual Meeting of Shareholders pursuatitéa@ompensation
disclosure rules of the Securities and Exchanger@ission.”

The say-on-pay vote is advisory, and thereforebnating on the Company, the Compensation Committemir Board of
Directors. Our Board of Directors and our CompensaCommittee value the opinions of our sharehal@erd to the extent there is any
significant vote against the Named Executive Offteompensation as disclosed in this Proxy Stateyee will consider our shareholders’
concerns and the Compensation Committee will evalwhaether any actions are necessary to address tomcerns.

The Board recommends a vote “FOR” the approval oftie compensation of our Named Executive Officers.
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PROPOSAL 5
ADVISORY VOTE ON THE FREQUENCY OF FUTURE ADVISORY V OTES ON THE COMPENSATION OF OUR NAMED
EXECUTIVE OFFICERS

The Dodd-Frank Act also requires companies thasabgect to the SEC’s proxy rules and regulationisald a shareholder vote,
on an advisory (non-binding) basis, to indicate Hmguently they should seek an advisory vote encthmpensation of their Named
Executive Officers, as disclosed pursuant to th€’'SEompensation disclosure rules. By voting os gitoposal, shareholders may indicate
whether they would prefer future advisory voted\@med Executive Officer compensation once evemetlyears, two years or one year.

After careful consideration of this proposal, owald of Directors believes that an advisory voterecutive compensation once
every three years is the most appropriate altera&tir the Company, given our size and stage oéldgwnent. Further, in recommending that
our shareholder vote for a frequency of every tlyesrs, the Board believes that an advisory volg éery three years will provide our
Board and the Compensation Committee with sufficiieme to thoughtfully evaluate and respond to shalder input and effectively
implement desired changes to compensation progrEinestesults of the say-on-pay vote received atiounual Meeting will be considered
by management and our Board as we develop our amsapen policies for the coming years. Accordinglg believe that a vote every three
years is appropriate as it allows time for any gesnto incentive programs to be designed, impleadeaind for the results to be evaluated
reported to shareholders. An advisory vote evemetlyears will provide shareholders with sufficigmte to evaluate the effectiveness of
incentive programs, compensation strategies angediormance. Because our executive compensatagragns do not generally change
significantly from year to year, a vote every thyears avoids a short-term focus on executive cosgi®n and the cost of including an
additional proposal and vote in the annual megqtiogy statement more frequently. We understanddbhashareholders may have different
views as to what is the best approach for the Compand we look forward to hearing from our shatéérs on this proposal.

Shareholders may cast their vote on the preferofidgy frequency by choosing the option of once gtkree years, two years or
one year, or abstaining from voting, in responsthéoresolution set forth below.

“RESOLVED, that the option of once every three yeave years or one year that receives the highastoer of votes cast for tt
resolution will be determined to be the prefernedjfiency by the Company’s shareholders for futdwésary votes on the
compensation of the Named Executive Officers, asloéed pursuant to the compensation disclosues nflthe Securities and
Exchange Commission.”

Because this vote is advisory and not bindingBbard may, in the future, decide that it is in tiest interests of our shareholders
and the Company to hold an advisory vote on exeewtbmpensation more or less frequently than gsguency approved by our
shareholders.

The Board recommends that our shareholders vote toonduct future say-on-pay votes every “THREE YEARS.
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EXECUTIVE OFFICERS

Our executive officers are elected by the BoarBioéctors and serve at the discretion of the Bo@ut. executive officers are as

follows:

Name Age Position

Neil K. Warma 50 President, Chief Executive Officer and Direc
Karthik Radhakrishna 42  Chief Financial Office

Donna R. Rill 59  Chief Development Office

The following biographical information is for Mr.a@@hakrishnan and Ms. Rill (see proposal 1 for kd@pgrcal information for
Mr. Warma):

Karthik Radhakrishnan has served as Chief Financial Officer since Mai@h32 Mr. Radhakrishnan joined Opexa with over 10
years of healthcare capital markets experiencevarsd recently was a Vice President at ING Investriamagement in New York. While
ING from 2007 to 2012, he was responsible for lealte investments in the small & small-mid cap fg@vth products that are part of the
Fundamental Equity product line. Previously he tassenior analyst at Eagle Asset Management fi@®d 20 2007, responsible for large
cap growth healthcare. Prior to this, Mr. Radhdkrém served in various analyst positions includBegior Analyst at The Dow Chemical
Company where he worked from 2002 to 2005. Mr. R&dbhnan served as a member of the Board of TessteCares Foundation, a non-
profit organization serving the Congenital AdreRgperplasia community from 2008 to 2011. Mr. Radisdlnan is a CFA charter holder ¢
has an MBA degree from the University of Michigarilasters in Engineering from the State Universftilew York and a Bachel@’degre
from the Indian Institute of Technology.

Donna R. Rill was appointed as our Chief Development Officer milA22013 and previously served as our Senior \Hoesident
of Operations and Quality Systems since Januar9.26@m November 2004 until January 2009, she semgeVice President of Operations.
From April 2003 to November 2004, she was the direaf quality systems and process developmenipaix® Pharmaceuticals, Inc. From
November 1997 to April 2003, she was the direcfdramslational research for the Center for CelG&ne Therapy at Baylor College
Medicine. Ms. Rill has worked to design and qua#vP Cell & Gene Therapy Laboratories, GMP Vectardection facilities, and
Translational Research Labs at St. Jude Childieesearch Hospital, Texas Children’s Hospital, aagl® College of Medicine. Ms. Rill
received her B.S. in Medical Technology from thavdrsity of Tennessee, Memphis.

EXECUTIVE COMPENSATION AND OTHER INFORMATION

Compensation Overview
Objectives of Our Executive Compensation Program

The Compensation Committee of our Board adminisiarexecutive compensation program. The Compems&ommittee is
composed entirely of independent directors.

The general philosophy of our executive compensgifogram is to align executive compensation wigfexa’s business
objectives and the long-term interests of our dh@ders. To that end, the Compensation Committéeuvas executive compensation
packages we provide to our executives, includimgNmed Executive Officers, should include botthaasd stock-based compensation that
reward performance as measured against establigtadsl In addition, we strive to provide comperwathat is competitive with other
biopharmaceutical and biotechnology companies hattill allow us to attract, motivate, and retgumlified executives with superior talent
and abilities.

Our executive compensation is designed to rewantbaement of our corporate goals. In 2012, our cafe goals included, but
were not limited to: (i) initiating a clinical tridor Tcelna®in Secondary Progressive Multiple Sclerosis (“SPM&8/ December 31, 2012,
(i) entering into a collaboration, partnershipodiner strategic arrangement involving rights in théted States
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for Tcelna by June 30, 2013 and (iii) obtainingitiddal financing as needed. This focus allowsaleeivard our executives for their roles in
creating value for our shareholders.

The Role of the Compensation Committee

The Compensation Committee has the primary authtiritietermine our compensation philosophy andtaldish compensation
for our executive officers. The Compensation Corteribversees our compensation and benefit planpaiuies; administers our stock
option plan; reviews the compensation componertgiged to our officers, employees, and consultagriants options to purchase common
stock to our officers, employees, and consultaarid; reviews and makes recommendations to the Begedding all forms of compensation
to be provided to the members of the Board.

The Compensation Committee generally sets thalmiimpensation of each executive. The Compens@&iwnmittee annually
reviews and in some cases adjusts compensati@xéautives. Although, the Chief Executive Officeoyides recommendations to the
Compensation Committee regarding the compensafitremther executive officers, the Compensatiom@ittee has full authority over all
compensation matters relating to executive officers

Elements of Executive Compensation

Although the Compensation Committee has not adogmgdormal guidelines for allocating total compatisn between equity
compensation and cash compensation, it strivesatotain a strong link between executive incentized the creation of shareholder value.
Therefore, we emphasize incentive compensationdridrm of stock options rather than base salary.

Executive compensation consists of the followirgnents:

Base Salary . Base salaries for our executives are generalbbshed based on the scope of their respongsilitaking into
account what the Compensation Committee believes tbased on its general business experience atitivgd market compensation paid by
other companies for similar positions and recogngziost of living considerations. Prior to makitgriecommendations and determinations,
the Compensation Committee reviews each executive’s

. historical pay levels
. past performance; ar

. expected future contribution

The Compensation Committee does not use any plarticulices or formulae to arrive at each executivecommended pay lev
Evaluations of past performance are made on algtquaalitative basis, and may include such facasdeadership performance, contribution
to the officer group, overall performance, continsémprovements, and other appropriate measuresaking decisions as to the base
salaries of our executive officers, the Compensaflommittee does not engage in benchmarking byguspecific compensation data about
other companies as a reference point.

Annual Cash Incentive Bonus. As described below under “Executive Employmentegnents,” each of the employment
agreements we have entered into with our NamedHixecOfficers provides the officer with the opponity to earn a cash bonus up to a
stated percentage of his or her base salary bgsedabjectives and milestones to be agreed uponadlgrby our Board and Chief Executive
Officer.

Equity Awards . We also use long-term incentives in the formto€tk options. Employees and executive officers gahereceive
stock option grants at the commencement of employm@ed periodically receive additional stock optgrants, typically on an annual basis.
We believe that stock options are instrumentalignang the long-term interests of our employeed arecutive officers with those of the
shareholders because such individuals realize gaiysif the stock price increases. Stock optiolss &elp to balance the overall executive
compensation program, with base salary providiragtsterm compensation and stock options rewardkggetives for long-term increases in
shareholder value.
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Options are granted through our 2010 Stock Incerféilan, the successor to our 2004 Compensatork Stption Plan, to
purchase shares of common stock to our employé@estals and consultants. The Compensation Comenitteiews and approves stock
option awards to executive officers in amounts #hratbased upon a review and assessment of;

. individual performance
. achievement of corporate objectiv
. each executiV's existing lon-term incentives; an

. retention consideration

Periodic stock option grants are made at the discref the Compensation Committee to eligible emgpks and, in appropriate
circumstances, the Compensation Committee considenecommendations of members of management,asutte Chief Executive Office
In determining the amount of any equity award, @rmenpensation Committee gives subjective considmrat our Named Executive Officers’
contributions towards the achievement of our gdalsther, in 2012, our Compensation Committee edseewed and considered the level of
equity awards that had historically been granteolutoexecutive officers in relationship to similagituated companies and found that our
equity awards levels were below that of our paraddition to time-based stock options, the Conspion Committee also awarded
performance-based stock options to incentivizeesecutive officers to achieve the stated milest@mebalign the interests of our executive
officers with our shareholders.

In 2012, each Named Executive Officer was awardecksoptions in the amount indicated in the talititied “2012 Grants of
Plan Based Awards.” Stock options are granted aritlexercise price equal to the fair market valueusfcommon stock on the day of grant
and typically vest ratably over a three-year periodring 2012, performance-based stock options \geaated to our Named Executive
Officers that begin vesting in two tranches comnr@gapon achievement of the following corporateasiibne objectives: (i) initiating a
clinical trial for Tcelna in SPMS by December 3012; and (ii) entering into a collaboration, parstgp or other strategic arrangement
involving rights in the United States for Tcelnaduyne 30, 2013. On September 12, 2012, the firpiocate milestone objective was met and
the first tranche of one-third of the performanptian shares commenced a three-year quarterlyngestihedule. On February 4, 2013, the
second corporate milestone objective was met amddhond tranche of two-thirds of the performamat@®n shares commenced a three-year
quarterly vesting schedule. Additionally, each of Blamed Executive Officers was granted a time-tbaseck option vesting quarterly over a
three-year period. The grant date fair value ofé¢hgerformance and time-based stock option awaedsoanputed in accordance with FASB
ASC 718, and such grant date fair value is includdtie total compensation of each of the Namecd:Etkee Officers. See Note 12 to our
financial statements included in our Annual Reporform 10-K for assumptions underlying the vahmf equity awards.

Severance Arrangements . As described below under “Executive Employmente&gnents,” each of the employment agreements
we have entered into with our Named Executive @fgrovides the officer with certain severancaqmtion arrangements in the event the
officer's employment is terminated by the Boardhaeiit cause. In such event, the officer will receaveeverance payment equal to a stated
number of months of base salary, subject to cedamtitions and the execution and delivery of aggelrelease and waiver of claims in our
favor. We believe the provisions of these severam@ngements are consistent with the principadaibjes of our compensation programs,
appropriate for the level of service provided bgteaxecutive, and provide an important “safety nie¢it allows each executive to focus on
our business and pursue the course of actionghatthe best interests of our shareholders byialieg some potential concerns regarding
their personal financial well-being in the eventadkrmination.

Section 162(m) Policy

Section 162(m) of the Code limits the tax dedulitipby public companies of compensation in exaafs81 million paid to certain
executive officers. These officers include any easyipk who, as of the close of the taxable yeahdptincipal executive officer, and any
employee whose total compensation for the taxatwde is required to be reported to shareholdersrithdeExchange Act by reason of such
employee being among the three highest compenséiteers for that taxable year, other than the gipal executive officer or the principal
financial officer. However, compensation which dfies as “performance-based” is excluded from therfilion limit if, among other
requirements, the compensation is payable only agtamment of pre-established, objective perforoeagoals under a plan approved by the
corporation’s shareholders.
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It is our policy to qualify, to the extent reasol&@lmur executive officers’ compensation for dechility under applicable tax law.
However, we intend to retain the flexibility necagsto provide total cash compensation in line wibtimpetitive practice, our compensation
philosophy, and our best interests. Therefore, \ag from time to time pay compensation to our exeeufficers that may not be deductit

Executive Officer Compensation

The following table sets forth certain informatiooncerning compensation earned by or paid to cep@isons who we refer to as
our “Named Executive Officers” for services provdder the fiscal year ended December 31, 2012.Numed Executive Officers include
persons who (i) served as our principal executffieay or acted in a similar capacity during 20(i),were serving at fiscal year-end as our
two most highly compensated executive officersgpthan the principal executive officer, whose ltotampensation exceeded $100,000, and
(iii) if applicable, up to two additional individigfor whom disclosure would have been provided a®ost highly compensated executive
officer, but for the fact that the individual wastrserving as an executive officer at fiscal ye=a-e

2012 Summary Compensation Table

Options All Other

Name and Principal Positior Year Salary Bonus Awards (1) Compensatior Total

Neil K. Warma 201z $396,55( $50,00( $688,68: $ 10C $1,135,33
President, Chief Executive 2011 $385,00( $50,00( $115,05: — $ 550,05:
Officer, Acting Chief
Financial Officer(®

Donna R. Rill 201z $220,00( $15,00C $154,15; $ 25C $ 389,40:
Senior Vice President of 2011 $200,00( $15,00C $ 38,35( — $ 253,35(
Operations and Quality
System®)

Jaye L. Thompson, Ph.I® 201z $220,000 $10,00( $154,15: $ 50 $ 384,20:
Senior Vice President of 2011 $200,00( $15,00C $ 38,35( — $ 253,35(
Clinical Development and
Regulatory Affairs

(1) Amounts in this column represent the aggregedat date fair value of awards computed in acaurdavith FASB ASC 718. Each
executive officer was granted two options on Jan6aR012, and the fair value of each was calcdlagng the Black-Scholes option-
pricing model. The first option is based on thei@edment of future performance-based, strategiestohe objectives, and the grant
date fair value is based upon the probable outanfrtiee performance conditions. See Note 12 to imantial statements included in «
annual report on Form -K for assumptions underlying the valuation of egaivards

(2) Mr. Warma served as Acting Chief Financial Officertil August 15, 2012

(3) Ms. Rill became our Chief Development Officer inrAh2013.

(4) Dr. Thompson served as our Senior Vice Preside@inofcal Development and Regulatory Affairs umiarch 29, 2013

Executive Employment Agreements

Neil K. Warma. We entered into an employment agreement on Jun2008, with Neil K. Warma pursuant to which he seras
our President and Chief Executive Officer. Pursuanhe agreement, which automatically renews fanfonth periods, Mr. Warma is
currently paid $396,550 per year. In addition, Mtarma is entitled to the following: (i) an annuakb bonus of up to 50% of his base salary
based upon milestones to be agreed upon; anddiigaime payment of $50,000 cash and 6,250 sloduieasr common stock to be issued if
and when the closing bid price of our common se&gilals or exceeds $16.00 for 20 consecutive
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trading days. In addition, we provide Mr. Warmahaur standard benefits and insurance coveragersesgly provided to our management,
as well as contractual indemnification rights bgsen of his service as an officer and employe@islemployment is terminated by the Board
without cause, as defined in the agreement, Mr.nivdawill be entitled to receive a severance payregotl to 12 months of his base salary
plus a payment equal to 30% of base salary indfeany potential bonus, in addition any earnedumgtaid bonus. In addition, vesting of st
options will accelerate in full. We will also reimtse Mr. Warma for COBRA expenses for a 12-montiiodesubject to a cap equal to
Opexa’s standard contribution to employee healttefits. Upon the effectiveness of a change in obnéis defined in the agreement,

Mr. Warma will receive 18 months of salary and C@BRimbursement and a payment equal to 45% of balsey in lieu of any potential
bonus, in addition to any earned but unpaid bolmuaddition, all vesting of options will acceleratefull. Any payment or benefit Mr. Warn
might receive upon a change of control which warddstitute a “parachute payment” under Section 280tBe Internal Revenue Code will
be reduced so as not to trigger excise tax undetid®e4999 of such Code. Mr. Warma’s agreement pitswides that for a 12-month period
following his termination of employment, he will hengage or participate in any competitive busirmessolicit or recruit any of Opexa’s
employees. The severance and change of controfitseme subject to Mr. Warma executing and deilivgga general release and waiver of
claims in favor of Opexa.

Donna R. Rill. We entered into an amended and restated employagez¢ment with Donna R. Rill on April 21, 2010 whis
effective as of April 1, 2010, pursuant to which.NRsll serves as our Chief Development Officer.sTagreement superseded Ms. Rill's prior
agreement. Ms. Rill is currently compensated aralte of $240,000 per annum and is eligible toixecan annual discretionary bonus of u
20% of her base salary per 12-month period, base¢tepachievement of objectives as determined gx@p Board and Chief Executive
Officer. In addition, Ms. Rill receives our standdrenefits and insurance coverage as generallydadio our management, as well as
contractual indemnification rights by reason of seitvice as an officer and employee. Ms. Rill's &apment may be terminated at any time
voluntarily by her or without cause (as definedhia agreement) by the Board. If her employmergrisinated by the Board without cause,
Ms. Rill will be entitled to receive a severancgpant equal to six months of her base salary astingefor any unvested stock options will
accelerate by six additional months. The severapoefits are subject to Ms. Rill having been cardgusly employed through the termination
event, executing and delivering a general releadenaiver of claims in favor of Opexa, not beindieach of the employment agreement or
Opexa’s proprietary information and inventions agnent, and not engaging in any activity which isipetitive with Opexa during the term
of the employment agreement or while receivingsneerance benefits. The timing of any payments$oRill under the employment
agreement is subject to applicable requiremeng&ecfion 409A of the Code and the related TreaseguRtions.

Jaye L. Thompson. Until the termination of her employment on March 2013, Jaye L. Thompson, Ph.D., was employed as ou
Senior Vice President of Clinical Development aretjiatory Affairs pursuant to an amended and redgtaployment agreement dated
June 27, 2011. This agreement superseded Dr. Thoorspsrior agreement dated November 16, 2009. BonTpson was compensated at the
rate of $220,000 per annum and was eligible toivec@n annual discretionary bonus of up to 20%esfliase salary per 12-month period,
based upon the achievement of objectives as detechily Opexa’s Board and Chief Executive Officaradldition, Dr. Thompson received
our standard benefits and insurance coverage @&sajgnprovided to our management. The agreemeniighed that Dr. Thompson's
employment may be terminated at any time voluntdayl her or without cause (as defined in the agesgjrby the Board. If her employment
was terminated by the Board without cause, Dr. Tipson was entitled to receive a severance paymeial &msix months of her base salary.
In addition, in the event of a change of contral defined in the agreement) and Dr. Thompson'’s eynpént is terminated without cause or
Dr. Thompson resigned for good reason (as defingde agreement) within 12 months of such changmwfrol, Dr. Thompson was entitled
to receive a severance payment equal to six marfither base salary and all unvested equity awamgdimmediately vest in full and
become exercisable pursuant to their terms. Theraage benefits were subject to Dr. Thompson havésn continuously employed through
the termination event, executing and deliveringgaagal release and waiver of claims in favor of @@p@&ot being in material breach of the
employment agreement or Opexa’s proprietary infeionaand inventions agreement, and not engagiraynactivity which is competitive
with Opexa during the term of the employment agreinor while receiving the severance benefits. fithang of any payments to
Dr. Thompson under the employment agreement istty) applicable requirements of Section 409/hefCode and the related Treasury
Regulations.

We entered into a termination agreement, waivet,ratease with Dr. Thompson as of March 29, 20&d,leer employment
terminated on such date. On June 7, 2013, we ardeardkrestated the termination agreement,
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pursuant to which she received a severance payimém form of a lump sum payment of $60,000 ins$attion of any and all severance
consideration or other amounts owed to Dr. Thomgkoough her termination date. In considerationsiach severance payment,

Dr. Thompson provided us with a general releasevaider of any and all claims. The consulting agreat entered into with Dr. Thompson
in connection with her departure was mutually tew@ted.

2012 Grants of Plan Based Awards

The following table presents information regardétgck options granted during the fiscal year erldedember 31, 2012 pursuant

to our 2010 Stock Incentive Plan to our Named EtteeOfficers.

Estimated Future Payouts Undet
Equity Incentive Plan Awards (1)

All Other
Option Awards:
Number of Exercise Price Grant Date
Securities Fair Value of
Underlying of Option
Name Grant Date  Threshold Target Maximum Options ) Awards Options
Neil K. Warma 01/06/1: = 139,597 139,59! $ 3.8C $ 528,612
01/06/1: 43,62 $ 3.8C $ 160,074
Donna R. Rill 01/06/1: — 31,40¢ 31,40¢ $ 3.8C $ 118,93@
01/06/1. 9,597 $ 3.8 $ 352114
Jaye L. Thompso 01/06/1. — 31,40¢ 31,40¢ $ 3.8(C $ 118,93@
01/06/1. 9597 $ 3.8 $ 352114
(1) The Target and Maximum amounts represent tinebeu of shares of common stock underlying perfogeamased options that begin

(2)

(3)
(4)

vesting, if at all, in two tranches commencing upchievement of certain key milestone events. 89 &s the identified key milestones
are achieved prior to their respective expiratiated, the applicable portion of the performancéaptthereupon commence vesting
quarterly over a three-year period. Generallyth@ first tranche of one-third of the performanpéian shares commences three-year
quarterly vesting upon achievement of the first kelestone, which is Opexa initiating a clinicabtrfor Tcelna in SPMS, and (ii) the
second tranche of two-thirds of the performanc@ophares commences three-year quarterly vesfing achievement of the second
key milestone, which is Opexa entering into a dmlation, partnership or other strategic arrangénmemolving rights in the United
States for Tcelna. The performance options haeena tf ten years, but potentially expire in twatthes, with (i) the first tranche to
have expired on December 31, 2012 if the first ka#lgstone was not achieved and (ii) the seconctrano have expired on June 30,
2013 if the second key milestone was not achie@edSeptember 12, 2012, the first key milestoneativje was met and vesting
commenced for the first tranche of one-third of peeformance option shares. On February 4, 20E3s¢kond key milestone objective
was met and vesting commenced for the second teamfctwc-thirds of the performance option shai

Amount represents the aggregate grant datedhie of the option award computed in accordanite FASB ASC 718. The fair value
was calculated using the Black-Scholes option-pgichodel, and the grant date fair value is based tipe probable outcome of the
performance conditions. See Note 12 to our findrst&ements included in our annual report on Fb@aK for assumptions underlying
the valuation of equity award

These options are tir-based, have a term of ten years and vest quadeelya thre-year period commencing on the date of gr
Amount represents the aggregate grant datedaie of the option award computed in accordanitie FASB ASC 718. The fair value
was calculated using the Black-Scholes option-pgicnodel. See Note 12 to our financial statemetsided in our annual report on
Form 1(-K for assumptions underlying the valuation of egaivards
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2012 Outstanding Equity Awards at Fiscal Year-End

The following table presents information regardingstanding equity awards at December 31, 20124doh of the Named

Executive Officers.

(1)
(2)

Option Awards

Number of
Securities Number of
Underlying Securities
Unexerciset Underlying Option Option
Unexercised Exercise Expiration
Options (#) Options (#)
Name Exercisable Unexercisable Price Date
Neil K. Warma 62,50( — $ 4.04 06/16/1¢
37,50( = $ 0.8¢ 01/16/1¢
25,00( = $ 8.2C 11/30/1¢
10,93 7,814 $ 6.24 01/04/2:
10,90¢ 32,7171 $ 3.8C 01/06/2:
3,63¢ 135,95 $ 3.8C 01/06/2:
Donna R. Rill 1,50( — $28.0( 12/05/1!
5,84¢ — $20.0( 04/20/1¢
8,00( — $21.8¢ 06/18/1°
75C — $ 4.3¢€ 05/06/1¢
8,25( — $ 4.6¢ 06/26/1¢
10,00( — $ 0.8¢ 01/16/1¢
2,09¢ — $ 1.8¢ 02/06/1¢
12,50( — $ 8.2C 11/30/1¢
3,64¢ 2,6041) $ 6.24 01/04/2:
2,39¢ 7,19¢1) $ 3.8C 01/06/2:
872 30,53¢2 $ 3.8C 01/06/2:
Jaye L. Thompso 12,50( = $ 8.2C 11/30/1¢
3,64¢ 2,6041) $ 6.24 01/04/2:
2,39¢ 7,19¢) $ 3.8C 01/06/2:
87z 30,53¢2 $ 3.8C 01/06/2:

The shares vest quarterly over a t-year period from the grant da

The performance-based options begin vestiraf, dl, in two tranches commencing upon achieverokecertain key milestone events.
So long as the identified key milestones are a&ueyrior to their respective expiration dates,ahplicable portion of the performance
options thereupon commence vesting quarterly ovlrese-year period. Generally, (i) the first traadf one-third of the performance
option shares commences three-year quarterly gesfion achievement of the first key milestone, WhecOpexa initiating a clinical
trial for Tcelna in SPMS, and (i) the second ttamof two-thirds of the performance option sha@smences three-year quarterly
vesting upon achievement of the second key milesthich is Opexa entering into a collaborationtmpership or other strategic
arrangement involving rights in the United Stat@sTcelna. The performance options have a termamf/ears, but potentially expire in
two tranches, with (i) the first tranche to haveiead on December 31, 2012 if the first key milestovas not achieved and (i) the
second tranche to have expired on June 30, 2ah8 Becond key milestone was not achieved. On Séprtiel2, 2012, the first key
milestone objective was met and vesting commenaethé first tranche of one-third of the performarmption shares. On February 4,
2013, the second key milestone objective was metvasting commenced for the second tranche ofthivds of the performance opti
shares
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Certain Relationships and Related Party Transactios

Entities affiliated with director Scott B. Seamanésted an aggregate of $1.3 million principal amido our 12% convertible
secured promissory notes which were issued invaterioffering of notes and warrants to purchaseeshaf our common stock pursuant to a
Note Purchase Agreement dated July 25, 2012. Areggte of $4.085 million in principal amount of e®twas originally issued in tl
offering. The notes were originally scheduled tdunaon July 25, 2014 and accrued interest atateeaf 12% per annum, compounded
annually. Interest was payable seaniually on June 30 and December 31, commencingrleer 31, 2012, in either cash or registered s
of our common stock at our election. The notes werired by substantially all of our tangible amdmgible assets, and a portion of the
proceeds was held in a controlled account. AlkeW#liams Ventures Ltd. acted as the collateral adenthe noteholders. The notes were
convertible into a new class of non-voting Seriesofwvertible preferred stock, subject to certaimttions and adjustments, which was
ultimately convertible into common stock. The watsahave an exercise price of $2.56 per shareeayBar term and are exercisable for
112.5% of the number of shares of common stockvrtich the notes were originally ultimately conviglg, subject to certain limitations and
adjustments. The investors were given certain tregisn rights relating to the shares of commoristanderlying the Series A convertible
preferred stock and the warrants.

Convertible secured notes and warrants to purat@senon stock were issued to investors affiliatethwir. Seaman in the
following amounts:

Principal Number of Shares

Amount of Note Subject to Warrant

Alkek & Williams Ventures Ltd. $ 500,00( 175,78:
Albert and Margaret Alkek Foundatic $  300,00( 105,46¢
DLD Family Investments, LL( $ 500,00( 175,78:

See footnote 3 to the “Beneficial Ownership Talite”a description of the relationship between amsag Mr. Seaman and each
of these investors, each of whom was also a beakfiesner of more than 5% of our outstanding comrstmrtk at the time of the private
offering.

Director David E. Jorden and director, Presideit @hief Executive Officer Neil K. Warma also paiiated in the note offering
and invested $115,000 and $15,000, respectivetyyaare issued warrants to purchase 40,429 and S|2a8s, respectively.

While the Audit Committee of our Board of Directasggyenerally responsible for oversight and revidwny related person
transactions, an independent special committe@ioBoard reviewed and negotiated the terms of tmwertible secured note offering and
recommended that the offering be approved on befi&fpexa and our Board of Directors.

We subsequently issued an aggregate of 163,22ésshbcommon stock to holders of the July 2012 sotgpayment of accrued
interest on December 31, 2012, of which entitiéiiatbd with Mr. Seaman were issued an aggregbfi 943 shares. Messrs. Jorden and
Warma were issued 4,595 and 600 shares, respgctivel also issued an aggregate of 123,231 shammsmhon stock to holders of the July
2012 notes in payment of accrued interest on JOn8®L3, of which entities affiliated with Mr. Seamwere issued an aggregate of 50,297
shares. Messrs. Jorden and Warma were also isstfe@ @nd 581 shares, respectively.

On January 29, 2013, and pursuant to a waiver ¢xe@diy the holders of in excess of two-thirds @ phincipal amount of the
outstanding July 2012 notes and accepted by Oplexamount of the cash subject to the deposit atamntrol agreement was reduced to
$500,000. In exchange for such waiver, we issuadants to the holders of the July 2012 notes telpase an aggregate of 187,500 shares of
our common stock. The warrants have an exercise pfi$1.21 per share and a five-year term. Estdféliated with Mr. Seaman were
issued warrants to purchase an aggregate of 58(@#@s, and Messrs. Jorden and Warma were issugahigato purchase 5,278 and 688
shares, respectively.

Mr. Jorden and Charles E. Sheedy, who was the lo@alefwner of more than 5% of our outstanding camnrstock at the time of
the following transaction, participated in a prvatffering on January 23, 2013 with certain othmredited investors who purchased an
aggregate of $650,000 in principal amount of owaeured convertible promissory notes and warranpsitchase
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shares of our common stock. Messrs. Jorden andigleeeh invested $100,000 in the offering and eackived a warrant to purchase 37,
shares of common stock. The notes were originaleduled to mature on January 23, 2014 and acanterést at the rate of 12% per anni
compounded annually. Interest was payable quatedynning March 31, 2013 in cash. The notes weneertible into common stock at the
option of the investors at a price of $1.298125gtere, subject to certain limitations. Fifty pericef the initial principal amount (less any
amount of such principal that has otherwise beepaid or converted) was payable by us five busidags following our receipt of an
aggregate of at least $5 million in proceeds framdale of our equity securities and/or as paynfemts one or more partners or potential
partners in return for granting a license, othghts, or an option to license or otherwise acqugiets with respect to Tcelna. The remaining
principal was payable five business days followang receipt of an aggregate of at least $7.5 miliioproceeds from the sale of our equity
securities and/or as payments from one or more@aror potential partners in return for grantirg@nse, other rights, or an option to
license or otherwise acquire rights with respeddelna. Upon receipt of the upfront payment ofiilion from Merck in February 2013, we
repaid $550,000 principal amount of the notes plugued interest, including $100,000 principal amaf the notes plus accrued interest to
Messrs. Jorden and Sheedy, and converted the rieip&ih00,000 principal amount into shares of ounewn stock pursuant to an investor’s
election to convert into equity. The warrants haaeexercise price of $1.24 per share, a five-yeyan and are exercisable for a maximum of
an aggregate of 243,750 shares of common stocjectub certain limitations.

On September 23, 2013, we entered into an amendnigntertain holders of the July 2012 notes wehpect to certain terms
relating to conversion of the notes. Pursuant tt <bmnibus Amendment to All Outstanding 12% CorikbrtSecured Promissory Notes of
Opexa Therapeutics, Inc. and Associated Registr&ights Agreement, all outstanding July 2012 natabthe related registration rights
agreement dated July 25, 2012 were amended suglintlaadition to the existing conversion arrangataethe July 2012 notes became
convertible at our election directly into sharesommon stock (rather than any intermediate comwer® shares of Series A convertible
preferred stock), at a conversion price of not thas $1.50 nor more than $2.25, based on the maosht closing market price of our comr
stock on the NASDAQ Stock Market at the time of elaction to convert the notes plus any accruedibpaid interest into shares of
common stock. Pursuant to the amendment, upon csinweof the July 2012 notes into common stockcasenanted to promptly file a Fo
S-3 registration statement to register for redadeshares of common stock and to use commerceslsonable efforts to cause such
registration statement to be declared effectivesutiie Securities Act of 1933. Notes in the aggeegancipal amount of $3,185,000 were
outstanding at the time of the amendment. The amentwas approved by requisite holders of more @ of the outstanding July 2012
notes, thereby amending all outstanding notes lamdeistration rights agreement.

On September 24, 2013, we converted the outstariditagce of all principal and accrued interesttanduly 2012 notes of
$3,275,053 into an aggregate of 1,714,697 sharesrmmon stock at a conversion price of $1.91, whiak the most recent closing market
price of our common stock on the NASDAQ Stock Mamkben we effected such conversion. As a resuli@ftonversion, the security
interest granted to the noteholders in all of asets will be released, including $500,000 of ietstl cash held in a controlled deposit
account.

Upon the conversion of the July 2012 notes, estdifliated with Mr. Seaman were issued an aggeegh699,874 shares of
common stock, and Messrs. Jorden and Warma wered<¥1,912 and 8,076 shares of common stock, rixsglgc

An independent special committee of our Board a&Btors reviewed and recommended approval of timestef the amendment
and the conversion of the July 2012 notes into comstock on behalf of Opexa and our Board of Daect
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Beneficial Ownership

The following table sets forth, as of September2,3, the number and percentage of shares ofosumon stock beneficially
owned by: (a) each person who is known by us tthedeneficial owner of more than 5% of our outdiag shares of common stock;
(b) each of our directors and nominees; (c) the &thBExecutive Officers; and (d) all current direstand executive officers, as a group. As of
September 26, 2013, there were 22,729,487 shamsmwhon stock issued and outstanding.

Beneficial ownership has been determined in accmlavith Rule 13d-3 under the Exchange Act. Unldisrrule, certain shares
may be deemed to be beneficially owned by more timenperson (if, for example, persons share thesptowote or the power to dispose of
the shares). In addition, shares are deemed terefibially owned by a person if the person hagitjie to acquire shares (for example, upon
exercise of an option or warrant) within 60 dayshaf date as of which the information is provid@dcomputing the percentage ownership of
any person, the amount of shares is deemed tadie¢he amount of shares beneficially owned by ggrhon by reason of such acquisition
rights. As a result, the percentage of outstandirages of any person as shown in the followingetadbles not necessarily reflect the person’s
actual voting power at any particular date.

To our knowledge, except as indicated in the fomsdo this table and pursuant to applicable conitypnoperty laws, the

persons named in the table have sole voting arestment power with respect to all shares of comstock shown as beneficially owned by
them.

Beneficial Ownership Table

Number of Share: Percentage ¢
Name and Address of Beneficial Owne(t) Owned Class
Beneficial Owners of more than 5%:
Nicholas Zocch®) 1,585,00! 6.97%
Capital Ventures Internation®® 1,500,00! 6.6(%
Executive Officers and Directors:
Scott B. Seama® 784,45(5) 3.41%
David E. Jordel 434,45/6) 1.9(%
Neil K. Warma 229,4447) 1.0(%
Donna R. Rill 72,7348) *
Michael S. Richmal 54,239 S
Gail J. Maderis 24,5710 *
Jaye L. Thompso(1) 1,07¢ i3
All directors and executive officers as a grougpérsons)** 1,670,73(12) 7.11%

* Less than 19

** Includes only current directors and officers segvimsuch capacity as of the date of the te

(1) Unless otherwise indicated in the footnotes, thédinggaddress of the beneficial owner is c/o Op&karapeutics, Inc., 2635 Technolc
Forest Boulevard, The Woodlands, Texas 77

(2) This information is based on the Schedule 1i8dl fwith the SEC on September 27, 2013, by Nichdacchi and Kenilworth Ventures,
Inc. Profit Sharing Plan (“Kenilworth”). Pursuantthe Schedule 13D, Mr. Zocchi has sole voting iamdstment power over 1,585,000
shares of common stock, including 1,525,000 shaireesmmon stock owned by Kenilworth. Mr. Zocchi aswvt00% of the stock of
Kenilworth and is president of Kenilworth. Mr. Zdgdlisclaims beneficial ownership of 10,000 sharesommon stock owned by his
wife. The mailing addresses of the beneficial owrage: (i) Mr. Zocchi, 400 South Point Drive, UMO5, Miami Beach, FL 33139; a
(ii) Kenilworth, 400 South Point Drive, Unit 240Miami Beach, FL 3313¢

(3) This information is based on the Schedule 13G fédt the SEC on August 16, 2013, by Capital Veasunternatione
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(4)

()

(6)

(7)

(8)
(9)

(“Capital”) and Heights Capital Management (“Heigifit Pursuant to the Schedule 13G, as investmentagex to Capital, Heights may
be deemed to beneficially own all of the sharesosimon stock owned by Capital. Each of Capital ldedjhts disclaims beneficial
ownership of the securities, except to the extéthear pecuniary interest therein. The mailing mds$es of beneficial owners are:

(i) Capital, P.O. Box 897, Winward 1, Regatta Géfieark, West Bay Road, Grand Cayman, KY1-1103, @ayisiands; and

(ii) Heights, 101 California Street, Suite 3250n%aancisco, CA 9411

Scott B. Seaman is a principal of Chaswil, l(t@haswil”), the investment manager of Alkek & \lAims Ventures, Ltd. (“Ventures”).
Chaswil holds voting power and investment powehwéspect to Company securities held by Venturesyaut to a written agreement,
and Mr. Seaman has shared voting power and shavedtinent power over all of the shares of commocksbeneficially owned by
Ventures. The information in this footnote is prifhyabased on the Schedule 13D/A filed with the S&CAugust 23, 2012, by
Ventures, Chaswil, Mr. Seaman, Albert and MargAtkék Foundation (the “Foundation”), DLD Family lestments, LLC (“DLD
Family”) and certain other reporting persons nathedein (the “Foundation 13D") and other informati&vailable to us. The
Foundation acts through an investment committats dfoard of directors, which includes Mr. Seant@harles Williams, Daniel Arnol
Joe Bailey and Ms. Randa Duncan Williams. Mr. Saaimdhe executive director of the Foundation dmairenan of the investment
committee. The investment committee has sole vamtjinvestment power over all of the shares ofrnomstock beneficially owned
by the Foundation. However, pursuant to the Fouoddt3D, neither the executive director nor any rbenof the investment
committee may act individually to vote or sell @mpf common stock held by the Foundation; theegfilwe Foundation has concluded
that no individual committee member is deemed teekieially own, within the meaning of Rule 13d-3the Exchange Act, any shares
of common stock held by the Foundation solely bjuei of the fact that he or she is a member ofrthestment committee.
Additionally, pursuant to the Foundation 13D, treuRdation has concluded that because Mr. Seamais oapacity as executive
director or chairman of the investment committegnot act in such capacity to vote or sell shafeemmon stock held by the
Foundation without the approval of the investmearhmittee, he is not deemed to beneficially ownhimithe meaning of Rule 13glof
the Exchange Act, any shares of common stock hettidFoundation by virtue of his position as exe®udirector or chairman of the
investment committee. Ms. Williams is the principADLD Family and she may be deemed to exercismg@nd investment power
with respect to such shares held by DLD FamilysBant to the Foundation 13D, the Foundation, VestuChaswil, Mr. Seaman and
certain other reporting persons named therein nreagelemed to constitute a group for purposes of@et8(d) or Section 13(g) of the
Exchange Act. However, the Foundation, VenturessBiil and Mr. Seaman expressly disclaim (i) that,furposes of Section 13(d) or
Section 13(g) of the Exchange Act, they are a mermba group with respect to securities of Opexia by certain other reporting
persons named therein and (ii) that they have dgreact together with certain other reporting passnamed therein other than as
described in the Foundation 13D. Each reportinggedisclaims beneficial ownership with respedaltother shares of common stock
other than those securities whereby the reportarggn possesses sole voting power and sole disggogtwer. The mailing address of
the beneficial owner is 1100 Louisiana, Suite 5250 ston, Texas 7700

Consisting of: (i) 518,708 shares of commortlsteeld by Ventures; (ii) 175,781 shares of comrstmek underlying Series | warrants
held by Ventures; (iii) 22,950 shares of commortlstanderlying Series K warrants held by Ventureg; 10,913 shares of common
stock held by Mr. Seaman; and (v) 56,106 shareswimon stock underlying currently exercisable stoptions held by Mr. Seama
Consisting of: (i) 293,456 shares of commortlstdii) 40,429 shares of common stock underlyiegi&s | warrants; (iii) 37,500 shares
of common stock underlying Series J warrants;%i2)8 shares of common stock underlying Series Kams; and (v) 57,789 shares
common stock underlying currently exercisable stogtions.

Consisting of: (i) 17,315 shares of common Istdit) 5,273 shares of common stock underlyingi&el Warrants; (iii) 688 shares of
common stock underlying Series K Warrants; andZ8§,169 shares of common stock underlying culyentercisable stock optior
Consisting of: (i) 402 shares of common stock and2,332 shares of common stock underlying cutyegxercisable stock option
Consisting of: 54,231 shares of common stock ugeylcurrently exercisable stock optiol

(10) Consisting of: 24,577 shares of common stock ugthgricurrently exercisable stock optiol
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(11) Dr. Thompso’s employment as an executive officer terminatetanch 29, 2013

(12) Consisting of: (a) the following held by Mre&@nan or for which Mr. Seaman may be deemed to Vatireg and investment power:
(i) 518,708 shares of common stock held by Ventuigsl 75,781 shares of common stock underlyinge3el warrants held by
Ventures; (iii) 22,950 shares of common stock ulyitey Series K warrants held by Ventures; (iv) l8%hares of common stock held
by Mr. Seaman; and (v) 56,106 shares of commorkstoderlying currently exercisable stock optionkli®y Mr. Seaman; (b) the
following held by Mr. Jorden: (i) 293,456 sharecofnmon stock; (ii) 40,429 shares of common staukeulying Series | warrants;
(iii) 37,500 shares of common stock underlying &sd warrants; (iv) 5,278 shares of common stodletiying Series K warrants; and
(v) 57,789 shares of common stock underlying culyazxercisable stock options; (c) the followinddby Mr. Warma: (i) 17,315
shares of common stock; (ii) 5,273 shares of comsatock underlying Series | Warrants; (iii) 688 stwof common stock underlying
Series K Warrants; and (iv) 206,169 shares of comsatock underlying currently exercisable stock apdi (d) 402 shares of common
stock and 72,332 shares of common stock underlyimgently exercisable stock options held by Msl; Rél) 54,231 shares of common
stock underlying currently exercisable stock omitield by Mr. Richman; (f) 24,577 shares of comrstmtk underlying currently
exercisable stock options held by Ms. Maderis; @)®0,000 shares of common stock and 20,833 slodi@smmon stock underlying
currently exercisable stock options held by KartRédhakrishnan, our Chief Financial Offic

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourctlims and executive officers, and persons who owrerthan 10% of a
registered class of our equity securities, toyilth the SEC initial reports of ownership and répaf changes in ownership. These reporting
persons are required by SEC regulations to furagstvith copies of all such reports they file. To Goowledge, based solely on our review of
the copies of such reports furnished to us andemritepresentations from certain insiders thattheraeports were required, we believe all of
the reporting persons complied with all Sectiora) 8i{ing requirements applicable to them with resipto transactions during the fiscal year
ended December 31, 2012, except with respect tiotlosving reports that were filed late: two repolty Mr. Warma reporting one transac
for each report; and one report by each Messrdedoand Seaman, Dr. Thompson and Ms. Rill repodimgtransaction each.

HOUSEHOLDING

The SEC has adopted rules that permit companiemgerinediaries (e.g., brokers) to satisfy thevael requirements for proxy
statements and annual reports with respect to twmoose shareholders sharing the same address ibgrigd a single proxy statement
addressed to those shareholders. This processh ighdommonly referred to as “householding,” patdhyt means extra convenience for
shareholders and cost savings for companies.

A number of brokers with account holders who anesthareholders may be “householdirgit proxy materials. If householding
in effect, a single proxy statement will be delegto multiple shareholders sharing an addresssitlentrary instructions have been received
from the affected shareholders. Once you havevedeiotice from your broker that they will be “hetwlding” communications to your
address, “householding” will continue until you aaified otherwise or until you revoke your consédf) at any time, you no longer wish to
participate in “householding” and would prefer gzeive a separate copy of the proxy statement mmabhreport, please notify your broker.
Shareholders who currently receive multiple copiethe proxy statement and/or annual report at tddress and would like to request
“householding”of their communications should contact their brok®e will deliver a separate set of proxy matertsmptly upon written ¢
oral request from a shareholder. Please direcsaoly requests to Investor Relations, Opexa Thetigelnc., 2635 Technology Forest Blv
The Woodlands, Texas 77381, or call Investor Ratatat (281) 272-9331.
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OTHER BUSINESS

The Board knows of no other business to come béf@é\nnual Meeting. However, if any other matigns properly brought
before the Annual Meeting, the person named irattt®mpanying form of proxy or his or their subs&tuwill vote in their discretion on
those matters.

By Order of the Board of Directors

Neil K. Warma
President and Chief Executive Officer

October 3, 2013

The Woodlands, Texas

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETIXs, PLEASE COMPLETE, SIGN, DATE, AND PROMPTLY
RETURN THE ACCOMPANYING PROXY IN THE ENCLOSED ENVEDPE OR USE ONE OF THE VOTING METHODS DESCRIBI
IN THE ATTACHED MATERIALS. YOU MAY REVOKE YOUR PROX AT ANY TIME PRIOR TO THE ANNUAL MEETING. IF
YOU DECIDE TO ATTEND THE ANNUAL MEETING AND WISH TOCHANGE YOUR PROXY VOTE, YOU MAY DO SO
AUTOMATICALLY BY VOTING IN PERSON AT THE MEETING. F YOUR SHARES ARE HELD OF RECORD BY A BROKER,
BANK OR OTHER NOMINEE AND YOU WISH TO ATTEND AND VOE IN PERSON AT THE MEETING, YOU MUST OBTAIN
FROM THE RECORD HOLDER A LEGAL PROXY ISSUED IN YOURAME.

THANK YOU FOR YOUR ATTENTION TO THIS MATTER. YOUR P ROMPT RESPONSE WILL GREATLY FACILITATE
ARRANGEMENTS FOR THE ANNUAL MEETING.

If you need additional copies of this Proxy Statatrar the enclosed proxy card, or if you have otherstions about the proposals
or how to vote your shares, you may contact ouxyswlicitor:

ADVANTAGE PROXY
(877) 870-8565 (toll free)
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Appendix A
OPEXA THERAPEUTICS, INC.
AMENDED AND RESTATED 2010 STOCK INCENTIVE PLAN

(Adopted by the Board of Directors on Septemb&04,0, and as amended and restated on Septemt®H13)
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OPEXA THERAPEUTICS, INC.
AMENDED AND RESTATED 2010 STOCK INCENTIVE PLAN

SECTION 1. ESTABLISHMENT AND PURPOSE.

The Plan was adopted by the Board of Directorsctffe September 2, 2010 (the “Effective Date”), amtended and restated
effective September 25, 2013. The purpose of the RBlto promote the long-term success of the Copnpad the creation of shareholder
value by (a) encouraging Employees, Outside Dirsaod Consultants to focus on critical long-raoggectives, (b) encouraging the
attraction and retention of Employees, Outside @oes and Consultants with exceptional qualificasiand (c) linking Employees, Outside
Directors and Consultants directly to shareholdegrests through increased stock ownership. The $&leks to achieve this purpose by
providing for Awards in the form of restricted sbésy stock units, options (which may constitute irise stock options or nonstatutory stock
options) or stock appreciation rights.

SECTION 2. DEFINITIONS.

(a) “Affiliate” shall mean any entity other than a Sidiary, if the Company and/or one or more Subsidg@own not less than
50% of such entity.

(b) “ Award” shall mean any award of an Option, a SAR, a R#stt Share or a Stock Unit under the Plan.
(c)“ Board of Directors’ shall mean the Board of Directors of the Compaas/constituted from time to time.
(d)“ Change in Contro! shall mean the occurrence of any of the followéwgnts:

(i) A change in the composition of the Board ofdgitors occurs, as a result of which fewer thanlwadgef the
incumbent directors are directors who eitt

(A) Had been directors of the Company on“look-back dat” (as defined below) (th“ original director”); or

(B) Were elected, or nominated for election, to therBad Directors with the affirmative votes of aaf# a majorit
of the aggregate of the original directors who waiiéin office at the time of the election or novation and the
directors whose election or nomination was previose approved (th*continuing director”); or

(i)  Any “person” (as defined below) who by the atsjtion or aggregation of securities, is or becsne “beneficial
owner” (as defined in Rule 13d-3 under the Exchaig, directly or indirectly, of securities of tl@ompany
representing 50% or more of the combined votinggroed the Company’s then outstanding securitiegardy (and
apart from rights accruing under special circumstah having the right to vote at elections of dwex (the “Base
Capital Stock”); except that any change in thethedabeneficial ownership of the Company’s secesitby any person
resulting solely from a reduction in the aggregatmber of outstanding shares of Base Capital Stouk,any
decrease thereatfter in such person’s ownershipafriies, shall be disregarded until such pereoreases in any
manner, directly or indirectly, such per’s beneficial ownership of any securities of the @any; or

(i) The consummation of a merger or consolidatidrthe Company with or into another entity or arlyer corporate
reorganization, if persons who were not sharehsldéthe Company immediately prior to such mergensolidation
or other reorganization own immediately after sorger, consolidation or other reorganization 50%nore of the
voting power of the outstanding securities of eafcfA) the continuing or survivin
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entity and (B) any direct or indirect parent cogtan of such continuing or surviving entity;

(iv) The sale, transfer or other disposition of all @iostantially all of the Compa’s assets

For purposes of subsection (d)(i) above, the tdook-back” date shall mean the later of (1) theeEfiive Date or (2) the date 24
months prior to the date of the event that may titas a Change in Control.

For purposes of subsection (d)(ii) above, the tgrenson” shall have the same meaning as when us8ddtions 13(d) and 14(d)
of the Exchange Act but shall exclude (1) a trusieether fiduciary holding securities under an &yee benefit plan maintained by the
Company or a Parent or Subsidiary and (2) a cotiporawned directly or indirectly by the sharehaklef the Company in substantially the
same proportions as their ownership of the Stock.

Any other provision of this Section 2(d) notwithstiing, a transaction shall not constitute a Changgontrol if its sole purpose is
to change the state of the Company’s incorporaiidio create a holding company that will be owrredubstantially the same proportions by
the persons who held the Company’s securities inmalg before such transaction, and a Change irtrGloshall not be deemed to occur if
the Company files a registration statement withUhéed States Securities and Exchange Commissiothé offering of Stock to the public.

(e) “Code” shall mean the Internal Revenue Code of 1986, anded.

(f) “Committee” shall mean the Compensation Committee as desighgttte Board of Directors, which is authorized to
administer the Plan, as described in Section 3dfiere

(g) “Company” shall mean Opexa Therapeutics, Inc., a Texas catipar

(h) “Consultant” shall mean a consultant or advisor who providesiim®e services to the Company, a Parent, a Sagidr an
Affiliate as an independent contractor (not inchglservice as a member of the Board of Directars) member of the board of directors of a
Parent or a Subsidiary, in each case who is n&naployee.

(i) “Employee” shall mean any individual who is a common-law eme®of the Company, a Parent, a Subsidiary or diliadé.
()) “Exchange Act’shall mean the Securities Exchange Act of 1934nasnded.

(k) “Exercise Price”shall mean, in the case of an Option, the amounwfich one Share may be purchased upon exercsechf
Option, as specified in the applicable Stock Op#\gneement. “Exercise Price,” in the case of a Salill mean an amount, as specified in
the applicable SAR Agreement, which is subtractethfthe Fair Market Value of one Share in deterngrthe amount payable upon exercise
of such SAR.

() “Fair Market Value” with respect to a Share, shall mean the markeé¢ mfione Share, determined by the Committee as
follows:

(i) If the Stock was traded over-the-counter ondhte in question, then the Fair Market Value shalequal to the last
transaction price quoted for such date by the OTlleBn Board or, if not so quoted, shall be ecpoathe mean
between the last reported representative bid akeflgsrices quoted for such date by the principtdraated inter-
dealer quotation system on which the Stock is glioteif the Stock is not quoted on any such systanthe Pink
Quote systerr

(ii) If the Stock was traded on any established stockanxge (such as the New York Stock Exchange, TisedpGloba
Market or The Nasdaq Global Select Market) or mationarket system on the date in question, thefr#ireMarket
Value shall be equal to the closing price repofteduch date by the applicable exchange or syshent
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(i) If none of the foregoing provisions is apgldle, then the Fair Market Value shall be deterghingthe Committee in
good faith on such basis as it deems approp!
In all cases, the determination of Fair Market \¢dly the Committee shall be conclusive and bindimgll persons.
(m) “ISO” shall mean an employee incentive stock option deesdiin Section 422 of the Code.
(n) “Nonstatutory Option” or “NSQO”shall mean an employee stock option that is ndgén

(o) “Offeree” shall mean an individual to whom the Committee dfésred the right to acquire Shares under the Ritrer than
upon exercise of an Option).

(p) “Option” shall mean an ISO or Nonstatutory Option grantetkuthe Plan and entitling the holder to purchase&s.
(q) “Optionee” shall mean an individual or estate who holds ariddpir SAR.

(r) “Outside Director” shall mean a member of the Board of Directors vghwot a common-law employee of, or paid consultant
to, the Company, a Parent or a Subsidiary.

(s) “Parent” shall mean any corporation (other than the Compamah unbroken chain of corporations ending wligh €ompany,
if each of the corporations other than the Compamygs stock possessing 50% or more of the total awedbvoting power of all classes of
stock in one of the other corporations in suchmrthaicorporation that attains the status of a Ravara date after the adoption of the Plan
shall be a Parent commencing as of such date.

(t) “Participant” shall mean an individual or estate who holds an iiwa
(u) “Plan” shall mean this 2010 Stock Incentive Plan of OpExarapeutics, Inc. as amended from time to time.

(v) “Purchase Price”shall mean the consideration for which one Sharng lmaacquired under the Plan (other than upon &eerc
of an Option), as specified by the Committee.

(w) “Restricted Share’shall mean a Share awarded under the Plan.

(x) “Restricted Share Agreemerghall mean the agreement between the Company anddipient of a Restricted Share which
contains the terms, conditions and restrictionsgiing to such Restricted Shares.

(y) “SAR” shall mean a stock appreciation right granted utigePlan.

(2) “SAR Agreementshall mean the agreement between the Company a@gtionee which contains the terms, conditions and
restrictions pertaining to his or her SAR.

(aa) “Service” shall mean service as an Employee, Consultant tsi€@uDirector, subject to such further limitatiamsmay be set
forth in the Plan or the applicable Stock Optiorrégment, SAR Agreement, Restricted Share Agreeoresitock Unit Agreement. Service
does not terminate when an Employee goes on afmbave of absence, that was approved by thep@aasnin writing, if the terms of the
leave provide for continued Service crediting, dvew continued Service crediting is required by i@pple law. However, for purposes of
determining whether an Option is entitled to 1S&ts$, an Employee’s employment will be treateceaminating three months after such
Employee went on leave, unless such Emplayéght to return to active work is guaranteeddw br by a contract. Service terminates in
event when the approved leave ends, unless sucloFaepimmediately returns to active work. The Compdetermines which leaves of
absence count toward Service, and when Servicertates for all purposes under the Plan.
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(bb) “Share” shall mean one share of Stock, as adjusted in danoe with Section 11 (if applicable).
(cc) “Stock” shall mean the Common Stock of the Company.

(dd) “Stock Option Agreementhall mean the agreement between the Company a@gtiomee that contains the terms,
conditions and restrictions pertaining to such Qmpti

(ee) “Stock Unit"shall mean a bookkeeping entry representing thepg2ogis obligation to deliver one Share (or disttéboash)
on a future date in accordance with the provisimfres Stock Unit Agreement.

(ff) “Stock Unit Agreementshall mean the agreement between the Company anédipient of a Stock Unit which contains the
terms, conditions and restrictions pertaining tohs8tock Unit.

(g9) “Subsidiary” shall mean any corporation, if the Company andie @ more other Subsidiaries own not less than &0fte
total combined voting power of all classes of autsling stock of such corporation. A corporatiort ttéains the status of a Subsidiary on a
date after the adoption of the Plan shall be cameitia Subsidiary commencing as of such date.

(hh) “Total and Permanent Disabilityshall mean any permanent and total disability diselé by section 22(e)(3) of the Code.

SECTION 3. ADMINISTRATION.

(a) Committee CompositiariThe Plan shall be administered by the Board @ommittee appointed by the Board. The Committee
shall consist of two or more directors of the Compdn addition, to the extent required by the Rhdahe composition of the Committee shall
satisfy (i) such requirements as the SecuritiesEamhange Commission may establish for administsadoting under plans intended to
qualify for exemption under Rule 16b-3 (or its segsor) under the Exchange Act; and (ii) such requénts as the Internal Revenue Service
may establish for outside directors acting undanglintended to qualify for exemption under Secti68(m)(4)(C) of the Code.

(b) Committee for Non-Officer Grant§he Board may also appoint one or more sepacetenittees of the Board, each composed
of one or more directors of the Company who neddatisfy the requirements of Section 3(a), who rdwinister the Plan with respect to
Employees who are not considered officers or dirsobf the Company under Section 16 of the Excha@mgemay grant Awards under the
Plan to such Employees and may determine all tefraach grants. Within the limitations of the préicey sentence, any reference in the Plan
to the Committee shall include such committee onmittees appointed pursuant to the preceding seatdio the extent permitted by
applicable laws, the Board of Directors may alsthauze one or more officers of the Company to giesie Employees, other than officers
under Section 16 of the Exchange Act, to receivavds and/or to determine the number of such Awiard® received by such persons;
provided, however, that the Board of Directors ksaécify the total number of Awards that suchadfs may so award.

(c) Committee ProceduresThe Board of Directors shall designate one oftieenbers of the Committee as chairman. The
Committee may hold meetings at such times and plasét shall determine. The acts of a majoritthefCommittee members present at
meetings at which a quorum exists, or acts redted approved in writing (including via email) ljf Committee members, shall be valid
acts of the Committee.

(d) Committee ResponsibilitieSubject to the provisions of the Plan, the Corteaishall have full authority and discretion toetak
the following actions:

(i) Tointerpret the Plan and to apply its provisic

(i) To adopt, amend or rescind rules, procedures anasfeelating to the Plal
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(i) To adopt, amend or terminate sub-plans eghbt for the purpose of satisfying applicable ifgndaws including
qualifying for preferred tax treatment under apgtie foreign tax laws

(iv) To authorize any person to execute, on behalf@fbmpany, any instrument required to carry ouptimposes of th
Plan;

(v) To determine when Awards are to be granted undePtan;
(vi) To select the Offerees and Optione
(vii) To determine the number of Shares to be made dubjeach Award

(viii) To prescribe the terms and conditions oftedevard, including (without limitation) the Exereif’rice and Purchase
Price, and the vesting or duration of the Awaral(iding accelerating the vesting of Awards, eithiethe time of the
Award or thereafter, without the consent of thetiBiant), to determine whether an Option is taclzessified as an
ISO or as a Nonstatutory Option, and to specifypitevisions of the agreement relating to such Aw

(ix) To amend any outstanding Award agreement,esatlip applicable legal restrictions and to thesewon of the
Participant if the Participa’s rights or obligations would be materially impalir

(x) To prescribe the consideration for the grareéath Award or other right under the Plan and terdgne the
sufficiency of such consideratio

(xi) To determine the disposition of each Awardtrer right under the Plan in the event of a Pigdiat’s divorce or
dissolution of marriage

(xii) To determine whether Awards under the Plan wiljlanted in replacement of other grants under agnitive or othe
compensation plan of an acquired busin

(xiii) To correct any defect, supply any omission, or mnede any inconsistency in the Plan or any Awarckagent

(xiv) To establish or verify the extent of satidfan of any performance goals or other conditiopgli@able to the grant,
issuance, exercisability, vesting and/or abilityatain any Award; an

(xv) To take any other actions deemed necessary oraddeifor the administration of the Pl

Subject to the requirements of applicable law,Goenmittee may designate persons other than merob#re Committee to carry out its
responsibilities and may prescribe such conditamg limitations as it may deem appropriate, exttegtthe Committee may not delegate its
authority with regard to the selection for partatipn of or the granting of Options or other rightsler the Plan to persons subject to
Section 16 of the Exchange Act. All decisions, liptetations and other actions of the Committeel §leafinal and binding on all Offerees, all
Optionees, and all persons deriving their rightsnfran Offeree or Optionee. No member of the Conemishall be liable for any action thai
has taken or has failed to take in good faith wétspect to the Plan, any Option, or any right guae Shares under the Plan.

SECTION 4. ELIGIBILITY.

(a) General Rule Only common-law employees of the Company, a Ranea Subsidiary shall be eligible for the graht30s.
Only Employees, Consultants and Outside Directoadl be eligible for the grant of Restricted Shaf&teck Units, Nonstatutory Options or
SARs.

A-5



(b) Ten-Percent Shareholders&\in Employee who owns more than 10% of the tadahlsined voting power of all classes of
outstanding stock of the Company, a Parent or Sigrgishall not be eligible for the grant of an I18fless such grant satisfies the
requirements of Section 422(c)(5) of the Code.

(c) Attribution Rules For purposes of Section 4(b) above, in deterrgistock ownership, an Employee shall be deemedito o
the stock owned, directly or indirectly, by or farch Employee’s brothers, sisters, spouse, ansemtalrlineal descendants. Stock owned,
directly or indirectly, by or for a corporation, p@ership, estate or trust shall be deemed to beedwproportionately by or for its sharehold:
partners or beneficiaries.

(d) Outstanding StockFor purposes of Section 4(b) above, “outstandtngk” shall include all stock actually issued and
outstanding immediately after the granOtitstanding stock shall not include shares authorized for issuanmuer outstanding options held
by the Employee or by any other person.

SECTION 5. STOCK SUBJECT TO PLAN.

(a) Basic Limitation Shares offered under the Plan shall be authobmédnissued Shares or treasury Shares. The aggreg
number of Shares authorized for issuance as Awarder the Plan shall not exceed 3,625,000 Shaesapy Shares subject to outstanding
options under the Company’s 2004 Compensatory Sigtlon Plan (the Predecessor Plal) on the effective date of this Plan that are
subsequently forfeited or terminated for any redsefiore being exercised and any reserved sharéssugtd or subject to outstanding grants
under the Predecessor Plan on the effective datésoPlan, such number of additional Shares nexteed an aggregate of 513,220 Shares.
No more than 4,138,220 Shares may be deliverdteiaggregate pursuant to the exercise of ISOsegtamtder the Plan plus, to the ext
allowable under Section 422 of the Code and thasdtng/ Regulations promulgated thereunder, any Shhat become available for issuance
under the Plan pursuant to Section 5(c). The limoita of this Section 5(a) shall be subject to stitpent pursuant to Section 11. The number
of Shares that are subject to Options or other Awautstanding at any time under the Plan shaleroted the number of Shares which then
remain available for issuance under the Plan. Tdragany shall at all times reserve and keep availabificient Shares to satisfy the
requirements of the Plan.

(b) Section 162(m) Award LimitatiorNotwithstanding any contrary provisions of thaRland subject to the provisions of
Section 11, no Participant may receive Options, SARestricted Shares or Stock Units under the iRlany calendar year that relate to an
aggregate of more than 1,200,000 Shares, and ne timan two times this amount in the first yearmpéoyment, and the maximum aggrec
amount of cash that may be paid to any Particidarihg any calendar year with respect to Awardsapég/in cash shall be $2.5 million.

(c) Additional Shares. If Restricted Shares or Sha®ssed upon the exercise of Options are forfeitest) such Shares shall again
become available for Awards under the Plan. If Stdnits, Options or SARs are forfeited or terminfateany reason before being exercised
or settled, or an Award is settled in cash withtbietdelivery of Shares to the holder, then any &haubject to the Award shall again become
available for Awards under the Plan. Only the nundfeShares (if any) actually issued in settlemamwards shall reduce the number
available in Section 5(a) and the balance shalhdgecome available for Awards under the Plan. Shgres withheld to satisfy the grant or
exercise price or tax withholding obligation punsueg any Award shall again become available forafdg under the Plan. Notwithstanding
the foregoing provisions of this Section 5(c), ®isathat have actually been issued shall not agaiarbe available for Awards under the P
except for Shares that are forfeited and do nobinecvested.

SECTION 6. RESTRICTED SHARES.

(a) Restricted Stock AgreemienEach grant of Restricted Shares under the $Halt be evidenced by a Restricted Stock
Agreement between the recipient and the Compargh Bestricted Shares shall be subject to all apiplicterms of the Plan and may be
subject to any other terms that are not incondistéth the Plan. The provisions of the various Rettd Stock Agreements entered into under
the Plan need not be identical.
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(b) Payment for AwardsRestricted Shares may be sold or awarded undéd?ltin for such consideration as the Committee may
determine, including (without limitation) cash, haquivalents, full-recourse promissory notes, pastices and future services.

(c) Vesting Each Award of Restricted Shares may or may natulpgect to vesting. Vesting shall occur, in fullio installments,
upon satisfaction of the conditions specified ia Restricted Stock Agreement. A Restricted StockeAment may provide for accelerated
vesting in the event of the Participant’s deatbaHblility or retirement or other events. The Comeaittnay determine, at the time of granting
Restricted Shares or thereafter, that all or plastioh Restricted Shares shall become vested ievitiet that a Change in Control occurs with
respect to the Company.

(d) Voting and Dividend RightsThe holders of Restricted Shares awarded undePldm shall have the same voting, dividend and
other rights as the Company’s other shareholdeRestricted Stock Agreement, however, may reqbaéthe holders of Restricted Shares
invest any cash dividends received in additionatReted Shares. Such additional Restricted Stsdralt be subject to the same conditions
and restrictions as the Award with respect to whighdividends were paid.

(e) Restrictions on Transfer of ShardRestricted Shares shall be subject to such rightspurchase, rights of first refusal or other
restrictions as the Committee may determine. Sestrictions shall be set forth in the applicablstReted Stock Agreement and shall apply
in addition to any general restrictions that maghapo all holders of Shares.

SECTION 7. TERMS AND CONDITIONS OF OPTIONS.

(a) Stock Option AgreemenEach grant of an Option under the Plan shalMideaced by a Stock Option Agreement between the
Optionee and the Company. Such Option shall beesuty all applicable terms and conditions of thenRnd may be subject to any other
terms and conditions which are not inconsistent wie Plan and which the Committee deems appregidatinclusion in a Stock Option
Agreement. The Stock Option Agreement shall spegffgther the Option is an ISO or an NSO. The piorssof the various Stock Option
Agreements entered into under the Plan need nidieingical.

(b) Number of SharesEach Stock Option Agreement shall specify the Inemof Shares that are subject to the Option aatl sh
provide for the adjustment of such number in acaocg with Section 11.

(c) Exercise Price Each Stock Option Agreement shall specify ther&zge Price. The Exercise Price of an ISO shallheoless
than 100% of the Fair Market Value of a Share endate of grant, except as otherwise providedap 4hd the Exercise Price of an NSO
shall not be less 100% of the Fair Market Valua &hare on the date of grant. Notwithstanding ehegoing, Options may be granted witl
Exercise Price of less than 100% of the Fair Ma¥kadtie per Share on the date of grant pursuantri@anaaction described in, and in a mai
consistent with, Section 424(a) of the Code. Suhjethe foregoing in this Section 7(c), the ExsecPrice under any Option shall be
determined by the Committee in its sole discretidme Exercise Price shall be payable in one ofdhms described in Section 8.

(d) Withholding TaxesAs a condition to the exercise of an Option,Gionee shall make such arrangements as the Coeamit
may require for the satisfaction of any federaltestlocal or foreign withholding tax obligatiod&t may arise in connection with such
exercise. The Optionee shall also make such armaegts as the Committee may require for the satisfaof any federal, state, local or
foreign withholding tax obligations that may ariseconnection with the disposition of Shares acepliiby exercising an Option.

(e) Exercisability and TermEach Stock Option Agreement shall specify the ddten all or any installment of the Option is to
become exercisable. The Stock Option Agreement alsal specify the term of the Option; providedtttie term of an ISO shall in no event
exceed 10 years from the date of grant (five yEarkSOs granted to Employees described in Seet{b)). A Stock Option Agreement may
provide for accelerated exercisability in the ewafithe Optionee’s death, disability, or retiremenbther events and may provide for
expiration prior to the end of its term in the evefithe termination of the Optionee’s Service. IO

A-7



may be awarded in combination with SARs, and sucAward may provide that the Options will not bemisable unless the related SARs
are forfeited. Subject to the foregoing in thist@et7(e), the Committee at its sole discretionlgetermine when all or any installment of an
Option is to become exercisable and when an Ojitmexpire.

(f) Exercise of OptionsEach Stock Option Agreement shall set forth tkterg to which the Optionee shall have the right to
exercise the Option following termination of thet@pees Service with the Company and its Subsidiaried,tha right to exercise the Opti
of any executors or administrators of the Optios@state or any person who has acquired such @gtidinectly from the Optionee by
bequest or inheritance. Such provisions shall berdened in the sole discretion of the Committezedinot be uniform among all Options
issued pursuant to the Plan, and may reflect distins based on the reasons for termination ofi€rv

(g) Effect of Change in ControlThe Committee may determine, at the time of gngrean Option or thereafter, that such Option
shall become exercisable as to all or part of ther& subject to such Option in the event thatan@é in Control occurs with respect to the
Company.

(h) No Rights as a ShareholdefAn Optionee, or a transferee of an Optionee | slaade no rights as a shareholder with respect to
any Shares covered by his Option until the dath@issuance of a stock certificate for such Sh&tesadjustments shall be made, except as
provided in Section 11.

(i) Modification, Extension and Renewal of OptioWgithin the limitations of the Plan, the Committeay modify, extend or
renew outstanding options or may accept the caati®l of outstanding options (to the extent novjmasly exercised), whether or not
granted hereunder, in return for the grant of ngMidds for the same or a different number of Sharesat the same or a different Exercise
Price, or in return for the grant of a different And for the same or a different number of Sharés.foregoing notwithstanding, no
modification of an Option shall, without the consehthe Optionee, materially impair his or herhtigy or obligations under such Option. In
addition, notwithstanding any other provision of ®lan, and except in connection with a corporatgsgaction involving the Company
(including, without limitation, any stock dividensitock split, extraordinary cash dividend, recdjziédion, reorganization, merger,
consolidation, split-up, spin-off, combination,etchange of shares), in no event shall the Comenitduce the exercise price of an
outstanding Option, or cancel any outstanding @ptiaving a per Share exercise price greater trafdir Market Value of a Share in
exchange for cash, another Award or an Option aitkexercise price that is less than the exercise pf the original Option, without
shareholder approval.

()) Restrictions on Transfer of Share&ny Shares issued upon exercise of an Optior beadubject to such special forfeiture
conditions, rights of repurchase, rights of filsfiusal and other transfer restrictions as the Cdteenimay determine. Such restrictions shall be
set forth in the applicable Stock Option Agreenamd shall apply in addition to any general resoit that may apply to all holders of
Shares.

(k) Buyout ProvisionsThe Committee may at any time (a) offer to buyfoua payment in cash or cash equivalents ano@pti
previously granted or (b) authorize an Optioneeléat to cash out an Option previously granteeitiner case at such time and based upon
such terms and conditions as the Committee shalbksh.

SECTION 8. PAYMENT FOR SHARES.

(a) General Ruk . The entire Exercise Price or Purchase PriGhafes issued under the Plan shall be payablafollenoney of
the United States of America at the time when skithres are purchased, except as provided in S&ftphrough Section 8(g) below.

(b) Surrender of Stok . To the extent that a Stock Option Agreemerrewides, payment may be made all or in part by
surrendering, or attesting to the ownership of r&havhich have already been owned by the Optionbé&saepresentative. Such Shares shall
be valued at their Fair Market Value on the datemvtihe new Shares are purchased under the Pla®ftienee shall not surrender, or attest
to the ownership of, Shares in payment of the Hgererice if such action would cause the Compamgdognize compensation expense (or
additional compensation expense) with respectadption for financial reporting purposes.
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(c) Services Renderedit the discretion of the Committee, Shares magwarded under the Plan in consideration of sesvice
rendered to the Company or a Subsidiary. If Shareawarded without the payment of a Purchase Rricash, the Committee shall make a
determination (at the time of the Award) of theueabf the services rendered by the Offeree anduffigiency of the consideration to meet
the requirements of Section 6(b).

(d) Cashless ExerciselTo the extent that a Stock Option Agreement seiges, payment may be made all or in part by éejiv
(on a form prescribed by the Committee) of an ioable direction to a securities broker to sellr8sand to deliver all or part of the sale
proceeds to the Company in payment of the aggréfyaecise Price.

(e) Exercise/PledgeTo the extent that a Stock Option Agreement swiges, payment may be made all or in part by éejifon
a form prescribed by the Committee) of an irrevéeairection to a securities broker or lender tedgle Shares, as security for a loan, and to
deliver all or part of the loan proceeds to the @any in payment of the aggregate Exercise Price.

() Promissory Note To the extent that a Stock Option Agreement @tiRged Stock Agreement so provides, payment neay b
made all or in part by delivering (on a form présed by the Company) a full-recourse promissoryenot

(g) Other Forms of Paymenf o the extent that a Stock Option Agreement astiRged Stock Agreement so provides, payment
may be made in any other form that is consistetit applicable laws, regulations and rules.

(h) Limitations under Applicable LawNotwithstanding anything herein or in a Stock i@ptAgreement or Restricted Stock
Agreement to the contrary, payment may not be nradey form that is unlawful, as determined by @wmmittee in its sole discretion.

SECTION 9. STOCK APPRECIATION RIGHTS.

(a) SAR Agreemen Each grant of a SAR under the Plan shall bdesded by a SAR Agreement between the Optione¢hand
Company. Such SAR shall be subject to all appleadims of the Plan and may be subject to any aghers that are not inconsistent with
Plan. The provisions of the various SAR Agreementgred into under the Plan need not be identical.

(b) Number of Sharestach SAR Agreement shall specify the number @r&hto which the SAR pertains and shall provide fo
the adjustment of such number in accordance witti@ell.

(c) Exercise Price Each SAR Agreement shall specify the ExerciseeRiThe Exercise Price of a SAR shall not be leas 100%
of the Fair Market Value of a Share on the datgraht. Notwithstanding the foregoing, SARs may knted with an Exercise Price of less
than 100% of the Fair Market Value per Share ordtte of grant pursuant to a transaction desciiehd in a manner consistent with,
Section 424(a) of the Code. Subject to the foragoirthis Section 9(c), the Exercise Price undgr AR shall be determined by the
Committee in its sole discretion.

(d) Exercisability and TermEach SAR Agreement shall specify the date whkoralny installment of the SAR is to become
exercisable. The SAR Agreement shall also spebiyteérm of the SAR. A SAR Agreement may providedocelerated exercisability in the
event of the Optionee’s death, disability or retiemt or other events and may provide for expiratioar to the end of its term in the event of
the termination of the Optionee’s service. SARs m@ywarded in combination with Options, and sucaard may provide that the SARs
will not be exercisable unless the related Optinesforfeited. A SAR may be included in an ISO aafyhe time of grant but may be incluc
in an NSO at the time of grant or thereafter. A SgkBnted under the Plan may provide that it wilerercisable only in the event of a Cha
in Control.
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(e) Effect of Change in ControlThe Committee may determine, at the time of gngrd SAR or thereafter, that such SAR shall
become fully exercisable as to all Common Sharbgstito such SAR in the event that a Change inti@baccurs with respect to the
Company.

(f) Exercise of SARdUpon exercise of a SAR, the Optionee (or anygelaving the right to exercise the SAR after hiber
death) shall receive from the Company (a) Shagsash or (c) a combination of Shares and casthea€ommittee shall determine. The
amount of cash and/or the Fair Market Value of 8haeceived upon exercise of SARs shall, in theeggge, be equal to the amount by
which the Fair Market Value (on the date of sureshaf the Shares subject to the SARs exceedsxbecise Price.

(9) Modification or Assumption of SAR®/ithin the limitations of the Plan, the Commiti@ay modify, extend or assume
outstanding SARs or may accept the cancellatiautdtanding SARs (whether granted by the Compaiiy @nother issuer) in return for the
grant of new SARs for the same or a different nundbshares and at the same or a different exepeise, or in return for the grant of a
different Award for the same or a different numbgBhares. The foregoing notwithstanding, no medifon of a SAR shall, without the
consent of the holder, materially impair his or tights or obligations under such SAR. In additinatwithstanding any other provision of the
Plan, and except in connection with a corporatestation involving the Company (including, withdimtitation, any stock dividend, stock
split, extraordinary cash dividend, recapitalizaficeorganization, merger, consolidation, split-sgn-off, combination, or exchange of
shares), in no event shall the Committee reducestkecise price of an outstanding SAR, or cancglautstanding SAR having a per Share
exercise price greater than the Fair Market Value 8hare in exchange for cash, another Award®AR with an exercise price that is less
than the exercise price of the original SAR, withsliareholder approval.

(h) Buyout Provisions The Committee may at any time (a) offer to buyfoua payment in cash or cash equivalents a SAR
previously granted, or (b) authorize an Optioneeléat to cash out a SAR previously granted, inezitase at such time and based upon such
terms and conditions as the Committee shall establi

SECTION 10. STOCK UNITS.

(a) Stock Unit Agreemen€&ach grant of Stock Units under the Plan sha#ilidenced by a Stock Unit Agreement between the
recipient and the Company. Such Stock Units sheafiubject to all applicable terms of the Plan amag be subject to any other terms that are
not inconsistent with the Plan. The provisionshaf various Stock Unit Agreements entered into utttePlan need not be identical.

(b) Payment for AwardsTo the extent that an Award is granted in thenfof Stock Units, no cash consideration shall logiired
of the Award recipients.

(c) Vesting ConditionsEach Award of Stock Units may or may not be scitije vesting. Vesting shall occur, in full or in
installments, upon satisfaction of the conditiopsdified in the Stock Unit Agreement. A Stock Ugreement may provide for accelerated
vesting in the event of the Participant’s deatbablility or retirement or other events. The Comerittnay determine, at the time of granting
Stock Units or thereafter, that all or part of s&&thck Units shall become vested in the eventah@hange in Control occurs with respect to
the Company.

(d) Voting and Dividend RightsThe holders of Stock Units shall have no votiigipts. Prior to settlement or forfeiture, any Stock
Unit awarded under the Plan may, at the Committéissretion, carry with it a right to dividend egalents. Such right entitles the holder to
be credited with an amount equal to all cash divildepaid on one Share while the Stock Unit is antiihg. Dividend equivalents may be
converted into additional Stock Units. Settlemedigidend equivalents may be made in the formasfiy in the form of Shares, or in a
combination of both. Prior to distribution, any idignd equivalents which are not paid shall be sulifethe same conditions and restrictions
(including without limitation, any forfeiture cort@ins) as the Stock Units to which they attach.

(e) Form and Time of Settlement of Stock Un@sttlement of vested Stock Units may be madkedrfarm of (a) cash,
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(b) Shares or (c) any combination of both, as detezd by the Committee. The actual number of Stduits eligible for settlement may be
larger or smaller than the number included in thgimal Award, based on predetermined performaactofs. Methods of converting Stock
Units into cash may include (without limitation)reethod based on the average Fair Market Value afeShover a series of trading days. A
Stock Unit Agreement may provide that vested Stdoks may be settled in a lump sum or in installtseA Stock Unit Agreement may
provide that the distribution may occur or commewben all vesting conditions applicable to the &tdaits have been satisfied or have
lapsed, or it may be deferred to any later date. dthount of a deferred distribution may be incrédmsean interest factor or by dividend
equivalents. Until an Award of Stock Units is sadtl the number of such Stock Units shall be sultgeatijustment pursuant to Section 11.

(f) Death of RecipientAny Stock Units Award that becomes payable dfierrecipient’s death shall be distributed to the
recipient’s beneficiary or beneficiaries. Each pémit of a Stock Units Award under the Plan shaflignate one or more beneficiaries for this
purpose by filing the prescribed form with the C@np. A beneficiary designation may be changed lmgfthe prescribed form with the
Company at any time before the Award recipient'atdelf no beneficiary was designated or if no geated beneficiary survives the Award
recipient, then any Stock Units Award that becopeagable after the recipient’s death shall be distad to the recipient’s estate.

(9) Creditors’ Rights A holder of Stock Units shall have no rights ottien those of a general creditor of the Comp&tgck
Units represent an unfunded and unsecured obligafithe Company, subject to the terms and conditaf the applicable Stock Unit
Agreement.

SECTION 11. ADJUSTMENT OF SHARES.

(a) Adjustmens. In the event of a subdivision of the outstanditgck, a declaration of a dividend payable in Sheaedeclaratio
of a dividend payable in a form other than Shanesni amount that has a material effect on the pfihares, a combination or consolidation
of the outstanding Stock (by reclassification drestvise) into a lesser number of Shares, a redapiian, a spin-off or a similar occurrence,
the Committee shall make appropriate and equitathjlestments in:

(i) The number of Options, SARs, Restricted Sharesstnck Units available for future Awards under Satth;
(i)  The limitations set forth in Sections 5(a) and

(i) The number of Shares covered by each outstanditigrOgnd SAR

(iv) The Exercise Price under each outstanding OptidrS#R; anc

(v) The number of Stock Units included in any prior Ad/avhich has not yet been settl

(b) Dissolution or Liquidation To the extent not previously exercised or sett®gtions, SARs and Stock Units shall terminate
immediately prior to the dissolution or liquidationthe Company.

(c) Reorganizationsin the event that the Company is a party to agereor other reorganization, outstanding Awarddl $fea
subject to the agreement of merger or reorganiza8abject to compliance with Section 409A of thed€, such agreement shall provide for:

(i) The continuation of the outstanding Awards by tleen@any, if the Company is a surviving corporati
(i) The assumption of the outstanding Awards by theigimg corporation or its parent or subsidia
(i) The substitution by the surviving corporation arparent or subsidiary of its own awards for thest@unding Awards

(iv) Full exercisability or vesting and accelerated eafpn of the outstanding Awards;
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(v) Settlement of the intrinsic value of the outsting Awards in cash or cash equivalents followgddncellation of
such Awards

(d) Reservation of RightsExcept as provided in this Section 11, a Pawdicffshall have no rights by reason of any subdixisir
consolidation of shares of stock of any class pdngment of any dividend or any other increase orafese in the number of shares of stock of
any class. Any issue by the Company of sharesooksif any class, or securities convertible intarsk of stock of any class, shall not affect,
and no adjustment by reason thereof shall be métie@spect to, the number or Exercise Price of&haubject to an Award. The grant of
Award pursuant to the Plan shall not affect in euay the right or power of the Company to make adjests, reclassifications,
reorganizations or changes of its capital or bissirstructure, to merge or consolidate or to digsdiguidate, sell or transfer all or any part of
its business or assets. In the event of any chaffigeting the Shares or the Exercise Price of Shsubject to an Award, including a merge
other reorganization, for reasons of administratiomvenience, the Company in its sole discretiog refuse to permit the exercise of any
Award during a period of up to thirty (30) daysagsrio the occurrence of such event.

SECTION 12. DEFERRAL OF AWARDS.

(a) Committee PowersSubject to compliance with Section 409A of thel€ahe Committee (in its sole discretion) may peom
require a Participant to:

(i) Have cash that otherwise would be paid to datticipant as a result of the exercise of a SAReIsettlement of
Stock Units credited to a deferred compensationwticestablished for such Participant by the Comemias an entry
on the Compar’s books

(i) Have Shares that otherwise would be delivagesuch Participant as a result of the exercissndDption or SAR
converted into an equal number of Stock Units

(i) Have Shares that otherwise would be delivex@duch Participant as a result of the exercissmdDption or SAR or
the settlement of Stock Units converted into amsenédited to a deferred compensation accountlestad for such
Participant by the Committee as an entry on the fizmy's books. Such amounts shall be determine@fgyence to
the Fair Market Value of such Shares as of the whtn they otherwise would have been deliveredith s
Participant.

(b) General RulesA deferred compensation account established uhgeBection 12 may be credited with interesttbeoforms
of investment return, as determined by the CommitteParticipant for whom such an account is eihétl shall have no rights other than
those of a general creditor of the Company. Suchcaount shall represent an unfunded and unseobiightion of the Company and shall
subject to the terms and conditions of the applealgreement between such Participant and the Qom{ffahe deferral or conversion of
Awards is permitted or required, the CommitteeitSrsole discretion) may establish rules, proceslaral forms pertaining to such Awards,
including (without limitation) the settlement offdered compensation accounts established undeB#dton 12.

SECTION 13. AWARDS UNDER OTHER PLANS.

The Company may grant awards under other plansograms. Such awards may be settled in the for8hafes issued under this
Plan. Such Shares shall be treated for all purpasésr the Plan like Shares issued in settleme8tafk Units and shall, when issued, reduce
the number of Shares available under Section 5.

SECTION 14. PAYMENT OF DIRECTOR'’S FEES IN SECURITIE S.

(a) Effective Date No provision of this Section 14 shall be effeetinless and until the Board has determined toadmpht such
provision.

(b) Elections to Receive NSOs, Restricted Shar&amk Units An Outside Director may elect to receive his er &nnual retain
payments and/or meeting fees from the Companyeridim of cash, NSOs, Restricted Shares or Stodts bt a
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combination thereof, as determined by the BoardhNSOs, Restricted Shares and Stock Units shadisoed under the Plan. An election
under this Section 14 shall be filed with the Compan the prescribed form.

(c) Number and Terms of NSOs, Restricted Shar&sozk Units The number of NSOs, Restricted Shares or Stodts tmbe
granted to Outside Directors in lieu of annualiretes and meeting fees that would otherwise be ipaddsh shall be calculated in a manner
determined by the Board. The terms of such NSOstrRRted Shares or Stock Units shall also be deterdhby the Board.

SECTION 15. LEGAL AND REGULATORY REQUIREMENTS.

Shares shall not be issued under the Plan unlessghance and delivery of such Shares complids(aitis exempt from) all
applicable requirements of law, including (withdiatitation) the Securities Act of 1933, as amendéd,rules and regulations promulgated
thereunder, state securities laws and regulatindgtee regulations of any stock exchange on whiehGompany’s securities may then be
listed, and the Company has obtained the appravialvorable ruling from any governmental agencyckhthe Company determines is
necessary or advisable. The Company shall nogbéelto a Participant or other persons as toh@pbn-issuance or sale of Shares as to
which the Company has not obtained from any regofdtody having jurisdiction the authority deemeudtibe Company’s counsel to be
necessary to the lawful issuance and sale of aayeShunder the Plan; and (b) any tax consequemnpested, but not realized, by any
Participant or other person due to the receiptiaise® or settlement of any Award granted undePia@.

SECTION 16. WITHHOLDING TAXES.

(a) General. To the extent required by applicable federatestacal or foreign law, a Participant or his er Buccessor shall me
arrangements satisfactory to the Company for ttisfaetion of any withholding tax obligations thaise in connection with the Plan. The
Company shall not be required to issue any Sharesmke any cash payment under the Plan until shpations are satisfied.

(b) Share Withholding The Committee may permit a Participant to sat@fpr part of his or her withholding or incomexta
obligations by having the Company withhold all ggation of any Shares that otherwise would beddgo him or her or by surrendering all
or a portion of any Shares that he or she prewoasdjuired. Such Shares shall be valued at th@ilMrarket Value on the date when taxes
otherwise would be withheld in cash. In no eveny m#&articipant have Shares withheld that woul@wtise be issued to him or her in ex
of the number necessary to satisfy the minimumlblggequired tax withholding.

SECTION 17. OTHER PROVISIONS APPLICABLE TO AWARDS.

(a) Transferability. Unless the agreement evidencing an Award (omaenament thereto authorized by the Committee) asfye
provides otherwise, no Award granted under this Phar any interest in such Award, may be soldgassl, conveyed, gifted, pledged,
hypothecated or otherwise transferred in any mafpr@r to the vesting and lapse of any and alirigtsons applicable to Shares issued under
such Award), other than by will or the laws of dersicand distribution; provided, however, that a® IBay be transferred or assigned only to
the extent consistent with Section 422 of the Céatg. purported assignment, transfer or encumbrame@lation of this Section 17(a) shall
be void and unenforceable against the Company.

(b) Substitution and Assumption of Award$e Committee may make Awards under the Plarsbyraption, substitution or
replacement of stock options, stock appreciatights, stock units or similar awards granted by lamoéntity (including a Parent or
Subsidiary), if such assumption, substitution @laeement is in connection with an asset acquisistock acquisition, merger, consolidation
or similar transaction involving the Company (amdis Parent or Subsidiary) and such other enéibd(or its affiliate). Notwithstanding any
provision of the Plan (other than the maximum nundfeShares that may be issued under the Planjethes of such assumed, substituted or
replaced Awards shall be as the Committee, inigisrdtion, determines is appropriate.

(c) Qualifying Performance CriteriaThe number of Shares or other benefits granssded, retainable and/or vested under an
Award may be made subject to the attainment ofoperdnce goals. The Committee may utilize any peréorce criteria
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selected by it in its sole discretion to estabfisiformance goals; provided, however, that wheyefamard is intended to qualify for
exemption from the deduction limitation of SectitB2(m) of the Code as “qualified performance-basedpensation,” the following

conditions shall apply:

()

(ii)

(i)

(iv)

The amount potentially available under an Awsah@ll be subject to the attainment of pre-esthbtis objective
performance goals relating to a specified periodes¥ice based on one or more of the followingqrenince criteria:
(a) cash flow, (b) earnings per share, (c) earnirgfere interest, taxes and amortization, (d) retur equity, (e) total
shareholder return, (f) share price performancergwirn on capital, (h) return on assets or ng¢iss (i) revenue,

(j) income or net income, (K) operating income et operating income, (I) operating profit or neemiing profit,

(m) operating margin or profit margin, (n) retumm @perating revenue, (0) return on invested cappdlmarket
segment shares, (q) costs, (r) expenses, (s) tegulaody approval for commercialization of a progwr

(t) implementation or completion of critical proje¢“Qualifying Performance Criteria”), any of whienay be
measured either individually, alternatively or myacombination, applied to either the Company ahale or to a
business unit or Subsidiary, either individuallgematively or in any combination, and measuré¢hkegiperiodically
or cumulatively over specified periods of yearsannabsolute basis or relative to a pre-establisiggbt, to previous
year¢ results or to a designated comparison group oixindeeach case as specified by the Committeearithard;

The Committee may appropriately adjust anyleation of performance under a Qualifying Perforoc@griteria to
exclude any of the following events that occurdrya performance period: (i) asset write-downi}Jifigation or
claim judgments or settlements, (iii) the effectbfinges in tax law, accounting principles or othah laws or
provisions affecting reported results, (iv) accsu@alr reorganization and restructuring programs @pany
extraordinary nonrecurring items as described inohating Principles Board Opinion No. 30 and/omanagements
discussion and analysis of financial condition seglilts of operations appearing in the Companyfsiahreport to
shareholders for the applicable year, in each withén the time prescribed by, and otherwise in ptiance with,
Section 162(m) of the Cod

The Committee shall establish the applicapéeformance goals in writing and an objective mdtfuy determining
the Award earned by a Participant if the goalsadt@ned, while the outcome is substantially uraiarand not later
than the 90th day of the performance period (butirevent after 25% of the period of service wibpect to which
the performance goals relate has elapsed), anddgtaimine and certify in writing, for each Paigient, the extent to
which the performance goals have been met pripayanent or vesting of the Award; a

The Committee may not in any event increase theuatnaf compensation payable under the Plan upoattagnmen
of the pre-established performance goals to adizatit who is a “covered employee” within the megnof
Section 162(m) of the Cod

SECTION 18. NO EMPLOYMENT RIGHTS.

No provision of the Plan, nor any Award grantedenttie Plan, shall be construed to give any peasgrright to become, to be
treated as, or to remain an Employee or Consulfdr@.Company and its Subsidiaries reserve the tggtarminate any person’s Service at
any time and for any reason, with or without natice

SECTION 19. DURATION AND AMENDMENTS.

(a) Term of the PlanThe Plan, as set forth herein, shall terminateraatically on September 1, 2020 and may be teteihan
any earlier date pursuant to Subsection (b) below.

(b) Right to Amend or Terminate the Plahhe Board of Directors may amend or terminateRla@ at any time and from time to
time. Rights and obligations under any Award grdrtefore amendment of the Plan shall not be mdliehapaired by such
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amendment, except with consent of the Participamiamendment of the Plan shall be subject to tipecyal of the Company’s shareholders
only to the extent required by applicable lawsutations or rules.

(c) Effect of TerminationNo Awards shall be granted under the Plan dfietérmination thereof. The termination of the Rhal
not affect Awards previously granted under the Plan

[Remainder of this page intentionally left blank]
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SECTION 20. EXECUTION.

To record the adoption of the Plan by the BoarBioéctors, the Company has caused its authoriziéckoto execute the same.

OPEXA THERAPEUTICS, INC

By /s/ Neil K. Warme

Name Neil K. Warma
Title President & Chief Executive Offic
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VOTE BY MAIL OR FAX
QUICK***EASY***IMMEDIATE

HOW TO VOTE YOUR SHARES OF
OPEXA THERAPEUTICS, INC.

Vote Your Proxy by Mail:

Mark, sign and date your proxy card and return thie postage-paid pre-addressed envelope protoadecbxy Services, Continental Stock
Transfer & Trust Co., 8th Floor, 17 Battery Pladew York, NY 10004 no later than 24 hours beforetime appointed for the aforesaid

Annual Meeting.

Vote Your Proxy by Fax:

Mark, sign and date your proxy card below, thenldath sides of your proxy card to (281) 872-8585.

PLEASE DO NOT RETURN THE PROXY CARD IF YOU ARE VOTI NG BY FAX
g FOLD AND DETACH HERE AND READ THE REVERSE SIDE q

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROPOSALS 1, 2, 3 AND 4
AND FOR “THREE YEARS” IN PROPOSAL 5. this X1

PROXY

PROPOSAL 1- Election of Directors:
To elect four directors to hold office until theI2DAnnual Meeting of
Shareholders

WITHHOLD
FOR AUTHORITY
O O

01- Gail J. Maderic
02- Michael Richma
03- Scott Seama
04— Neil K. Warma

Nominees:

(To withhold authority to vote for any individual nominee, mark the* FOR”
box and strike a line through that nominee’s nameri the list above)

PROPOSAL 2- Approve the Amended and Restated 2010 Stock Incené
Plan:

Proposal to approve the Amended and Restated Opeapeutics, Inc. 2010
Stock Incentive Plar

O FOR O  AGAINST 0O  ABSTAIN

PROPOSAL 3- Ratification of Auditors:
Proposal to ratify the appointment of MaloneBailelP as auditors for the fisc
year ending December 31, 2013.

O FOR O  AGAINST 0O  ABSTAIN

Signature
Please sign exactly as your name(s) appear on Rifdxgld in joint tenancy, a
persons should sign. Trustees, administrators,stould include title and
authority. Corporations should provide full namecofporation and title of
authorized officer signing the prox

Please mark
your votes like

PROPOSAL 4- Advisory vote on*say-on-pay”:
Proposal to approve, on an advisory basis, the eosgtion of the Company’s Named
Executive Officers
O

O FOR AGAINST O ABSTAIN
PROPOSAL 5- Advisory vote on frequency of future® say-on-pay” votes:
Proposal to vote on the frequency of future adyismtes on the compensation of the
Company’s Named Executive Officers.

3 YEARS 2 YEARS 1 YEAR ABSTAIN
O O O O

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS

DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTE D FOR EACH
OF THE DIRECTOR NOMINEES IN ITEM 1, FOR ITEMS 2,3 AND 4 AND FOR
THREE YEARS IN ITEM 5.

Address Change? Mark B
Indicate changes to the le

COMPANY ID:
PROXY NUMBER:
ACCOUNT NUMBER:

Date , 2013.




Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to be held on November 8, 2013:

Our Proxy Statement and 2012 Annual Report on Fornl0-K are available at:
WwWw.cstproxy.com/opexatherapeutics/2013

g FOLD AND DETACH HERE AND READ THE REVERSE SIDE ¢

PROXY
OPEXA THERAPEUTICS, INC.
ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON NOVEMBER 8, 2013

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned shareholder of Opexa Therapeutiics(the “Company”hereby acknowledges receipt of the Notice of Anriagting o
Shareholders and appoints Neil K. Warma, with fialiver of substitution, as proxy to vote as spedifiethis Proxy all the shares of comn
stock of the Company of the undersigned at the AhMeeting of Shareholders of the Company to bd hél2 Houston Center, 909 Fan
Suite 2000, Houston, Texas 77010, at 10:00 a.rmtr&le€Time, on November 8, 2013, and any and adwdments or postponements ther
Such proxy or substitute shall have and may exemlisof the powers of said proxy hereunder. Theeusigned shareholder hereby revc
any proxy or proxies heretofore executed for sueltens.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED | N THE MANNER AS DIRECTED HEREIN BY THE
UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, T HIS PROXY WILL BE VOTED FOR THE ELECTION OF

THE NOMINEES UNDER PROPOSAL 1, FOR THE PROPOSAL TO APPROVE THE AMENDED AND RESTATED OPEXA
THERAPEUTICS, INC. 2010 STOCK INCENTIVE PLAN UNDER PROPOSAL 2, FOR THE RATIFICATION OF THE
AUDITORS UNDER PROPOSAL 3, FOR THE PROPOSAL TO APPROVE BY AN ADVISORY VOTE THE COMPENSATION OF
OUR NAMED EXECUTIVE OFFICERS UNDER PROPOSAL 4, FOR THE FREQUENCY OF THREE YEARS FOR FUTURE
ADVISORY VOTES ON EXECUTIVE COMPENSATION UNDER PROP OSAL 5 AND IN THE DISCRETION OF THE PROXY
AS TO ANY OTHER MATTERS THAT MAY PROPERLY COME BEFO RE THE MEETING INCLUDING ANY

ADJOURNMENT OR POSTPONEMENT OF THE MEETING. THE UND ERSIGNED SHAREHOLDER MAY REVOKE THIS
PROXY AT ANY TIME BEFORE IT IS VOTED BY DELIVERING TO THE SECRETARY OF THE COMPANY EITHER A
WRITTEN REVOCATION OF THE PROXY OR A DULY EXECUTED PROXY BEARING A LATER DATE, OR BY
APPEARING AT THE ANNUAL MEETING AND VOTING IN PERSO N.

(Continued, and to be marked, dated and signed, ahe other side)



