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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (date of earliest event reported): Bcember 17, 2013

OPEXA THERAPEUTICS, INC.

(Exact name of registrant as specified in its chaefr)

Texas 001-33004 76-0333165
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

2635 Technology Forest Blvd.
The Woodlands, Texas 77381

(Address of principal executive offices (Zip Code)
Registrant’s telephone number, including area code(281) 272-9331

N/A

(Former name or former address, if changed since & report)

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

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

On December 17, 2013, Opexa Therapeutics, Inc. (@@mpany”) entered into an Underwriting Agreement (thAgreement”) with
Aegis Capital Corp., as representative of the umdtars, relating to an offering (theOffering ") consisting of the issuance and sale by the
Company of 4,120,000 shares of common stock, $8adlalue (the Common Stock”). The purchase price for each share of CommonksSto
is $1.70. If fully consummated, gross proceedfieoGompany from the Offering would be $7,004,000.

Aegis Capital Corp. will receive an underwritingfef 7% of the gross proceeds to the Company fremssuance and sale of the
Common Stock.

The Company made the offering and sale of the Com&tock pursuant to a shelf registration stateroarfform S-3 (Registration
No. 333185001 — the Registration Statement”) which was declared effective by the Securitind &xchange Commission on December 5,
2012.

A copy of the Agreement is attached as Exhibitta.this report and is incorporated herein by rafeee The description of this document
is a summary only and is qualified in its entirbyyreference to the attached Exhibit 1.1

On December 17, 2013, the Company issued a priesseewith respect to the pricing of the OfferiAgcopy of the press release is
attached as Exhibit 99t this report and is incorporated herein by refeee

Iltem 9.01. Financial Statements and Exhibits
(d) Exhibits

1.1  Underwriting Agreement, dated December 17, 2013y between Opexa Therapeutics, Inc. and Aegigal&orp.
5.1  Opinion of Pillsbury Winthrop Shaw Pittman LL
23.1  Consent of Pillsbury Winthrop Shaw Pittman LLP (irded in Exhibit 5.1)

99.1 Press release dated December 17, 2



SIGNATURES

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

Dated: December 18, 20: OPEXA THERAPEUTICS, INC

By: _ /s/ Neil K. Warma
Neil K. Warma
President and Chief Executive Offic
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99.1 Press release dated December 17, 2



Exhibit 1.1
UNDERWRITING AGREEMENT
between
OPEXA THERAPEUTICS, INC.
and
AEGIS CAPITAL CORP.,

as Representative of the Several Underwriters



OPEXA THERAPEUTICS, INC.
UNDERWRITING AGREEMENT

New York, New Yorl
December 17, 20:

Aegis Capital Corp.

As Representative of the several Underwriters naomefichedule 1 attached hereto
810 Seventh Avenue, 18Floor

New York, New York 1001

Ladies and Gentlemen:

The undersigned, Opexa Therapeutics, Inc., a catiporformed under the laws of the State of Texa#igctively with its subsidiaries
and affiliates, including, without limitation, adhtities disclosed or described in the Registrafitatement, the Pricing Disclosure Package ant
the Prospectus (as hereinafter defined) as beingjdiaries or affiliates of Opexa Therapeutics, Ittee “Company”), hereby confirms its
agreement (this Agreement”) with Aegis Capital Corp. (hereinafter referredas “you” (including its correlatives) or theRepresentative”)
and with the other underwriters named_on Schedulerdto for which the Representative is acting peesentative (the Representative and
such other underwriters being collectively callkd tUnderwriters ” or, individually, an “Underwriter ) as follows:

1. Purchase and Sale of Shares

1.1 Firm Shares

1.1.1. Nature and Purchase of Firm Shares

(i) On the basis of the representations and waashierein contained, but subject to the termscanditions herein set fort
the Company agrees to issue and sell to the sevaddrwriters, an aggregate of 4,120,000 sharégifi Shares”) of the Company’s
common stock, par value $0.01 per share (tGerhmon Stock”).

(i) The Underwriters, severally and not jointlygrae to purchase from the Company the number of Binares set forth
opposite their respective names_on Schedaftathed hereto and made a part hereof at a perphias of $1.581 per share (93% of the per
Firm Share offering price). The Firm Shares arbamffered initially to the public at the offeripgice set forth on the cover page of the
Prospectus (as defined in Section 2.1.1 hereof).

1.1.2._Share Payment and Delivery

(i) Delivery and payment for the Firm Shares sbhalinade at 10:00 a.m., Eastern time, on Decemh&023, or at such
time or date as shall be agreed upon by the Repadse and the Company, at the offices of Kramevih Naftalis & Frankel LLP, 1177
Avenue of the Americas, New York, NY 10036R¢epresentative Counsel), or at such other place (or remotely by facsinat other
electronic transmission) as shall be agreed upahdRepresentative and the Company. The hour atedodl delivery and payment for the
Firm Shares is called theClosing Date.”

(i) Payment for the Firm Shares shall be madehenGlosing Date by wire transfer in Federal (sam@ €Linds, payable to
the order of the Company upon delivery of the edies (in form and substance satisfactory tolthderwriters) representing the Firm Shares
(or



through the facilities of the Depository Trust Canp (“DTC ")) for the account of the Underwriters. The Firima®es shall be registered in
such name or names and in such authorized denadamsats the Representative may request in writingast two (2) full Business Days prior
to the Closing Date. The Company shall not be altdid to sell or deliver the Firm Shares except upader of payment by the Representative
for all of the Firm Shares. The ternBusiness Day means any day other than a Saturday, a Sundayewal holiday or a day on which
banking institutions are authorized or obligatedaw to close in New York, New York.

1.2 Overallotment Option

1.2.1. Option Shared~or the purposes of covering any over-allotméntonnection with the distribution and sale of Eien
Shares, the Company hereby grants to the Undersvdte option to purchase up to 618,000 additionatess of Common Stock, representing
fifteen percent (15%) of the Firm Shares sold maffering, from the Company (theCver-allotment Option ). Such 618,000 additional
shares of Common Stock, the net proceeds of whilthevdeposited with the Company’s account, areimafter referred to asOption
Shares.” The purchase price to be paid per Option Shiaadi be equal to the price per Firm Share set fortBection 1.1.1 hereof. The Firm
Shares and the Option Shares are hereinafteredftartogether as thePublic Securities.” The offering and sale of the Public Securities i
hereinafter referred to as th&®ffering .”

1.2.2. Exercise of OptionThe Over-allotment Option granted pursuant taiSed.2.1 hereof may be exercised by the
Representative as to all (at any time) or any (fierin time to time) of the Option Shares withind&ys after the Closing Date. The
Underwriters shall not be under any obligation tiochase any Option Shares prior to the exerciskeoDver-allotment Option. The Over-
allotment Option granted hereby may be exercisethéyiving of oral notice to the Company from Representative, which must be
confirmed in writing by overnight mail or facsimite other electronic transmission setting forthnlienber of Option Shares to be purchased
and the date and time for delivery of and paymentte Option Shares (theOption Closing Date”), which shall not be later than five (5) fi
Business Days after the date of the notice or stithr time as shall be agreed upon by the Compathiyree Representative, at the offices of
Representative Counsel or at such other placeu@iey remotely by facsimile or other electronicmission) as shall be agreed upon by the
Company and the Representative. If such delivedypayment for the Option Shares does not occuheiCtosing Date, the Option Closing
Date will be as set forth in the notice. Upon eiggof the Ovegllotment Option with respect to all or any portiafithe Option Shares, subj
to the terms and conditions set forth herein h@ €ompany shall become obligated to sell to theddnriters the number of Option Shares
specified in such notice and (ii) each of the Und#ers, acting severally and not jointly, shalrplase that portion of the total number of
Option Shares then being purchased as set fokhiedule bpposite the name of such Underwriter.

1.2.3._Payment and DeliveryPayment for the Option Shares shall be made ®©@ftion Closing Date by wire transfer in Federal
(same day) funds, payable to the order of the Compaon delivery to you of certificates (in formdasubstance satisfactory to the
Underwriters) representing the Option Shares (autph the facilities of DTC) for the account of tHaderwriters. The Option Shares shall be
registered in such name or names and in such azgkdadenominations as the Representative may reguesiting at least two (2) full
Business Days prior to the Option Closing Date. Toenpany shall not be obligated to sell or deliher Option Shares except upon tender of
payment by the Representative for applicable Offibares.

2. Representations and Warranties of the Compdimg Company represents and warrants to the Umidersvas of the Applicable Time (as
defined below), as of the Closing Date and as ®@f@ption Closing Date, if any, as follows:

-2



2.1 Filing of Reqistration Statement

2.1.1. Pursuant to the Securities AGthe Company has filed with the U.S. Securitied Brchange Commission (theCommission
") a “shelf” registration statement on Form S-3i¢Mlo. 333-185001), including a base prospecting to the Common Stock (théBase
Prospectus”) under the Securities Act of 1933, as amendee ‘(tBecurities Act”), and the rules and regulations of the Commission
promulgated thereunder (theStcurities Act Regulations’), for the registration of the sale of certain weiies of the Company, including the
Public Securities, which registration statement dedared effective on December 5, 2012 (tifective Date”). The term “Registration
Statement” as used in this Agreement means the registratiatement (including all exhibits, financial schieduand all documents and
information deemed to be a part of the Registrafitatement pursuant to Rule 430A of the SecurKidsRegulations), as amended and/or
supplemented to the date of this Agreement, inolyithe Base Prospectus.

2.1.2. After execution and delivery of this Agreemdéhe Company will prepare and file with the Coission a prospectus
supplement to the Base Prospectus covering thecPséturities to be sold in the Offering in accorawith the provisions of Rule 430B (“
Rule 430B”) and Rule 424(b) (Rule 424(b)") of the Securities Act Regulations; any inforneatincluded in such prospectus supplement the
was omitted from the Registration Statement atithe it became effective but that is deemed todo¢ @f and included in the Registration
Statement pursuant to Rule 430B is herein called tkule 430B Information ”; the Base Prospectus, together with any prospecpsemen
used in connection with the offering of the Pullliecurities that omitted Rule 430B Information, ésdinafter collectively called a “
Preliminary Prospectus.” The Preliminary Prospectus, subject to compitetaated December 17, 2013, as amended and supypezme
immediately prior to the Applicable Time, is heraiter called the Pricing Prospectus.” The Base Prospectus, together with the final
prospectus supplement which includes the Rule 486Bmation, in the form first furnished to the Uaravriters for use in connection with the
offering and confirmation of the sales of the Paullecurities, is hereinafter collectively called tHProspectus.”

Any reference in this Agreement to the Registrat@tement, the Base Prospectus, a Preliminaryp®@ctss, the Pricing Prospectus or
the Prospectus shall be deemed to refer to anddadhe documents incorporated or deemed incogabiat reference therein (the “
Incorporated Documents”) pursuant to Item 12 of Form S-3 which were fileader the Securities Exchange Act of 1934, as detk(the “
Exchange Act”), and the rules and regulations of the Commisgimmulgated thereunder (th&Xchange Act Regulations), on or before
the date of this Agreement, or the issue dateeBise Prospectus, the Preliminary Prospectu®ribimg Prospectus or the Prospectus, as th
case may be; and any reference in this Agreemehetterms “amend,” “amendment” or “supplement’hwigéspect to the Registration
Statement, the Base Prospectus, a Preliminary &ctsp the Pricing Prospectus or the Prospectlisbghdeemed to refer to and include the
filing of any document under the Exchange Act affiter date of this Agreement, or the issue datb@Base Prospectus, the Preliminary
Prospectus, the Pricing Prospectus or the Prospeadithe case may be, deemed to be incorporagesirttby reference. All references in this
Agreement to financial statements and schedulesapdther information which is “contained, “inckdi” “described,” “referenced,” “set
forth” or “stated” in the Registration Statememhie Base Prospectus, a Preliminary Prospectus ritiad®’Prospectus or the Prospectus (and al
other references of like import) shall be deemeghémn and include all such financial statementssahddules (and related notes) and any
other information which is or is deemed to be ipovated by reference in the Registration StatentkatBase Prospectus, a Preliminary
Prospectus, the Pricing Prospectus or the Prospeatithe case may be.

“ Applicable Time ” means 5:15 p.m., Eastern time, on the date efAlgreement.

“ Issuer Free Writing Prospectus’ means any “issuer free writing prospectus,” aéngel in Rule 433 of the Securities Act Regulations
(“ Rule 433", including without limitation any “free writingrrospectus” (as defined in Rule 405 of the Seagifict Regulations) relating to
the Public Securities that is (i) required to bediwith the Commission by the Company, (ii) a ‘ttiadnow that is a written communication”
within the meaning of Rule 433(d)(8)(i), whethemat required to be filed with the Commission, iay éxempt from filing with the
Commission pursuant to Rule 433(d)(5)(i) becauseiitains a description of the Public Securitiesfahe Offering that does not reflect the
final terms, in each case in the form filed or rieggi to be filed with the Commission or, if not téepd to be filed, in
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the form retained in the Company’s records purst@mfRule 433(g).

“ Issuer General Use Free Writing Prospectusmeans any Issuer Free Writing Prospectus thaténded for general distribution to
prospective investors (other than a “bona fidetedeic road show,” as defined in Rule 433), as en@kd by its being specified in SchedulB 2
hereto.

“ Issuer Limited Use Free Writing Prospectus’ means any Issuer Free Writing Prospectus thabtisn Issuer General Use Free
Writing Prospectus.

“ Pricing Disclosure Packagé means any Issuer General Use Free Writing Praspéssued at or prior to the Applicable Time, the
Pricing Prospectus and the information included&gohedule 2A hereto, all considered together.

“ Prospectus Supplement means the final prospectus supplement to the Basspectus relating to the Public Securities and t
offering thereof.

2.1.3._Pursuant to the Exchange Athe Company is subject to the reporting requirgsef Section 13 or 15(d) of the Securities
Exchange Act of 1934, as amended (tlexthange Act”). The shares of Common Stock are registered pumtsio Section 12(b) under the
Exchange Act. The Company has taken no action dedgitp, or likely to have the effect of, termingtithe registration of the shares of
Common Stock under the Exchange Act, nor has tep@ay received any notification that the Commisssocontemplating terminating such
registration.

2.1.4. S 3 Eligibility . The Company and the transactions contemplateti®ygreement meet the requirements for, and compl
with the conditions for the use of, Form S-3 untther Securities Act, including but not limited torggeal Instruction 1.B.6 of Form S-3. The
aggregate market value of the outstanding votinreon-voting common equity (as defined in Rule 408he Securities Act Regulations) of
the Company held by persons other than affiliaféahe® Company (pursuant to Rule 144 of the Seesrifict Regulations, those that directly
indirectly through one or more intermediaries, cohtor are controlled by, or are under common adwith, the Company) (the Non-
Affiliate Shares™), was equal to $49,507,066 (calculated by mufti (x) the highest price at which the common gqaf the Company
closed on the Exchange (as defined below) withid®&gs of the date of this Agreement times (y) theber of Non-Affiliate Shares).

2.2 Stock Exchange ListingThe shares of Common Stock are listed on NASDARIt@al Market (the ‘Exchange”), and the Company
has taken no action designed to, or likely to htaeeeffect of, delisting the shares of Common Sfooin the Exchange, nor has the Company
received any notification that the Exchange is eprglating terminating such listing except as désdtiin the Registration Statement, the
Pricing Disclosure Package and the ProspectusCbepany has filed an application for the ListingAafditional Shares with the Exchange to
list the Public Securities.

2.3 No Stop Orders, etdNeither the Commission nor, to the Company’s Keoge, any state regulatory authority has issugcather
preventing or suspending the use of the Registr&@tatement, Base Prospectus, the Preliminary Bcasp the Prospectus or any Issuer Free
Writing Prospectus or has instituted or, to the @any’s knowledge, threatened to institute, any @edings with respect to such an order. The
Company has complied with each request (if anyhftbe Commission for additional information.

2.4 Disclosures in Reqistration Statement and Rcisp.

2.4.1. Compliance with Securities Act and 3®Representation
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(i) Each of the Registration Statement and any-ptfsttive amendment thereto, at the time it becaffextive, complied in
all material respects with the requirements ofSkeurities Act and the Securities Act Regulatidech Preliminary Prospectus, including the
Base Prospectus filed as part of the Registratiate®ent as originally filed or as part of any adraent or supplement thereto, and the
Prospectus at the time each was filed with the Cmsion, complied in all material respects with tquirements of the Securities Act and the
Securities Act Regulations. Each Preliminary Progpedelivered to the Underwriters for use in caioa with this Offering and the
Prospectus was or will be identical to the eledtralty transmitted copies thereof filed with ther@mission pursuant to EDGAR, except to the
extent permitted by Regulation S-T.

(ii) Neither the Registration Statement nor any admeent thereto, at its effective time, as of thelgable Time, at the
Closing Date or at any Option Closing Date (if gmgntained, contains or will contain an untrueesteent of a material fact or omitted, omits
or will omit to state a material fact required ® $tated therein or necessary to make the staterarein not misleading.

(iii) The Pricing Disclosure Package, as of the Wqgble Time, at the Closing Date or at any Opftlasing Date (if any),
did not, does not and will not include an untrueesnent of a material fact or omit to state a niatéact necessary in order to make the
statements therein, in the light of the circumstsnender which they were made, not misleading;emtth Issuer Limited Use Free Writing
Prospectus hereto does not conflict with the infstion contained in the Registration Statement,Rmjiminary Prospectus, the Pricing
Prospectus or the Prospectus, and each such lssuiged Use Free Writing Prospectus, as supplentebyeand taken together with the Pric
Prospectus as of the Applicable Time, did not idelan untrue statement of a material fact or corstate a material fact necessary in order to
make the statements therein, in light of the cirstamces under which they were made, not misleaginyided, however, that this
representation and warranty shall not apply teestents made or statements omitted in reliance apdnn conformity with written
information furnished to the Company with respedtie Underwriters by the Representative exprdsslyse in the Registration Statement,
Pricing Prospectus or the Prospectus or any amemtdimereof or supplement thereto. The parties asledge and agree that such information
provided by or on behalf of any Underwriter corsislely of the disclosure contained in the lasagaaph of the cover page of the Prospectus
and the following sentences or paragraphs in thed@dwriting” section of the Prospectus: the second paragraphhittd paragraph; the secc
sentence under the heading “Discount”; the sellimgcession figure appearing in the second sentfitbe second paragraph under heading
“Discount”; the paragraph under the heading “Didoreary Accounts”; the paragraph under the heatliigctronic Offer, Sale and Distributi
of Securities”; the first paragraph under the hegdEtabilization”; the paragraph under the headPPassive Market Making”; and each
paragraph under the heading “Offer Restrictionss@etthe United States” (collectively, th&Jhderwriters’ Information ”).

(iv) Neither the Prospectus nor any amendment golsupent thereto (including any prospectus wrappzexrpf its issue dat
at the time of any filing with the Commission puastito Rule 424(b), at the Closing Date or at apgidd Closing Date, included, includes or
will include an untrue statement of a material facbmitted, omits or will omit to state a mateffiatt necessary in order to make the staten
therein, in the light of the circumstances undeicWithey were made, not misleading; provided, ha@vethat this representation and warranty
shall not apply to the Underwriters’ Information.

(v) The documents incorporated by reference irRéegistration Statement, the Pricing Disclosure Bgekand the
Prospectus, when they became effective or weré fiigh the Commission, as the case may be, confdimall material respects to the
requirements of the Securities Act or the Exchaige as applicable, and the rules and regulatidise@Commission thereunder and none of
such documents contained any untrue statementnaitarial fact or omitted to state any material
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fact required to be stated therein or necessanyatke the statements therein, in the light of theuohstances under which they were made, no
misleading; and any further documents so filed iandrporated by reference in the Registration $tat#, the Pricing Disclosure Package and
the Prospectus, when such documents become effextiare filed with the Commission, as the case beawvill conform in all material
respects to the requirements of the SecuritiesoAttte Exchange Act, as applicable, and the ruldsregulations of the Commission
thereunder, and will not contain any untrue statgroéa material fact or omit to state any matefiaat required to be stated therein or
necessary to make the statements therein, inghedf the circumstances under which they were mademisleading.

2.4.2. Disclosure of Agreement3he agreements and documents described or inedeooby reference in the Registration
Statement, the Pricing Disclosure Package andribgpBctus conform in all material respects to #ecdptions thereof contained therein and
there are no agreements or other documents reduyréite Securities Act and the Securities Act Ratjoihs to be described in or filed with the
Commission as exhibits to the Registration Statéptke Pricing Disclosure Package and the Prospdhat have not been so described or
filed. Each agreement or other instrument (howeharacterized or described) to which the Compamyparty or by which it is or may be
bound or affected and (i) that is referred to ia Registration Statement, the Pricing Disclosuick®ge and the Prospectus, or (ii) is material t
the Company’s business, has been duly authorizeédaidly executed by the Company, is in full fomed effect in all material respects and is
enforceable against the Company and, to the Con'pingwledge, the other parties thereto, in acooedawith its terms, except (x) as such
enforceability may be limited by bankruptcy, insahey, reorganization or similar laws affecting éred’ rights generally, (y) as enforceabil
of any indemnification or contribution provision ynae limited under the federal and state securities, and (z) that the remedy of specific
performance and injunctive and other forms of explé relief may be subject to the equitable defease to the discretion of the court before
which any proceeding therefor may be brought. Nafreuch agreements or instruments has been asdigrtbé Company, and neither the
Company nor, to the Company’s knowledge, any gblagty is in default thereunder and, to the Compsikyowledge, no event has occurred
that, with the lapse of time or the giving of netior both, would constitute a default thereund@erthe best of the Company’s knowledge,
performance by the Company of the material prowsiof such agreements or instruments will not tesud violation of any existing
applicable law, rule, regulation, judgment, ordedecree of any governmental agency or court, domesforeign, having jurisdiction over t
Company or any of its assets or businesses (eddBpaernmental Entity "), including, without limitation, those relating environmental
laws and regulations.

2.4.3._Prior Securities Transactiando securities of the Company have been soldsoeis by the Company or by or on behalf o
for the benefit of, any person or persons contrgllicontrolled by or under common control with @@mpany, during the six-month period
preceding the Closing Date, except as disclosélgeiiRegistration Statement, the Pricing Discloftaekage and the Preliminary Prospectus,
other than securities issued pursuant to (i) they@my’s existing employee benefit or equity incemiplans or arrangements or (ii) outstandin
options, rights or warrants.

2.4.4. RequlationsThe disclosures in the Registration StatementPtticing Disclosure Package and the Prospectuseooing the
effects of federal, state, local and all foreiggulation on the Offering and the Company’s busirasssurrently contemplated are correct in all
material respects and no other such regulationeegréred to be disclosed in the Registration $tat#, the Pricing Disclosure Package anc
Prospectus which are not so disclosed.

2.5 Changes After Dates in Registration Statententing Disclosure Package and Prospectus
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2.5.1. No Material Adverse Chang8ince the respective dates as of which informagajiven in the Registration Statement, the
Pricing Disclosure Package and the Prospectuspeaseotherwise specifically stated therein or eomilated thereby: (i) there has been no
material adverse change in the financial positioresults of operations of the Company, nor anyngkar development that, singularly or in
the aggregate, would involve a material adversa@h@r a prospective material adverse change, affecting the condition (financial or
otherwise), results of operations, business, assgtsspects of the Company (&aterial Adverse Change”); (ii) there have been no
material transactions entered into by the Compather than as contemplated pursuant to this Agraeraad (iii) no officer or director of the
Company has resigned from any position with the gamy.

2.5.2. Recent Securities Transactions, &absequent to the respective dates as of whiochi@tion is given in the Registration
Statement, the Pricing Disclosure Package andritepBctus, and except as may otherwise be indicatedntemplated herein or disclosed in
the Registration Statement, the Pricing Discloftaekage and the Prospectus, the Company has)nesugd any securities or incurred any
liability or obligation, direct or contingent, ftworrowed money; or (ii) declared or paid any divider made any other distribution on or in
respect to its capital stock.

2.6 Disclosures in Commission FilingEor the two years preceding the date hereomgfile of the Company’s filings with the
Commission contained any untrue statement of amahfact or omitted to state any material factessary in order to make the statements
therein, in the light of the circumstances undeicitthey were made, not misleading; and (ii) thenpany has made all filings with the
Commission required under the Exchange Act andEtdange Act Regulations.

2.7 Independent Accountant$o the knowledge of the Company, MaloneBaileyPL{the “Auditor "), whose report is filed with the
Commission as part of the Registration StatembatPricing Disclosure Package and the Prospestas) independent registered public
accounting firm as required by the Securities Axt the Securities Act Regulations and the Publim@any Accounting Oversight Board. The
Auditor has not, during the periods covered byfith@ncial statements included in the RegistratitateSnent, the Pricing Disclosure Package
and the Prospectus, provided to the Company amandit services, as such term is used in Sectié{d)®of the Exchange Act.

2.8 Financial Statements, et€he financial statements, including the notesdfteand supporting schedules included or incotpdrby
reference in the Registration Statement, the Ryibirsclosure Package and the Prospectus, fairgeptehe financial position and the results o
operations of the Company at the dates and fopéhieds to which they apply; and such financialesteents have been prepared in conformity
with U.S. generally accepted accounting princiffteS8AAP "), consistently applied throughout the periodsaived (provided that unaudited
interim financial statements are subject to yeat-@mdit adjustments that are not expected to bemahin the aggregate and do not contain all
footnotes required by GAAP); and the supportingesiches included or incorporated by reference irRbgistration Statement, the Pricing
Disclosure Package and the Prospectus presenttadrinformation required to be stated thereircdpt as included or incorporated by
reference therein, no historical or pro forma ficiahstatements are required to be included irRébgistration Statement, the Pricing Disclos
Package or the Prospectus under the SecuritiesrAbe Securities Act Regulations. The pro formd pro forma as adjusted financial
information and the related notes, if any, includeéhcorporated by reference in the Registratitatieédnent, the Pricing Disclosure Package
the Prospectus have been properly compiled ancgpdpn accordance with the applicable requiremefitise Securities Act and the Securi
Act Regulations and present fairly the informatsftown therein, and the assumptions used in theptpn thereof are reasonable and the
adjustments used therein are appropriate to gieetdab the transactions and circumstances refaaditerein. All disclosures contained or
incorporated by reference in the Registration $iat#, the Pricing Disclosure Package or the Praspeegarding “non-GAAP financial
measures” (as such term is defined by the ruleseguaations of the Commission), if any, complytwRegulation G of the Exchange Act and
Item 10 of
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Regulation S-K of the Securities Act, to the extamplicable. Each of the Registration StatemeetPticing Disclosure Package and the
Prospectus, and the documents incorporated byerefertherein, discloses all material off-balan@eskransactions, arrangements, obligation
(including contingent obligations), and other riglaships of the Company with unconsolidated erstitieother persons that may have a ma
current or future effect on the Company’s financiahdition, changes in financial condition, resoft®perations, liquidity, capital
expenditures, capital resources, or significantpaments of revenues or expenses. Except as didalose contemplated by the Registration
Statement, the Pricing Disclosure Package andrispBctus, or the documents incorporated by rederéirerein, (a) neither the Company nor
any of its direct and indirect subsidiaries, indghgdeach entity disclosed or described in the Reggion Statement, the Pricing Disclosure
Package and the Prospectus, or the documents orebegd by reference therein, as being a subsidiatye Company (each, éSubsidiary ”
and, collectively, the Subsidiaries”), has incurred any material liabilities or obligmns, direct or contingent, or entered into anyerial
transactions other than in the ordinary courseusfriess, (b) the Company has not declared or pgidii@idends or made any distribution of
any kind with respect to its capital stock, (c)rthbas not been any change in the capital stothkeoCompany or any of its Subsidiaries, or,
other than in the course of business, any grardsnsmny stock compensation plan, and (d) theranblseen any Material Adverse Change in
the Company’s long-term or short-term debt.

2.9 Authorized Capital; Options, etdhe Company had, at the date or dates indicat#dtki Registration Statement, the Pricing Discle
Package and the Prospectus, the duly authorizeeedsand outstanding capitalization as set foeheih. Based on the assumptions stated i
Registration Statement, the Pricing Disclosure Bgeland the Prospectus, the Company will have®g&bsing Date the adjusted stock
capitalization set forth therein. Except as sethfam, or contemplated by, the Registration Statatée Pricing Disclosure Package and the
Prospectus, as of the Effective Date and the AppleTime and on the Closing Date and any Opti@si@t Date, there will be no stock
options, warrants, or other rights to purchasetlervise acquire any authorized, but unissued staEr€ommon Stock of the Company or any
security convertible or exercisable into share€afmon Stock of the Company, or any contracts oroitments to issue or sell shares of
Common Stock or any such options, warrants, rightoonvertible securities.

2.10 Valid Issuance of Securities, etc.

2.10.1._Outstanding Securitiedll issued and outstanding securities of the Canypissued prior to the transactions contemplated
by this Agreement have been duly authorized anidlyaksued and are fully paid and non-assessédeholders thereof have no rights of
rescission with respect thereto, and are not stutijgmersonal liability by reason of being suchdess; and none of such securities were issuec
in violation of the preemptive rights of any hols@f any security of the Company or similar cortinatrights granted by the Company. The
authorized shares of Common Stock conform in ateni@ respects to all statements relating thecetdained or incorporated by reference in
the Registration Statement, the Pricing Discloftaekage and the Prospectus. The offers and satles ofitstanding shares of Common Stock
were at all relevant times either registered unlderSecurities Act and the applicable state seesritr “blue sky” laws or, based in part on the
representations and warranties of the purchasesgabf Shares, exempt from such registration reqngirgs.

2.10.2._Securities Sold Pursuant to this Agreem&he Public Securities have been duly authoripedssuance and sale and, wher
issued and paid for, will be validly issued, fullgid and non-assessable; the holders thereof asndawill not be subject to personal liability
by reason of being such holders; the Public Seesrire not and will not be subject to the preeweptights of any holders of any security of
the Company or similar contractual rights grantgdh® Company; and all corporate action requireletdaken for the authorization, issuance
and sale of the Public Securities has been dulyahdly taken. The Public Securities conform ihrahterial respects to all statements with
respect
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thereto contained or incorporated by referencéénRegistration Statement, the Pricing Disclos@ekBge and the Prospectus.

2.11 Registration Rights of Third PartieExcept as described in the Registration StateniemPricing Disclosure Package and the
Prospectus, no holders of any securities of the @2y or any rights exercisable for or convertiblexchangeable into securities of the
Company have the right to require the Companydéster any such securities of the Company undeB#wirities Act or to include any such
securities in a registration statement to be filgdhe Company.

2.12 Validity and Binding Effect of Agreement$his Agreement has been duly and validly autleatizy the Company, and, when
executed and delivered, will constitute, the validi binding agreements of the Company, enforcesdest the Company in accordance with
its terms, except: (i) as such enforceability mayiimited by bankruptcy, insolvency, reorganizatarsimilar laws affecting creditors’ rights
generally; (i) as enforceability of any indemnét@on or contribution provision may be limited undee federal and state securities laws; and
(iii) that the remedy of specific performance anginctive and other forms of equitable relief maysubject to the equitable defenses and t
discretion of the court before which any proceedhgyefor may be brought.

2.13_No Conflicts, etc The execution, delivery and performance by thengany of this Agreement and all ancillary documgtits
consummation by the Company of the transactionsilm@nd therein contemplated and the compliandgb®¥ompany with the terms hereof
and thereof do not and will not, with or withouetgiving of notice or the lapse of time or botlrésult in a material breach of, or conflict w
any of the terms and provisions of, or constituteaderial default under, or result in the creatimodification, termination or imposition of any
lien, charge or encumbrance upon any property seta®f the Company pursuant to the terms of argeagent or instrument to which the
Company is a party; (ii) result in any violationtbg provisions of the Company’s Certificate of fRation (as the same may be amended or
restated from time to time, theCharter ") or the by-laws of the Company; or (iii) violaday existing applicable law, rule, regulation,
judgment, order or decree of any Governmental ¥astof the date hereof (including, without limibat, those promulgated by the Food :
Drug Administration of the U.S. Department of Haahd Human Services (thé=DA ") or by any foreign, federal, state or local regyalty
authority performing functions similar to those foemed by the FDA, except with respect to (i) aiiigl §bove for such breaches, conflicts,
defaults, liens, charges, encumbrances or violatiamich would not, individually or in the aggregatesult in a Material Adverse Change.

2.14 No Defaults; ViolationsNo material default exists in the due performasce observance of any term, covenant or conditfany
material license, contract, indenture, mortgagedds trust, note, loan or credit agreement, or@hgr agreement or instrument evidencing at
obligation for borrowed money, or any other mateagreement or instrument to which the Companyparty or by which the Company may
be bound or to which any of the properties or asskthe Company is subject, except any such dsféhat would not, individually or in the
aggregate, result in a Material Adverse Change.Qdmapany is not (i) in violation of any term or gision of its Charter or by-laws or
(ii) except as would not reasonably be expectaédalt in a Material Adverse Change, in violatidrany franchise, license, permit, applicable
law, rule, regulation, judgment or decree of anw&amental Entity.

2.15 Corporate Power; Licenses; Consents

2.15.1._Conduct of Busines&xcept as described in the Registration StatenieatPricing Disclosure Package and the Prospectu:
the Company has all requisite corporate power aitttbaity, and has all necessary authorizationst@ts, orders, licenses, certificates and
permits of and from all governmental regulatoryieiéfis and bodies that it needs as of the dateofigmeconduct its
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business purpose as described in the Registratidarent, the Pricing Disclosure Package and thspRectus.

2.15.2. Transactions Contemplated Hereline Company has all corporate power and authtwignter into this Agreement and to
carry out the provisions and conditions hereof, alhdonsents, authorizations, approvals and onggsired in connection therewith have beer
obtained. No consent, authorization or order o am filing with, any court, government agency they body is required for the valid
issuance, sale and delivery of the Public Secsréed the consummation of the transactions anaagnets contemplated by this Agreement
and as contemplated by the Registration Statertren®ricing Disclosure Package and the Prospeekaept with respect to applicable federal
and state securities laws and the rules and régugadf the Financial Industry Regulatory Authorikyc. (“ FINRA 7).

2.16 D&O QuestionnairesTo the Company’s knowledge, all information caméa in the questionnaires (th€¥uestionnaires”)
completed by each of the Company’s directors afidavé immediately prior to the Offering (thdrisiders ) as supplemented by all
information concerning the Company’s directorsiagffs and principal shareholders as describedeiRégistration Statement, the Pricing
Disclosure Package and the Prospectus, as weillths Lock-Up Agreement (as defined in Section D&@w), provided to the Underwriters,
is true and correct in all material respects aedG@bmpany has not become aware of any informatiinhwould cause the information
disclosed in the Questionnaires to become matgiisdiccurate and incorrect.

2.17 Litigation; Governmental ProceedingEhere is no action, suit, proceeding, inquirpiation, investigation, litigation or
governmental proceeding pending or, to the Comakiybwledge, threatened against, or involving tben@any or, to the Company’s
knowledge, any executive officer or director whies not been disclosed in the Registration StatertienPricing Disclosure Package and the
Prospectus, or in connection with the Companytilisapplication for the listing of the Public Seities on the Exchange.

2.18_Good StandingThe Company has been duly organized and is yadixikting as a corporation and is in good standimger the law
of the State of Texas as of the date hereof, addlisqualified to do business and is in good sitagnéh each other jurisdiction in which its
ownership or lease of property or the conduct afitiess requires such qualification, except whezddhure to qualify, singularly or in the
aggregate, would not have or reasonably be expéatessult in a Material Adverse Change.

2.19 Insurance The Company carries or is entitled to the besefitinsurance, with reputable insurers, in sucbwams and covering su
risks which the Company believes are adequatdiftlasly-sized companies, and all such insuranda fslll force and effect. The Company
has no reason to believe that it will not be abléo(renew its existing insurance coverage asveimen such policies expire or (i) to obtain
comparable coverage from similar institutions ay @ necessary or appropriate to conduct its besiae now conducted and at a cost that
would not result in a Material Adverse Change.

2.20 Transactions Affecting Disclosure to FINRA

2.20.1._Findés Fees Except as described in the Registration StatentlemtPricing Disclosure Package and the Prospeitieie
are no claims, payments, arrangements, agreemeatslerstandings relating to the payment of a filsgeonsulting or origination fee by the
Company or any Insider with respect to the saltn@fPublic Securities hereunder or any other aganggts, agreements or understandings of
the Company or, to the Company’s knowledge, anscfhareholders that may affect the Underwriteoshpensation, as determined by
FINRA.
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2.20.2._Payments Within Twelve (12) Monthsxcept as described in the Registration StatenttemtPricing Disclosure Package
and the Prospectus, the Company has not made @ty di indirect payments (in cash, securitiestbevise) to: (i) any person, as a finder’s
fee, consulting fee or otherwise, in consideratibauch person raising capital for the Companyntoducing to the Company persons who
raised or provided capital to the Company; (ii) &MRA member; or (iii) any person or entity thashany direct or indirect affiliation or
association with any FINRA member, within the twee(\L2) months prior to the date of this Agreemetiter than in connection with the
Company'’s February 2013 registered direct offeenglisclosed to the Representative, the August @adi8rwritten public offering with the
Representative, or the payment to the Underwréiengrovided hereunder in connection with the Ofifgiar as otherwise disclosed to the
Representative.

2.20.3._Use of Proceed$lone of the net proceeds of the Offering willdaéd by the Company to any participating FINRA memb
or its affiliates, except as specifically authod4eerein.

2.20.4._FINRA Affiliation. There is no officer or director of the Companytorthe Company’s knowledge, any (i) beneficiahew
of 5% or more of any class of the Company’s seiesrivr (ii) beneficial owner of the Company’s uristgred equity securities which were
acquired during the 18@ay period immediately preceding the filing of fRegistration Statement, the Pricing ProspectubeProspectus, th
is an affiliate or associated person of a FINRA rbenparticipating in the Offering (as determinecatordance with the rules and regulations
of FINRA).

2.20.5_Information All information provided by the Company in itSNRA questionnaire to Representative Counsel spadiii
for use by Representative Counsel in connectioh itstPublic Offering System filings (and relatedatbsure) with FINRA is true, correct and
complete in all material respects.

2.21 Foreign Corrupt Practices Adflone of the Company and its Subsidiaries ohéoQompany’s knowledge, any director, officer,
agent, employee or affiliate of the Company anéiibsidiaries or any other person acting on beifdtie Company and its Subsidiaries, has,
directly or indirectly, given or agreed to give ampney, gift or similar benefit (other than legakp concessions to customers in the ordinary
course of business) to any customer, supplier, @epl or agent of a customer or supplier, or officizemployee of any governmental agency
or instrumentality of any government (domesticarefgn) or any political party or candidate forioff (domestic or foreign) or other person
who was, is, or may be in a position to help odeinthe business of the Company (or assist it iimeotion with any actual or proposed
transaction) that (i) would subject the Compangniyg damage or penalty in any civil, criminal or gavmental litigation or proceeding, (ii) if
not given in the past, might result in a Materialv&rse Change or (iii) if not continued in the féumight adversely affect the assets, busines
operations or prospects of the Company. The Compagayaken reasonable steps to ensure that itsr@oeg controls and procedures are
sufficient to cause the Company to comply in altenal respects with the Foreign Corrupt Practisesof 1977, as amended.

2.22 Compliance with OFACNone of the Company and its Subsidiaries othéoGompany’s knowledge, any director, officer, dgen
employee or affiliate of the Company and its Suiasies or any other person acting on behalf ofGbenpany and its Subsidiaries, is currently
subject to any U.S. sanctions administered by tiie€Dof Foreign Assets Control of the U.S. Depatrof the Treasury (OFAC ), and the
Company will not, directly or indirectly, use theopeeds of the Offering hereunder, or lend, coatélor otherwise make available such
proceeds to any subsidiary, joint venture partmeatioer person or entity, for the purpose of firagdhe activities of any person currently
subject to any U.S. sanctions administered by OFAC.

2.23 Money Laundering LawsThe operations of the Company and its Subsidiaie and have been conducted at all times in
compliance with applicable financial recordkeepamgl reporting
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requirements of the Currency and Foreign TransastiReporting Act of 1970, as amended, the moneydieting statutes of all jurisdictions,
the rules and regulations thereunder and any etatsimilar rules, regulations or guidelines, esuadministered or enforced by any
Governmental Entity (collectively, theMoney Laundering Laws"); and no action, suit or proceeding by or befany Governmental Entity
involving the Company with respect to the Money haering Laws is pending or, to the best knowledgh® Company, threatened.

2.24 Regqulatory All preclinical and clinical studies conducted dayon behalf of the Company that are materiahto@ompany and its
Subsidiaries, taken as a whole, are or have besguatkely described in the Registration StatemkatPricing Disclosure Package and the
Prospectus in all material respects. The clinioal preclinical studies conducted by or on behathefCompany and its Subsidiaries that are
described in the Registration Statement, the RyiBisclosure Package and the Prospectus or thikse$wvhich are referred to in the
Registration Statement, the Pricing Disclosure Bgekand the Prospectus were and, if still onga@ingbeing conducted in material complia
with all laws and regulations applicable theretthia jurisdictions in which they are being conddc@d with all laws and regulations
applicable to preclinical and clinical studies fravhich data will be submitted to support marketamproval. The descriptions set forth in the
Registration Statement, the Pricing Disclosure BRgekand the Prospectus of the results of suchestadé accurate and complete in all materi:
respects and fairly present the data derived froch studies. The Company has no knowledge of agg aell-controlled clinical study, the
aggregate results of which are inconsistent wittherCompany believes reasonably call into quedtierresults of any clinical study conduc
by or on behalf of the Company that are describgtié Registration Statement, the Pricing DisclesReickage and the Prospectus or the re
of which are referred to in the Registration Statamthe Pricing Disclosure Package and the PraspeExcept as disclosed in the Registra
Statement, the Pricing Disclosure Package andritepBctus, the Company has not received any writdéines or statements from the FDA,
the European Medicines AgencyEMA ") or any other governmental agency or authoritp@sing, requiring, requesting or suggesting a
clinical hold, termination, suspension or matendification for or of any clinical or preclinicatudies that are described in the Registration
Statement, the Pricing Disclosure Package andribspBctus or the results of which are referred tihé Registration Statement, the Pricing
Disclosure Package and the Prospectus. Excepselesid in the Registration Statement, the Pribisglosure Package and the Prospectus,
the Company has not received any written noticegaitements from the FDA, the EMA or any other goweental agency, and otherwise has
no knowledge of, or reason to believe that, (i) eEnwestigational new drug application for potenpabduct of the Company is or has been
rejected or determined to be non-approvable oritiondlly approvable; and (ii) any license, apprioyermit or authorization to conduct any
clinical trial of any potential product of the Coany has been, will be or may be suspended, revokedified or limited.

2.25 Officers Certificate. To the extent expressly provided therein, aniifegate signed by any duly authorized officer bétCompany
and delivered to you or to Representative Courtsadl be deemed a representation and warranty bgtmepany to the Underwriters as to the
matters covered thereby.

2.26 LockUp AgreementsSchedule $ereto contains a complete and accurate list o€ttvapany’s officers, directors and, to the
Company'’s knowledge, each owner of at least 5%h@Qompany’s outstanding shares of Common Stockgaurities convertible or
exercisable into shares of Common Stock) (colletyivthe “Lock-Up Parties”). The Company has caused each of the Lock-Upd3atb
deliver to the Representative an executed Lock-dpeAment, in the form attached hereto as Exhilfitie “ Lock-Up Agreement”), prior to
the execution of this Agreement.

2.27 _SubsidiariesAll direct and indirect Subsidiaries of the Compare duly organized and in good standing undetdtvs of the place
of organization or incorporation, and each Subsydigin
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good standing in each jurisdiction in which its @msghip or lease of property or the conduct of tessirequires such qualification, except
where the failure to qualify would result in a Midé Adverse Change. The Company’s ownership amdrobof each Subsidiary is as
described in the Registration Statement, the RyiBisclosure Package and the Prospectus.

2.28 Related Party TransactiariBhere are no business relationships or relateg pansactions involving the Company or any other
person required to be described in the Registr&tatement, the Pricing Disclosure Package an@tbgpectus that have not been described
required.

2.29 Board of DirectorsThe Board of Directors of the Company is comptigéthe persons set forth under the heading cagdio
“Management” of the Company’s Annual Report on FAiBK for the year ended December 31, 2012, inaated by reference in the
Prospectus, except that David E. Jorden is no loagkrector of the Company. The qualificationghaf persons serving as board members an
the overall composition of the board comply witk tixchange Act, the Exchange Act Regulations, trbadies-Oxley Act of 2002 and the
rules promulgated thereunder (th8drbanes-Oxley Act’) applicable to the Company and the listing rudéshe Exchange. At least one
member of the Audit Committee of the Board of Diogs of the Company qualifies as an “audit comraifteancial expert,” as such term is
defined under Regulation S-K and the listing rdethe Exchange. In addition, at least a majorftthe persons serving on the Board of
Directors qualify as “independent,” as defined urttie listing rules of the Exchange.

2.30 Sarbane®xley Compliance

2.30.1_Disclosure ControlsThe Company has developed and currently mainthgtdosure controls and procedures that will
comply with Rule 13a-15 or 15d-15 under the ExcleafAgt Regulations, and such controls and procedanesffective to ensure that all
material information concerning the Company willmade known on a timely basis to the individuaspomsible for the preparation of the
Company’s Exchange Act filings and other publicltisure documents.

2.30.2._ComplianceThe Company is, or at the Applicable Time andt@nClosing Date will be, in material compliancdéhwthe
provisions of the Sarbanes-Oxley Act applicablé,tand has implemented or will implement such paogs and taken reasonable steps to
ensure the Company'’s future compliance (not ldtan the relevant statutory and regulatory deadlinexefor) with all of the material
provisions of the Sarbanes-Oxley Act.

2.31_Accounting ControlsThe Company and its Subsidiaries maintain syst#ttiaternal control over financial reporting” (aefined
under Rules 13a-15 and 15d-15 under the ExchangRdégulations) that comply with the requirementshef Exchange Act and have been
designed by, or under the supervision of, theipeetve principal executive and principal finana#icers, or persons performing similar
functions, to provide reasonable assurance regatbireliability of financial reporting and thegparation of financial statements for external
purposes in accordance with GAAP, including, butlimited to, internal accounting controls suffisteo provide reasonable assurance that
(i) transactions are executed in accordance withagement's general or specific authorizationsji@hsactions are recorded as necessary to
permit preparation of financial statements in comiity with GAAP and to maintain asset accountayiltii) access to assets is permitted only
in accordance with management’s general or spemifiborization; and (iv) the recorded accountabfilit assets is compared with the existing
assets at reasonable intervals and appropriatmnasttaken with respect to any differences. Exespdisclosed in the Registration Statement,
the Pricing Disclosure Package and the Prospeitiessompany is not aware of any material weaknéasésinternal controls. The
Companys auditors and the Audit Committee of the Boar®wéctors of the Company have been advised oé&l(Bignificant deficiencies ar
material weaknesses in the design or operationtefrial controls over financial reporting which &rown to the Company’s management anc
that have adversely
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affected or are reasonably likely to adverselyciffee Company’ ability to record, process, sumaesand report financial information; and
(ii) any fraud known to the Company’s managemeihigtiver or not material, that involves managemewtlogr employees who have a
significant role in the Company'’s internal controlger financial reporting.

2.32_No Investment Company Statughe Company is not and, after giving effect te @ffering and the application of the proceeds
thereof as described in the Registration StatentleatPricing Disclosure Package and the Prospewetlisiot be, required to register as an
“investment company,” as defined in the Investm@ompany Act of 1940, as amended.

2.33_No Labor DisputesNo labor dispute with the employees of the Congpamany of its Subsidiaries exists or, to the ktemlge of the
Company, is imminent that could result in a Matetidverse Change.

2.34 Intellectual Property Rightd’he Company and each of its Subsidiaries owm®ssesses or has valid rights to use all pateatsnhp
applications, trademarks, service marks, trade satredemark registrations, service mark registnati copyrights, licenses, inventions, trade
secrets and similar rights Ifitellectual Property Rights ") necessary for the conduct of the business ofXbmpany and its Subsidiaries as
currently carried on and as described in the Redish Statement, the Pricing Disclosure Packagetlam Prospectus, except where such fa
to own, possess or validly use such IntellectuapBrty rights would not, individually or in the aggate, result in a Material Adverse Change.
Except as would not reasonably be expected totréisdividually or in the aggregate, in a Materalverse Change, to the knowledge of the
Company, no action or use by the Company or aritg Gubsidiaries necessary for the conduct ofusness as currently carried on and as
described in the Registration Statement and thepeaus will involve or give rise to any infringem®f any Intellectual Property Rights of
others. Neither the Company nor any of its Subsihahas received any notice alleging any suclinigément or conflict with asserted
Intellectual Property Rights of others. Except @il not reasonably be expected to result, indidigor in the aggregate, in a Material
Adverse Change (A) to the knowledge of the Comp#rere is no infringement, misappropriation or at@n by third parties of any of the
Intellectual Property Rights owned by the Compdy;there is no pending or, to the knowledge of@lmenpany, threatened action, suit,
proceeding or claim by others challenging the sgiftthe Company in or to any such Intellectualperty Rights, and the Company is unaware
of any facts which would form a reasonable bagiafty such claim; (C) the Intellectual Property iRggowned by the Company and, to the
knowledge of the Company, the Intellectual Prop®ights licensed to the Company have not been gdpithy a court of competent
jurisdiction invalid or unenforceable, in wholeiorpart, and there is no pending or, to the Com’s knowledge, threatened action, suit,
proceeding or claim by others challenging the \glidr scope of any such Intellectual Property Régland the Company is unaware of any
facts which would form a reasonable basis for amgh<claim; (D) there is no pending or, to the Conysknowledge, threatened action, suit,
proceeding or claim by others that the Companyrigés, misappropriates or otherwise violates atgllettual Property Rights or other
proprietary rights of others, the Company has aotived any written notice of such claim and then@any is unaware of any other facts
which would form a reasonable basis for any suaimgland (E) to the Company’s knowledge, no emmayiethe Company is in or has ever
been in violation in any material respect of anyntef any employment contract, patent disclosure@ment, invention assignment agreement
non-competition agreement, nenlicitation agreement, nondisclosure agreemeatwpirestrictive covenant to or with a former empglowhere
the basis of such violation relates to such emm@syemployment with the Company, or actions underteby the employee while employed
with the Company. To the Company’s knowledge, atermial technical information developed by and bglog to the Company which has not
been patented has been kept confidential. The Cayripaiot a party to or bound by any options, Ig@nor agreements with respect to the
Intellectual Property Rights of any other persorwtity that are required to be set forth in thgiBation Statement, the Pricing Disclosure
Package and the Prospectus and are not descrifreihthThe Registration Statement, the
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Pricing Disclosure Package and the Prospectusiodntall material respects the same descriptiothefmatters set forth in the preceding
sentence. Except as would not reasonably be expttesult, individually or in the aggregate, iMaterial Adverse Change, to the knowle
of the Company, none of the technology employethbyCompany has been obtained or is being useldebgdmpany in violation of any
contractual obligation binding on the Company orthie Company’s knowledge, any of its officersediors or employees, or otherwise in
violation of the rights of any persons.

2.35_Taxes Each of the Company and its Subsidiaries hag §lereturns (as hereinafter defined) requiredediled with taxing
authorities prior to the date hereof or has dultaimted extensions of time for the filing thereo&ch of the Company and its Subsidiaries has
paid all taxes (as hereinafter defined) shown @&satusuch returns that were filed and has paiéadls imposed on or assessed against the
Company or such respective Subsidiary. The prowssfor taxes payable, if any, shown on the findrstetements part of or incorporated by
reference in the Registration Statement, the RyiBisclosure Package and the Prospectus are sulffifir all accrued and unpaid taxes,
whether or not disputed, and for all periods to anetlding the dates of such consolidated finansialements. Except as disclosed in writin
the Underwriters, (i) no issues have been raised &e currently pending) by any taxing authoritgonnection with any of the returns or ta
asserted as due from the Company or its Subsidjaie (ii) no waivers of statutes of limitatiorthwiespect to the returns or collection of te
have been given by or requested from the Compaityg Subsidiaries. The termtédxes” mean all federal, state, local, foreign and otietr
income, gross income, gross receipts, sales, daglarem, transfer, franchise, profits, licensaske, service, service use, withholding, payroll
employment, excise, severance, stamp, occupatiemipm, property, windfall profits, customs, dut@sother taxes, fees, assessments or
charges of any kind whatever, together with angrizdt and any penalties, additions to tax or amthitiamounts with respect thereto. The term
“ returns " means all returns, declarations, reports, statdsn@nd other documents required to be filed ipeesto taxes.

2.36 ERISA ComplianceThe Company and any “employee benefit plan” @@meéd under the Employee Retirement Income Securit
Act of 1974, as amended, and the regulations abtighed interpretations thereunder (collectivelEERISA ")) established or maintained by
the Company or its “ERISA Affiliates” (as definedlbw) are in compliance in all material respectdhid@RISA. “ERISA Affiliate ” means,
with respect to the Company, any member of anymuaflorganizations described in Sections 414(hjrg)or (o) of the Internal Revenue
Code of 1986, as amended, and the regulations @ritsiped interpretations thereunder (th@dde”) of which the Company is a member. No
“reportable event” (as defined under ERISA) hasuoed or is reasonably expected to occur with retsipeany “employee benefit plan”
established or maintained by the Company or ants @RISA Affiliates. No “employee benefit plan”tablished or maintained by the
Company or any of its ERISA Affiliates, if such “@foyee benefit plan” were terminated, would have ‘@mount of unfunded benefit
liabilities” (as defined under ERISA). Neither tiempany nor any of its ERISA Affiliates has incut@r reasonably expects to incur any
material liability under (i) Title IV of ERISA withiespect to termination of, or withdrawal from, demnployee benefit plan” or (ii) Sections
412, 4971, 4975 or 4980B of the Code. Each “empdyenefit plan” established or maintained by thenGany or any of its ERISA Affiliates
that is intended to be qualified under Section 4paf the Code is so qualified and, to the knowéedfjithe Company, nothing has occurred,
whether by action or failure to act, which wouldisa the loss of such qualification.

2.37_ Compliance with LawsThe Company: (A) is and at all times has beetompliance with all statutes, rules, or regulatiapplicabli
to the ownership, testing, development, manufacpaekaging, processing, use, distribution, mankgtiabeling, promotion, sale, offer for
sale, storage, import, export or disposal of amgdpct manufactured or distributed by the Compangglicable Laws "), except as could nc
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Change; (B) hasaweived any FDA Form 483, notice of
adverse finding, warning letter, untitled letterotiner correspondence or notice from the U.S. FowtiDrug Administration or any other
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governmental authority alleging or asserting nongliance with any Applicable Laws or any licensestificates, approvals, clearances,
authorizations, permits and supplements or amentintie@reto required by any such Applicable LawA(thorizations ”); (C) possesses all
material Authorizations and such Authorizations\akd and in full force and effect and are notiaterial violation of any term of any such
Authorizations; (D) has not received notice of algim, action, suit, proceeding, hearing, enforcetni@vestigation, arbitration or other action
from any governmental authority or third party gltey that any product operation or activity is inlation of any Applicable Laws or
Authorizations and has no knowledge that any susteignmental authority or third party is consideramy such claim, litigation, arbitration,
action, suit, investigation or proceeding; (E) hasreceived notice that any governmental authdrity taken, is taking or intends to take actio
to limit, suspend, modify or revoke any Authoripais and has no knowledge that any such governmeamtabrity is considering such action;
(F) has filed, obtained, maintained or submittédredterial reports, documents, forms, notices, igppibns, records, claims, submissions and
supplements or amendments as required by any Agiyidc.aws or Authorizations and that all such regatocuments, forms, notices,
applications, records, claims, submissions andlsupgnts or amendments were complete and corretteodate filed (or were corrected or
supplemented by a subsequent submission); anda&ndt, either voluntarily or involuntarily, inited, conducted, or issued or caused to be
initiated, conducted or issued, any recall, mavkiétdrawal or replacement, safety alert, post-salening, “dear doctor” letter, or other notice
or action relating to the alleged lack of safetyfiicacy of any product or any alleged productedebr violation and, to the Company’s
knowledge, no third party has initiated, conduate¢htends to initiate any such notice or action.

2.38 Ineligible Issuer At the time of filing the Registration Statemantd any post-effective amendment thereto, at the &f
effectiveness of the Registration Statement andsamgndment thereto, at the earliest time theretfedrthe Company or another offering
participant made a bona fide offer (within the nmiegrof Rule 164(h)(2) of the Securities Act Regidas) of the Public Securities and at the
date hereof, the Company was not and is not atigib& issuer,” as defined in Rule 405, withoukitey account of any determination by the
Commission pursuant to Rule 405 that it is not ssagy that the Company be considered an ineliggbleer.

2.39 Smaller Reporting Companys of the time of filing of the Registration Statent, the Pricing Prospectus and the Prospebtis, t
Company was a “smaller reporting company,” as @efim Rule 12b-2 of the Exchange Act Regulations.

2.40 Industry Data The statistical and market-related data includeshch of the Registration Statement, the Pri€iisglosure Package
and the Prospectus are based on or derived fronsesothat the Company reasonably and in good lieileves are reliable and accurate or
represent the Company'’s good faith estimates tieatnade on the basis of data derived from suctcesur

2.41 Margin SecuritiesThe Company owns no “margin securities” as taantis defined in Regulation U of the Board of Guonves of
the Federal Reserve System (tHectleral Reserve Board), and none of the proceeds of Offering will bedsdirectly or indirectly, for the
purpose of purchasing or carrying any margin sgguior the purpose of reducing or retiring anyabtedness which was originally incurred to
purchase or carry any margin security or for ameopurpose which might cause any of the shar€ofmon Stock to be considered a
“purpose credit” within the meanings of RegulatibrnJ or X of the Federal Reserve Board.

3. Covenants of the Compan¥he Company covenants and agrees as follows:

3.1 Amendments to Registration Statemefte Company shall deliver to the Representafivier to filing, any amendment or
supplement to the Registration Statement or Prdgpec
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proposed to be filed after the Effective Date aatfie any such amendment or supplement to whHiehRepresentative shall reasonably objec
in writing.

3.2 Federal Securities Laws

3.2.1. Compliance The Company, subject to Section 3.2.2, will notife Representative promptly, and will confirm lsadvice in
writing, (i) when any amendment to the Registratstatement has been filed or becomes effectiveyamendment or supplement to the
Prospectus has been filed, (ii) of any requestieyGommission for amendments or supplements tBéggstration Statement or the Prospectu
or for additional information, (iii) of the issuamty the Commission of any stop order suspendiagtfectiveness of the Registration
Statement or preventing or suspending the usecoB#se Prospectus, the Preliminary Prospectu®rthspectus Supplement, the Prospectus
any Issuer Free Writing Prospectus or the initratid any proceedings for that purpose or the thieseof, (iv) of the happening of any event
during the period mentioned in the last sentencgeation 3.2.2 that in the judgment of the Compaakes any statement made in the
Registration Statement or the Prospectus untrteabrequires the making of any changes in the fegion Statement or the Prospectus in
order to make the statements therein, in the bflthe circumstances in which they are made, netaading, and (v) of receipt by the Comp
or any representative or attorney of the Compargngfother communication from the Commission retato the Company, the Registration
Statement, any preliminary prospectus, the Bassperius, the Prospectus Supplement or the Prospécal any time the Commission shall
issue any order suspending the effectiveness dRéggstration Statement or preventing or suspenttiegise of the Base Prospectus, any
preliminary prospectus, the Prospectus SupplenttemProspectus or any Issuer Free Writing Prospettta Company shall use its best efforts
to obtain the withdrawal of such order at the eatlpossible moment. If the Company has omittediafioymation from the Registration
Statement pursuant to Rule 430B of the Rules amailg#ons, the Company will comply with the prowiss of and make all requisite filings
with the Commission pursuant to said Rule 430B raotify the Representative promptly of all suchris.

3.2.2._Continued Complianc&’he Company shall comply with the Securities Alog Securities Act Regulations, the Exchange Ac
and the Exchange Act Regulations so as to permitdimpletion of the distribution of the Public Seties as contemplated in this Agreement
and in the Registration Statement, the Pricing ID&ae Package and the Prospectus. If at any tinea prospectus relating to the Public
Securities is (or, but for the exception affordgdRule 172 of the Securities Act RegulationR(fle 172"), would be) required by the
Securities Act to be delivered in connection wifes of the Public Securities, any event shall pocwwondition shall exist as a result of which
it is necessary, in the opinion of counsel for thelerwriters or for the Company, to (i) amend tlegRtration Statement in order that the
Registration Statement will not include an untrtatesment of a material fact or omit to state a maltéact required to be stated therein or
necessary to make the statements therein not mistgdii) amend or supplement the Pricing DisclesBackage or the Prospectus in order
the Pricing Disclosure Package or the Prospectutheacase may be, will not include any untrueestant of a material fact or omit to state a
material fact necessary in order to make the seésrtherein not misleading in the light of the&egmstances existing at the time it is deliverec
to a purchaser or (iii) amend the RegistrationeBient or amend or supplement the Pricing DiscloBackage or the Prospectus, as the case
may be, in order to comply with the requirementshef Securities Act or the Securities Act Regulaiahe Company will promptly (A) give
the Representative notice of such event; (B) peepay amendment or supplement as may be neceesanyréct such statement or omissiol
to make the Registration Statement, the PricinglDssire Package or the Prospectus comply with segphirements and, a reasonable amount
of time prior to any proposed filing or use, fulmthe Representative with copies of any such amentior supplement and (C) file with the
Commission any such amendment or supplement; pedutitat the Company shall not file or use any sunkndment or supplement to which
the Representative or counsel for the Underwribedl reasonably object. The
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Company will furnish to the Underwriters such numbgcopies of such amendment or supplement adltiderwriters may reasonably requ
The Company has given the Representative notieayfilings made pursuant to the Exchange Act erBRchange Act Regulations within 48
hours prior to the Applicable Time. The Companyllsiiae the Representative notice of its intenttormake any such filing from the
Applicable Time until the later of the Closing Dated the exercise in full or expiration of the Gadiotment Option specified in Section 1.2
hereof and will furnish the Representative withiegpf the related document(s) a reasonable anufdime prior to such proposed filing, as
the case may be, and will not file or use any silmtument to which the Representative or counseht®tJnderwriters shall reasonably object.

3.2.3._Exchange Act Registratiofror a period of three (3) years after the datimisfAgreement, the Company (i) shall use its
commercially reasonable efforts to maintain thestegtion of the shares of Common Stock under tkehBnge Act and (b) shall not volunta
deregister the shares of Common Stock under thadige Act without the prior written consent of Bepresentative.

3.2.4. Free Writing ProspectuseBhe Company agrees that, unless it obtains tiloe pritten consent of the Representative, it shall
not make any offer relating to the Public Secusitieat would constitute an Issuer Free Writing Peasus or that would otherwise constitute a
“free writing prospectus,” or a portion thereofguoired to be filed by the Company with the Comnuissir retained by the Company under
Rule 433; provided that the Representative shafldmmed to have consented to each Issuer Genarddrgs Writing Prospectus hereto and
any “road show that is a written communication”hiritthe meaning of Rule 433(d)(8)(i) that has besewed by the Representative. The
Company represents that it has treated or agreéd thill treat each such free writing prospeatessented to, or deemed consented to, by th
Underwriters as an “issuer free writing prospectas,defined in Rule 433, and that it has compéiad will comply with the applicable
requirements of Rule 433 with respect thereto uidiclg timely filing with the Commission where rerpd, legending and record keeping. If at
any time following issuance of an Issuer Free \WgitProspectus there occurred or occurs an evetgn@opment as a result of which such
Issuer Free Writing Prospectus conflicted or waddflict with the information contained in the Regation Statement or included or would
include an untrue statement of a material factoitted or would omit to state a material fact nsegg in order to make the statements therein
in the light of the circumstances existing at thattsequent time, not misleading, the Company wdlinptly notify the Underwriters and will
promptly amend or supplement, at its own expenssh &ssuer Free Writing Prospectus to eliminateoorect such conflict, untrue statemen
omission.

3.3 Delivery to the Underwriters of Reqistratiomt®tments The Company has delivered or made available at dbliver or make
available to the Representative and counsel foR#é@resentative, without charge, signed copieh@Registration Statement as originally fi
and any pre- or posffective amendment thereto (including exhibiteditherewith) and signed copies of all consentscantificates of experi
and will also deliver to the Underwriters, withailtarge, a conformed copy of the Registration Stateras originally filed and each
amendment thereto (without exhibits) for each efttmderwriters. The copies of the Registrationedtant and each amendment thereto
furnished to the Underwriters will be identicalthee electronically transmitted copies thereof fikeith the Commission pursuant to EDGAR,
except to the extent permitted by Regulation S-T.

3.4 Delivery to the Underwriters of Prospectus€éhe Company has delivered or made available lbdeliver or make available to each
Underwriter, without charge, as many copies of daaliminary Prospectus or Prospectus SupplemesuasUnderwriter reasonably
requested, and the Company hereby consents te¢hefsuch copies for purposes permitted by ther8es Act. The Company will furnish
each Underwriter, without charge, during the peridakn a prospectus relating to the Public Secarii€or, but for the exception afforded by
Rule 172, would be) required to be delivered underSecurities Act, such number of copies of thespectus (as amended or
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supplemented) as such Underwriter may reasonablyest. The Prospectus and any amendments or supqiiethereto furnished to the
Underwriters will be identical to the electronigafansmitted copies thereof filed with the Comnuasursuant to EDGAR, except to the
extent permitted by Regulation S-T.

3.5 Effectiveness and Events Requiring Notice eoRlepresentativeThe Company shall use its best efforts to causdregistration
Statement to remain effective with a current progypefor at least nine (9) months after the Apfliearime, and shall notify the Representa
immediately and confirm the notice in writing: $hen any amendment to the Registration Statemenbéen filed or becomes effective or
amendment or supplement to the Prospectus hadibekr(ii) of any request by the Commission foremdments or supplements to the
Registration Statement or the Prospectus or foitiaddl information (jii) of the issuance by the @mission of any stop order or of the
initiation, or the threatening, of any proceedingthat purpose; (iv) of the issuance by any ftataurities commission of any proceedings for
the suspension of the qualification of the PubkcBities for offering or sale in any jurisdiction of the initiation, or the threatening, of any
proceeding for that purpose; (v) of the receipamy comments or request for any additional inforomefrom the Commission; and (vi) of the
happening of any event during the period describéhis Section 3.5 that, in the judgment of ther(any, makes any statement of a material
fact made in the Registration Statement, the RyiBisclosure Package or the Prospectus, or thendeats incorporated by reference therein,
untrue or that requires the making of any changéga)ithe Registration Statement in order to mhkestatements therein not misleading, or
(b) in the Pricing Disclosure Package or the Progsein order to make the statements thereinght bf the circumstances under which they
were made, not misleading. If at any time the Cossion shall issue any order suspending the effsotiss of the Registration Statement or
preventing or suspending the use of the Base Pegpeny preliminary prospectus, the Prospectppl8ment, the Prospectus or any Issuer
Free Writing Prospectus, the Company shall makeyaeasonable effort to obtain promptly the liftiafjsuch order. If the Company has
omitted any information from the Registration Sta¢st pursuant to Rule 430B of the Securities AdWRations, the Company will comply
with the provisions of and make all requisite fij;nwith the Commission pursuant to said Rule 430Brmtify the Representative promptly of
all such filings.

3.6 Review of Financial Statemenfr a period of five (5) years after the date @ #hgreement, the Company, at its expense, shasie
its regularly engaged independent registered palsliounting firm to review (but not audit) the Canp’s financial statements for each of the
three fiscal quarters immediately preceding theoannement of any quarterly financial information.

3.7 Listing. The Company shall use its reasonable best etfiorigintain the listing of the shares of CommoaocEt(including the Public
Securities) on the Exchange for at least threesyleam the date of this Agreement.

3.8 Intentionally Omitted

3.9 Reports to the Representative

3.9.1. Periodic Reports, etéor a period of three (3) years after the datidisf Agreement, the Company shall furnish to the
Representative copies of such financial statensmdsother periodic and special reports as the Coynfram time to time furnishes generally
to holders of any class of its securities and pleonptly furnish to the Representative: (i) a cofgach periodic report the Company shall be
required to file with the Commission under the Exafje Act and the Exchange Act Regulations; (iipjaycof every press release and every
news item and article with respect to the Comparitsaffairs which was released by the Companiy;gicopy of each Form B-prepared an
filed by the Company; (iv) five copies of each mgition statement filed by the Company under #seusties Act; and (v) such additional
documents and information with respect to the Camg@and the affairs of any future subsidiaries ef @ompany as the Representative may
from time to time reasonably
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request; provided the Representative shall sigegtiested by the Company, a Regulation FD contptiamfidentiality agreement which is
reasonably acceptable to the Company, the Repetsenand Representative Counsel in connection thighHRepresentative’s receipt of such
information. Documents filed with the Commissionrguant to its EDGAR system or made available orbmpany’s public website shall be
deemed to have been delivered to the Represenfatrgeant to this Section 3.9.1.

3.9.2. Transfer Agent; Transfer Sheefor a period of three (3) years after the datihisfAgreement, the Company shall retain a
transfer agent and registrar reasonably acceptalbhe Representative (thél'tansfer Agent”) and shall furnish to the Representative at the
Company’s sole cost and expense such transferssbiettte Company’s securities as the Representatayereasonably request, including the
daily and monthly consolidated transfer sheetfieffiransfer Agent and DTC. Continental Stock Tran&Trust Company is acceptable to the
Representative to act as Transfer Agent for theeshaf Common Stock.

3.9.3._Trading ReportsDuring such time as the Public Securities atedi®n the Exchange, the Company shall providaeo t
Representative, at the Company’s expense, suchtsgpdlished by Exchange relating to price tradifithe Public Securities, as the
Representative shall reasonably request.

3.10_ Payment of Expenses; General Expenses Rétathd Offering. The Company hereby agrees to pay on each ofld®ng Date an
the Option Closing Date, if any, to the extent paid at the Closing Date, all expenses incidettiégperformance of the obligations of the
Company under this Agreement, including, but noitid to: (a) all filing fees and communication erpes relating to the registration of the
shares of Common Stock to be sold in the Offeringlfding the Over-allotment Shares) with the Cossitn; (b) all Public Filing System
filing fees associated with the review of the Ofigrby FINRA; (c) all fees and expenses relatingh listing of such Public Securities on the
Exchange and such other stock exchanges as thedbgrapd the Representative together determingll(d@asonable fees, expenses and
disbursements relating to the registration or djgalion of the Public Securities under the “blkg"ssecurities laws of such states and other
jurisdictions as the Representative may reasorddsignate (including, without limitation, all filgnand registration fees, it being agreed th
the Offering is commenced on the Exchange, the Gomphall make a payment of $5,000 (or, if less,attual amount of such fees, expense
and disbursements) to such counsel at Closind tle iOffering is commenced on the Over-the-CouBidtetin Board, the Company shall
make a payment of $5,000 (or, if less, the actoadunt of such fees, expenses and disbursemergagkocounsel at Closing); (e) all fees,
expenses and disbursements relating to the reiggsirgualification or exemption of the Public Setias under the securities laws of such
foreign jurisdictions as the Representative magorably designate; (f) the costs of all mailing anidting of the underwriting documents
(including, without limitation, the Underwriting Agement, any Blue Sky Surveys and, if appropreatg, Agreement Among Underwriters,
Selected Dealers’ Agreement, Underwriters’ Quesidire and Power of Attorney), Registration Statetsidrospectuses and all amendments
supplements and exhibits thereto and as many prelinand final Prospectuses as the Representatiyereasonably deem necessary; (g) the
costs of preparing, printing and delivering cectfies representing the Public Securities; (h) éesexpenses of the transfer agent for the s
of Common Stock; (i) stock transfer and/or stanxesaif any, payable upon the transfer of secusritiem the Company to the Underwriters;
(j) the fees and expenses of the Company’s accotmtg) the fees and expenses of the Companya tamnsel and other agents and
representatives; () upon successful completioth@fOffering, the $21,775 cost associated withithderwriter’s use of Ipreo’s book-building,
prospectus tracking and compliance software folGffering; and (m) upon successful completion & @ffering, up to $10,000 of the
Underwriter's actual accountable “road show” exmsnfer the Offering. The Representative may deftoat the net proceeds of the Offering
payable to the Company on the Closing Date, oOpi#on Closing Date, if any, the expenses set fbettein to be paid by the Company to the
Underwriters.
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3.11 Application of Net Proceed3he Company shall apply the net proceeds fronOtfiering received by it in a manner consistentwit
the application thereof described under the cagtitse of Proceeds” in the Registration Statemdrat Rricing Disclosure Package and the
Prospectus.

3.12 Delivery of Earnings Statements to Securityddis. The Company shall make generally available teetsurity holders as soon as
practicable, but not later than the first day & fiiteenth (13h) full calendar month following the date of this legment, an earnings staterr
(which need not be certified by independent registgublic accounting firm unless required by tleeBities Act or the Securities Act
Regulations, but which shall satisfy the provisiofiRule 158(a) under Section 11(a) of the Se@sifict) covering a period of at least twelve
(12) consecutive months beginning after the dataiefAgreement.

3.13_Stabilization Neither the Company nor, to its knowledge, anigoémployees, directors or shareholders (withloatconsent of the
Representative) has taken or shall take, directlpdirectly, any action designed to or that hasstibuted or that might reasonably be expectec
to cause or result in, under Regulation M of theliange Act, or otherwise, stabilization or manifialaof the price of any security of the
Company to facilitate the sale or resale of thelie@ecurities.

3.14 Internal ControlsThe Company shall maintain a system of interasabanting controls sufficient to provide reasonassurances
that: (i) transactions are executed in accordaritemanagement’s general or specific authorizat{ohtransactions are recorded as necessar
in order to permit preparation of financial statemsan accordance with GAAP and to maintain accabitity for assets; (iii) access to assets is
permitted only in accordance with management's ggre specific authorization; and (iv) the recatdecountability for assets is compared
with existing assets at reasonable intervals apdogpiate action is taken with respect to any défees.

3.15_AccountantsAs of the date of this Agreement, the Companyl setin an independent registered public accagntirm reasonabl
acceptable to the Representative, and the Comaailycentinue to retain a nationally recognizedeipeindent registered public accounting
for a period of at least three (3) years afterda of this Agreement. The Representative ackranyee that the Auditor is acceptable to the
Representative.

3.16_FINRA. The Company shall advise the Representative ghlath make an appropriate filing with FINRA) ifi# or becomes aware
that (i) any officer or director of the Company) éiny beneficial owner of 5% or more of any clafthe Company’s securities or (i) any
beneficial owner of the Company’s unregistered gyggecurities which were acquired during the 18@sdemmediately preceding the filing of
the Registration Statement, the Pricing Prospemttise Prospectus is or becomes an affiliate av@ated person of a FINRA member
participating in the Offering (as determined in@cance with the rules and regulations of FINRA).

3.17 No Fiduciary DutiesThe Company acknowledges and agrees that therWritigs’ responsibility to the Company is solely
contractual in nature and that none of the Undeengior their affiliates or any selling agent shigldeemed to be acting in a fiduciary capa
or otherwise owes any fiduciary duty to the Compangny of its affiliates in connection with thef@ing and the other transactions
contemplated by this Agreement.

3.18 Company LoclkJp Agreements

3.18.1._Restriction on Sales of Capital Stodke Company, on behalf of itself and any sucaesstity, agrees that, without the
prior written consent of the Representative, it wit, for a period of sixty (60) days after theedaf the Prospectus (thd.bck-Up Period ),
(i) offer, pledge, sell, contract to sell, sell ation or contract to purchase, purchase any emiacontract to sell, grant any
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option, right or warrant to purchase, lend, or othige transfer or dispose of, directly or indirgctiny shares of capital stock of the Compar
any securities convertible into or exercisablexahangeable for shares of capital stock of the Gomp(ii) file or cause to be filed any
registration statement with the Commission relatmthe offering of any shares of capital stockhaf Company or any securities convertible
into or exercisable or exchangeable for sharespital stock of the Company; or (iii) enter intoyawap or other arrangement that transfers t
another, in whole or in part, any of the econonaissequences of ownership of capital stock of thea@my, whether any such transaction
described in clause (i), (ii) or (iii) above istie settled by delivery of shares of capital stoicthe Company or such other securities, in cash o
otherwise.

The restrictions contained in this Section 3.184ll:ot apply to (i) the shares of Common Stockecsold hereunder, (i) the
issuance by the Company of shares of capital sipok the exercise of stock options or warrantfierconversion of a security outstanding on
the date hereof, (iii) the issuance by the Comparstock options, restricted stock or other eqbiéged compensation awards (or the issuance
of capital stock upon the exercise or settlemesrtett) under any employee benefit or equity incengilan of the Company, (iv) the filing of a
registration statement on Form S-8 or any succdesarthereto with respect to the registration edfugities to be offered to the Company’s
“employees” (as that term is used in Form S-8) uay employee benefit or equity incentive plathae® Company, (v) securities issued in
connection with a transaction that includes a corcrakrelationship (including but not limited toif ventures, marketing or distribution
arrangements, option or collaboration agreemenisteltectual property license agreements) or agussition of assets or not less than a
majority or controlling portion of the equity of aier entity; provided that the aggregate numbeahafes or securities issued pursuant to this
clause (v) shall not exceed 10% of the total nunab@utstanding shares of Common Stock immedidtdlgwing the issuance and sale of the
shares of Common Stock to be sold hereunder, anthévissuance by the Company of shares of Com&took under its existing at-the-
market and equity line programs prior to the dditénis Agreement.

Notwithstanding the foregoing, if (i) during thestdl7 days of the Lock-Up Period, the Company issureearnings release or
material news or a material event relating to tbenGany occurs, or (ii) prior to the expiration bétLock-Up Period, the Company announces
that it will release earnings results or becomearawhat material news or a material event willusaturing the 16-day period beginning on the
last day of the Lock-Up Period, the restrictionposed by this Section 3.18.1 shall continue toyapptil the expiration of the 18-day period
beginning on the issuance of the earnings releademccurrence of such material news or matexiaht, as applicable, unless the
Representative waives, in writing, such extension.

3.18.2._Restriction on Continuous Offeringsotwithstanding the restrictions contained inti®ec3.18.1, the Company, on behal
itself and any successor entity, agrees that, withiee prior written consent of the Representaiivejll not, for a period ending sixty (60) days
after the date of the Prospectus, directly or exatly in any “at-the-market” or continuous offeriaguity transaction, offer to sell, sell, contract
to sell, grant any option to sell or otherwise dsp of shares of capital stock of the Company grsacurities convertible into or exercisable or
exchangeable for shares of capital stock of the fizom.

3.19 Release of D&O Locekp Period If the Representative, in its sole discretiorreag to release or waive the restrictions set farthe
Lock-Up Agreements described in Section 2.26 hefi@odn officer or director of the Company and pdes the Company with notice of the
impending release or waiver at least three (3) fiies Days before the effective date of the releasaiver, the Company agrees to announce
the impending release or waiver by a press relsalsstantially in the form of Exhibit Bereto through a major news service at least two
(2) Business Days before the effective date ofd¢ftease or waiver.
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3.20 Blue Sky QualificationsThe Company shall use its reasonable best effart®operation with the Underwriters, if necegsto
qualify the Public Securities for offering and sateder the applicable securities laws of such statel other jurisdictions (domestic or foreign)
as the Representative may reasonably designat® andintain such qualifications in effect so lorsgraquired to complete the distribution of
the Public Securities; provided, however, thatGloenpany shall not be obligated to file any geneoaisent to service of process or to qualify
as a foreign corporation or as a dealer in seesriti any jurisdiction in which it is not so quad or to subject itself to taxation in respect of
doing business in any jurisdiction in which it istrotherwise so subject.

3.21 Reporting Requirement¥he Company, during the period when a prospaetasing to the Public Securities is (or, but foe t
exception afforded by Rule 172, would be) requicetle delivered under the Securities Act, will filk documents required to be filed with the
Commission pursuant to the Exchange Act withintiime periods required by the Exchange Act and EmghaAct Regulations. Additionally,
the Company shall report the use of proceeds flmnissuance of the Public Securities as may bareshjunder Rule 463 under the Securities
Act Regulations.

4. Conditions of Underwriter®bligations. The obligations of the Underwriters to purchase pay for the Public Securities, as provided
herein, shall be subject to (i) the continuing aacy of the representations and warranties of t@@any as of the date hereof and as of each
of the Closing Date and the Option Closing Dateny; (ii) the accuracy of the statements of oficaf the Company made pursuant to the
provisions hereof; (iii) the performance by the @amy of its obligations hereunder; and (iv) thédiwing conditions:

4.1 Regulatory Matters

4.1.1. Effectiveness of Regqistration StatementeRWBOB Information At each of the Closing Date and any Option Clgdiate, ni
order suspending the effectiveness of the Regimtr&tatement or the qualification or registratafrihe Public Securities under the securitie
Blue Sky laws of any jurisdiction shall be in effend no proceeding for such purpose shall be pgriafore or threatened or contemplated b
the Commission or the authorities of any such glictson. At each of the Closing Date and any Optidosing Date, no stop order suspending
the effectiveness of the Registration Statemepreventing or suspending the use of the Base Peasneny preliminary prospectus, the
Prospectus Supplement, the Prospectus or any IBseeriting Prospectus shall have been issuedhaptoceedings for any of those
purposes have been instituted or are pending thet€ompany’s knowledge, contemplated by the Casion. The Company has complied
with each request (if any) from the Commissionddditional information. The Prospectus containimg Rule 430B Information shall have
been filed with the Commission in the manner anithiwithe time frame required by Rule 424(b) (withmeliance on Rule 424(b)(8)) or a post-
effective amendment providing such information khale been filed with, and declared effective thg, Commission in accordance with the
requirements of Rule 430B.

4.1.2. FINRA ClearanceThe Company shall use its best efforts to afisésRepresentative with any filings with, and toadi
clearance from, FINRA, if necessary.

4.1.3._ Exchange Stock Market Clearan€@mn the Closing Date, the Compasighares of Common Stock, including the Firm Shi
shall have been approved for listing on the Exckasgbject only to official notice of issuance. tBa first Option Closing Date (if any), the
Company'’s shares of Common Stock, including theddpBhares, shall have been approved for listintherExchange, subject only to official
notice of issuance.

4.2 Company Counsel Matters
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4.2.1. Closing Date Opinion of Couns&dn the Closing Date, the Representative shak meweived the favorable opinion of
Pillsbury Winthrop Shaw Pittman LLP, counsel to @@mpany, dated the Closing Date and addresséx tRe¢presentative, in the form
previously agreed among the parties hereto.

4.2.2. Opinion of Special Intellectual Property @sel for the CompanyOn the Closing Date, the Representative shakkhav
received the opinion of Arnold & Porter LLP, spddrdellectual property counsel for the Companytedahe Closing Date, addressed to the
Representative, in the form previously agreed toragrthe parties hereto.

4.2.3._Option Closing Date Opinions of Couns@n the Option Closing Date, if any, the Represiive shall have received the
favorable opinions of each counsel listed in Sestié.2.1 and 4.2.2, dated the Option Closing Cettdressed to the Representative and in for
and substance reasonably satisfactory to the Rapegi/e, confirming as of the Option Closing Ddles, statements made by such counsels ir
their respective opinions delivered on the Clofiage.

4.3 Comfort Letters

4.3.1._ Cold Comfort LetterAt the time this Agreement is executed you shalle received a cold comfort letter containing
statements and information of the type customamitjuded in accountants’ comfort letters with respe the financial statements and certain
financial information contained or incorporatedriference in the Registration Statement, the Ryibiisclosure Package and the Prospectus,
addressed to the Representative and in form arsteade satisfactory in all respects to you antiécduditor, dated as of the date of this
Agreement.

4.3.2. Bringdown Comfort Letter At each of the Closing Date and the Option Clg$date, if any, the Representative shall have
received from the Auditor a letter, dated as of@hasing Date or the Option Closing Date, as applie, to the effect that the Auditor reaffirms
the statements made in the letter furnished putdoa®ection 4.3.1, except that the specified dafierred to shall be a date not more than thre
(3) business days prior to the Closing Date ofQbé&on Closing Date, as applicable.

4.4 Officers Certificates.

4.4.1. Officers Certificate. The Company shall have furnished to the Reprateata certificate, dated the Closing Date and any
Option Closing Date (if such date is other than@hasing Date), of its President and Chief Exeaitfficer and its Chief Financial Officer
stating that (i) such officers have carefully exaed the Registration Statement, the Pricing Discl®ackage, any Issuer Free Writing
Prospectus and the Prospectus, and the documentpanated by reference therein, and, in theiriopinthe Registration Statement and each
amendment thereto, as of the Applicable Time amaf #se Closing Date (or any Option Closing Datseuth date is other than the Closing
Date) did not include any untrue statement of eenmtfact and did not omit to state a materiat faquired to be stated therein or necessary t
make the statements therein not misleading, anBticerg Disclosure Package, as of the Applicabeerand as of the Closing Date (or any
Option Closing Date if such date is other thanGhasing Date), any Issuer Free Writing Prospecsusfats date and as of the Closing Date (ol
any Option Closing Date if such date is other tthenClosing Date), the Prospectus and each amendmsuapplement thereto, and the
documents incorporated by reference therein, #seofespective date thereof and as of the Closatg,3lid not include any untrue statemet
a material fact and did not omit to state a maltéaiet necessary in order to make the statemeatgith in the light of the circumstances in
which they were made, not misleading, (ii) since ¢ffective date of the Registration Statemengvent has occurred which should have beel
set forth in a supplement or amendment to the Ratjizn Statement, the Pricing Disclosure PackagheProspectus, (iii) to the best of their
knowledge after reasonable investigation, as offlesing Date (or any Option Closing Date
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if such date is other than the Closing Date), #presentations and warranties of the Company $n&hreement are true and correct and the
Company has complied with all agreements and gaisill conditions on its part to be performed atisfied hereunder at or prior to the
Closing Date (or any Option Closing Date if suckeda other than the Closing Date), and (iv) tHeae not been, subsequent to the date of the
most recent audited financial statements includedanrporated by reference in the Pricing DisctesBackage and the Prospectus, any
Material Adverse Change in the financial positiomesults of operations of the Company, or any gham development that, singularly or in
the aggregate, would involve a Material Adverser@gjeaor a prospective Material Adverse Change, @affeicting the condition (financial or
otherwise), results of operations, business, assgigspects of the Company, except as set forthd Prospectus.

4.4.2. Secretaig Certificate At each of the Closing Date and the Option Clgddate, if any, the Representative shall have
received a certificate of the Company signed bySeretary of the Company, dated the Closing DatkeoOption Date, as the case may be,
respectively, certifying: (i) that each of the Clearand Bylaws is true and complete, has not beatifirad and is in full force and effect;

(ii) that the resolutions of the Company’s Boardifectors and any committee thereof relating ® @ffering are in full force and effect and
have not been modified; (iii) as to the accuraoy emmpleteness of all correspondence between thg&ay or its counsel and the
Commission; and (iv) as to the incumbency of tHeefs of the Company. The documents referred &uth certificate shall be attached to
such certificate.

4.5 No Material ChangesPrior to and on each of the Closing Date and €xution Closing Date, if any: (i) there shall hdaen no
material adverse change or development involvipgoapective material adverse change in the comd@tiqprospects or the business activities,
financial or otherwise, of the Company from the#tdates as of which such condition is set fortin@orporated by reference in the
Registration Statement, the Pricing Disclosure Bgekand the Prospectus; (ii) no action, suit ocgeding, at law or in equity, shall have beer
pending or threatened against the Company or aigidnbefore or by any court or federal or stat@mission, board or other administrative
agency wherein an unfavorable decision, rulingradtihg may materially adversely affect the businegerations, prospects or financial
condition or income of the Company, except asa@h for incorporated by reference in the Regigiraitatement, the Pricing Disclosure
Package and the Prospectus; (iii) no stop ordél lsénee been issued under the Securities Act angroceedings therefor shall have been
initiated or threatened by the Commission; andt{ie) Registration Statement, the Pricing Discloftaekage and the Prospectus and any
amendments or supplements thereto, and the docsiimeotporated by reference therein, shall cordflimaterial statements which are
required to be stated therein in accordance wiltSthcurities Act and the Securities Act Regulatenms shall conform in all material respeci
the requirements of the Securities Act and the SigsiAct Regulations, and neither the Registraidatement, the Pricing Disclosure Pack
nor the Prospectus nor any amendment or suppleimenmeto, nor any document incorporated by referéimerein, shall contain any untrue
statement of a material fact or omit to state amayemial fact required to be stated therein or reangsto make the statements therein, in light o
the circumstances under which they were made, msieading.

4.6 Delivery of Agreements

4.6.1._LockUp Agreements On or before the date of this Agreement, the Camygshall have delivered to the Representative
executed copies of the Lock-Up Agreements from ediche persons listed in Schedulb&eto.

4.7 Additional DocumentsAt the Closing Date and at each Option Closintel¥d any) Representative Counsel shall have been
furnished with such documents and opinions as ithay require for the purpose of enabling Represest&tounsel to deliver an opinion to the
Underwriters, or in order to evidence the accuiafcgny of the representations or warranties, offalfégiment of any of the
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conditions, herein contained; and all proceediagen by the Company in connection with the issuamcksale of the Public Securities as
herein contemplated shall be satisfactory in fom substance to the Representative and Representaunsel.

5. Indemnification

5.1 Indemnification of the Underwriters

5.1.1. General Subject to the conditions set forth below, thenpany agrees to indemnify and hold harmless eactetiniter, its
affiliates and each of its and their respectivediors, officers, members, employees, represeatatind agents and each person, if any, who
controls any such Underwriter within the meaningettion 15 of the Securities Act or Section 2éhefExchange Act (collectively the “
Underwriter Indemnified Parties, ” and each an Underwriter Indemnified Party "), against any and all loss, liability, claim, dage and
expense whatsoever (including but not limited tg and all legal or other expenses reasonably irdurr investigating, preparing or defending
against any litigation, commenced or threatenedngrclaim whatsoever, whether arising out of artioa between any of the Underwriter
Indemnified Parties and the Company or betweeroéatiye Underwriter Indemnified Parties and anydtparty, or otherwise) to which they or
any of them may become subject under the Secuitesthe Exchange Act or any other statute oroatrmon law or otherwise or under the
laws of foreign countries, arising out of or bas@dn any untrue statement or alleged untrue stateofi@ material fact contained in (i) the
Registration Statement, the Pricing Disclosure Bgekthe Prospectus or in any Issuer Free Writinggctus (as from time to time each may
be amended and supplemented), or any documenpreded by reference therein; (ii) any material;éarmation provided to investors by,
with the approval of, the Company in connectiorhvtite marketing of the Offering, including any “doshow” or investor presentations made
to investors by the Company (whether in persoremtenically); or (iii) any application or othepdument or written communication (in this
Section 5, collectively calleddpplication ") executed by the Company or based upon writtéorination furnished by the Company in any
jurisdiction in order to qualify the Public Secig#& under the securities laws thereof or filed wlith Commission, any state securi
commission or agency, the Exchange or any othé@nmedtsecurities exchange; or the omission or allegmission therefrom of a material fact
required to be stated therein or necessary to itiekstatements therein, in the light of the circtamses under which they were made, not
misleading, unless such statement or omission veakerim reliance upon, and in conformity with, thederwriters’ Information. With respect
to any untrue statement or omission or allegeduengtatement or omission made in the Pricing Dssele Package, the indemnity agreement
contained in this Section 5.1.1 shall not inuréhi benefit of any Underwriter Indemnified Partytiie extent that any loss, liability, claim,
damage or expense of such Underwriter IndemnifatlyResults from the fact that a copy of the Pez$ps was not given or sent to the persor
asserting any such loss, liability, claim or damager prior to the written confirmation of saletb& Public Securities to such person as
required by the Securities Act and the SecuritiesRRegulations, and if the untrue statement or simishas been corrected in the Prospectus,
unless such failure to deliver the Prospectus wasualt of non-compliance by the Company with téigations under Section 3.3 hereof.

5.1.2._Procedurelf any action is brought against an Underwritetdmnified Party in respect of which indemnity nieysought
against the Company pursuant to Section 5.1.1, Suderwriter Indemnified Party shall promptly ngtthe Company in writing of the
institution of such action and the Company shalliase the defense of such action, including the eympént and fees of counsel (subject ta
reasonable approval of such Underwriter IndemniRady) and payment of actual expenses. Such Umiterdandemnified Party shall have t
right to employ its or their own counsel in anylswase, but the fees and expenses of such counadkbs at the expense of such Underwriter
Indemnified Party unless (i) the employment of soctinsel at the expense of the Company shall heee &uthorized in writing by the
Company in connection with the defense of sucloactr (ii) the Company shall not have employednsalito have charge of the defense of
such action, or (iii) such
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indemnified party or parties shall have reasonablycluded that there may be defenses availabteotathiem which are different from or
additional to those available to the Company (iriclvftase the Company shall not have the rightrectithe defense of such action on behalf
of the indemnified party or parties), in any of alievents the reasonable fees and expenses ofonetthan one additional firm of attorneys
selected by the Underwriter Indemnified Party (dition to local counsel) shall be borne by the @any. Notwithstanding anything to the
contrary contained herein, if any Underwriter Indgfired Party shall assume the defense of suchraesgprovided above, the Company shall
have the right to approve the terms of any settigrobsuch action, which approval shall not be asomably withheld.

5.2 Indemnification of the Companyach Underwriter, severally and not jointly, aeg¢o indemnify and hold harmless the Compan
directors, its officers who signed the Registrat8tatement and persons who control the Companyntitie meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Actiagt any and all loss, liability, claim, damage @xpense described in the foregoing
indemnity from the Company to the several Undeewsitas incurred, but only with respect to unttagesnents or omissions, or alleged untrue
statements or omissions made or incorporated leyae€e in the Registration Statement, the PrelimiRaospectus, the Pricing Disclosure
Package or Prospectus or any amendment or suppiéineseto or in any application, in reliance upand in strict conformity with, the
Underwriters’Information. In case any action shall be brouglirst the Company or any other person so indenthifaesed on the Preliming
Prospectus, the Registration Statement, the PriBisgosure Package or Prospectus or any amendmenpplement thereto or any document
incorporated by reference therein or any applicatamd in respect of which indemnity may be sowagjatinst any Underwriter, such
Underwriter shall have the rights and duties giteethe Company, and the Company and each othesmpsosindemnified shall have the rights
and duties given to the several Underwriters byptfowisions of Section 5.1.2. The Company agreesptly to notify the Representative of
the commencement of any litigation or proceedirggrsst the Company or any of its officers, direstor any person, if any, who controls the
Company within the meaning of Section 15 of theuities Act or Section 20 of the Exchange Act, amgection with the issuance and sale of
the Public Securities or in connection with the Regtion Statement, the Pricing Disclosure PacktgeProspectus or any Issuer Free Writin
Prospectus, or the documents incorporated by mdertherein.

5.3 Contribution

5.3.1._Contribution RightsIf the indemnification provided for in this Semi 5 shall for any reason be unavailable to orfficsent
to hold harmless an indemnified party under Sediidnor 5.2 in respect of any loss, claim, damad@bility, or any action in respect thereof,
referred to therein, then each indemnifying pahglls in lieu of indemnifying such indemnified partontribute to the amount paid or payable
by such indemnified party as a result of such loksm, damage or liability, or action in respdwreof, (i) in such proportion as shall be
appropriate to reflect the relative benefits reedity the Company, on the one hand, and the Unidersyron the other, from the Offering of
the Public Securities, or (ii) if the allocatioropided by clause (i) above is not permitted by egalle law, in such proportion as is appropriate
to reflect not only the relative benefits refertedn clause (i) above but also the relative fafithe Company, on the one hand, and the
Underwriters, on the other, with respect to théesteents or omissions that resulted in such loagn¢ldamage or liability, or action in respect
thereof, as well as any other relevant equitabfesicierations. The relative benefits received byGbenpany, on the one hand, and the
Underwriters, on the other, with respect to sucte@fg shall be deemed to be in the same propoasothe total net proceeds from the Offe
of the Public Securities purchased under this Agerg (before deducting expenses) received by tlmep@ay, as set forth in the table on the
cover page of the Prospectus, on the one handhartdtal underwriting discounts and commissioreired by the Underwriters with respect
to the shares of the Common Stock purchased uhdeAgreement, as set forth in the table on theecpage of the Prospectus, on the other
hand. The relative fault shall be determined bgnexfice to whether the untrue or alleged untruersint of a material fact or omission or
alleged omission to state a material fact relateésformation supplied by the
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Company or the Underwriters, the intent of theiparand their relative knowledge, access to inféionaand opportunity to correct or prevent
such statement or omission. The Company and thetdmiters agree that it would not be just and exdplé if contributions pursuant to this
Section 5.3.1 were to be determined by pro ratcation (even if the Underwriters were treatedras entity for such purpose) or by any other
method of allocation that does not take into acttium equitable considerations referred to hefBEire amount paid or payable by an
indemnified party as a result of the loss, claiamdge or liability, or action in respect thereeferred to above in this Section 5.3.1 shall be
deemed to include, for purposes of this Sectiorl5&ny legal or other expenses reasonably incinyesiich indemnified party in connection
with investigating or defending any such actiortlaim. Notwithstanding the provisions of this Sentb.3.1 in no event shall an Underwriter
be required to contribute any amount in excesh®fimount by which the total underwriting discowarid commissions received by such
Underwriter with respect to the Offering of the RalSecurities exceeds the amount of any damagestith Underwriter has otherwise been
required to pay by reason of such untrue or allegecdie statement or omission or alleged omiss$inperson guilty of fraudulent
misrepresentation (within the meaning of Sectio(f)1df the Securities Act) shall be entitled to tilsution from any person who was not
guilty of such fraudulent misrepresentation.

5.3.2._Contribution Procedur&Vithin fifteen (15) days after receipt by anyfyao this Agreement (or its representative) oficmt
of the commencement of any action, suit or procegdiuch party will, if a claim for contribution nespect thereof is to be made against
another party (“contributing party”hotify the contributing party of the commencemémreof, but the failure to so notify the contrilmgtipart)
will not relieve it from any liability which it majave to any other party other than for contributi@reunder. In case any such action, suit or
proceeding is brought against any party, and sacty potifies a contributing party or its represgivie of the commencement thereof within
aforesaid 15 days, the contributing party will lnéiteed to participate therein with the notifyingnty and any other contributing party similarly
notified. Any such contributing party shall notlble to any party seeking contribution on accoofrany settlement of any claim, action or
proceeding affected by such party seeking coniobuin account of any settlement of any claim,actr proceeding affected by such party
seeking contribution without the written consenso€h contributing party. The contribution provisacontained in this Section 5.3.2 are
intended to supersede, to the extent permitte@y dny right to contribution under the Securiies, the Exchange Act or otherwise
available. Each Underwriter’'s obligations to cdmtite pursuant to this Section 5.3 are several ahgbimt.

6. Default by an Underwriter

6.1 Default Not Exceeding 10% of Firm Shares ori@pS8hares If any Underwriter or Underwriters shall defaultits or their
obligations to purchase the Firm Shares or theddhares, if the Over-allotment Option is exertisereunder, and if the number of the Firrr
Shares or Option Shares with respect to which detdwult relates does not exceed in the aggregéteaf@he number of Firm Shares or Opt
Shares that all Underwriters have agreed to puechareunder, then such Firm Shares or Option Skarekich the default relates shall be
purchased by the non-defaulting Underwriters irpprton to their respective commitments hereunder.

6.2 Default Exceeding 10% of Firm Shares or OpSbares In the event that the default addressed in Seétib relates to more than
10% of the Firm Shares or Option Shares, you mapur discretion arrange for yourself or for anotparty or parties to purchase such Firm
Shares or Option Shares to which such defaulte®lan the terms contained herein. If, within oeBdsiness Day after such default relatin
more than 10% of the Firm Shares or Option Shamsdo not arrange for the purchase of such Firar&hor Option Shares, then the
Company shall be entitled to a further period oééh(3) Business Days within which to procure aeopiarty or parties satisfactory to you to
purchase said Firm Shares or Option Shares ontsutis. In the event that neither you nor the Comzarange
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for the purchase of the Firm Shares or Option Shtrevhich a default relates as provided in thistiBe 6, this Agreement will automatically
be terminated by you or the Company without liapitin the part of the Company (except as provideSiactions 3.10 and 5 hereof) or the
several Underwriters (except as provided in Seditwereof); provided, however, that if such defaglturs with respect to the Option Shares,
this Agreement will not terminate as to the Firna&s; and provided, further, that nothing hereallsklieve a defaulting Underwriter of its
liability, if any, to the other Underwriters andttee Company for damages occasioned by its ddfauttunder.

6.3 Postponement of Closing Datie the event that the Firm Shares or Option Sharevhich the default relates are to be purchaged
the non-defaulting Underwriters, or are to be paseld by another party or parties as aforesaidpytive Company shall have the right to
postpone the Closing Date or Option Closing Datefeeasonable period, but not in any event exoedfilre (5) Business Days, in order to
effect whatever changes may thereby be made negésdhe Registration Statement, the Pricing Disare Package or the Prospectus or in
any other documents and arrangements, and the Cgragaees to file promptly any amendment to theifeggion Statement, the Pricing
Disclosure Package or the Prospectus that in theoopof counsel for the Underwriter may therebynbade necessary. The term “
Underwriter " as used in this Agreement shall include any pautystituted under this Section 6 with like effastif it had originally been a
party to this Agreement with respect to such shafémmon Stock.

7. Additional Covenants

7.1 Board Composition and Board Designatiolhe Company shall ensure that: (i) the qualiftreg of the persons serving as members
of the Board of Directors and the overall compositdf the Board comply with the Sarbanes-Oxley Adth the Exchange Act and with the
listing rules of the Exchange or any other natiaealurities exchange, as the case may be, in #re¢ the Company seeks to have its Public
Securities listed on another exchange or quoteshasutomated quotation system, and (ii) if applieadt least one member of the Audit
Committee of the Board of Directors qualifies as'aundit committee financial expert,” as such teséfined under Regulation S-K and the
listing rules of the Exchange.

7.2 Prohibition on Press Releases and Public Ancenaents The Company shall not issue press releases agerig any other
publicity, without the Representative’s prior weitt consent, which consent will not be unreasonatilyheld or delayed, for a period ending at
5:00 p.m., Eastern time, on the firsts{L Business Day following the forty-fifth (48) day after the Closing Date, other than normal and
customary releases issued or other publicity cotedbio the ordinary course of the Companpusiness, including but not limited to update:
the clinical trial, potential analysis of immune mitoring data and appointment of new board memlmerseleases required to be issued by law
or the rules and regulations of the CommissiorherExchange.

7.3 Right of First RefusalProvided that the Firm Shares are sold in acem@avith the terms of this Agreement, the Reprediet shall
have an irrevocable right of first refusal (thRight of First Refusal "), until March 31, 2014, to act as sole book-runtnmanager in the event
the Company or any Subsidiary retains or otherwssss (or seeks to retain or use) the services wivastment bank or similar financial
advisor to pursue a registered, underwritten puiffiering or a private offering of equity securgtién addition to the Offering) or a registered,
underwritten public offering of debt securitiesgkeaa “Subject Transaction”). The Company shall notify the Representative oifitsntion tc
pursue a Subject Transaction, including the mdteiens thereof, by providing written notice thefrbg registered mail or overnight courier
service addressed to the Representative. If theeReptative fails to exercise its Right of Firsfi®al with respect to any Subject Transaction
within five (5) Business Days after the mailingseich written notice, then the Representative $taale no further claim or right with respect to
the Subject Transaction. The Representative may, éfeits sole and absolute discretion, not to
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exercise its Right of First Refusal with respecaty Subject Transaction; provided that any suebtin by the Representative shall not
adversely affect the Representative’s Right oftRefusal with respect to any other Subject TratisacThe terms and conditions of any such
engagements shall be set forth in separate agréeimeth may be subject to, among other things,faat®y completion of due diligence by the
Representative, market conditions, the absencerwdtarial adverse change to the Company’s busifinascial condition and prospects,
approval of the Representative’s internal commitee any other conditions that the Representatang deem appropriate for transactions of
such nature.

8. Effective Date of this Agreement and Terminafidrereof.

8.1 Effective Date This Agreement shall become effective when blegh@ompany and the Representative have executesatne and
delivered counterparts of such signatures to therggarty.

8.2 Termination The Representative shall have the right to teamihis Agreement at any time prior to any Clodbage, (i) if any
domestic or international event or act or occureemas materially disrupted, or in your opinion wrllthe immediate future materially disrupt,
general securities markets in the United Statej)af trading on the New York Stock Exchangetbe Nasdaq Stock Market LLC shall have
been suspended or materially limited, or minimumaximum prices for trading shall have been fix@dnaximum ranges for prices for
securities shall have been required by FINRA ootaer of the Commission or any other governmertiaity having jurisdiction; or (iii) if the
United States shall have become involved in a newaw an increase in major hostilities; or (ivaibanking moratorium has been declared
New York State or federal authority; or (v) if a ratorium on foreign exchange trading has been detthahich materially adversely impau
the United States securities markets; or (vi) & @ompany shall have sustained a material losgdyflbod, accident, hurricane, earthquake,
theft, sabotage or other calamity or maliciousvetith, whether or not such loss shall have beewrats will, in your opinion, make it
inadvisable to proceed with the delivery of thenFBhares or Option Shares; or (vii) if the Compisny material breach of any of its
representations, warranties or covenants hereuadériii) if the Representative shall have becemeare after the date hereof of such a
material adverse change in the conditions or prispE the Company, or such adverse material chengeneral market conditions as in the
Representative’s judgment would make it impractieab proceed with the offering, sale and/or dedvef the Public Securities or to enforce
contracts made by the Underwriters for the sall@fPublic Securities.

8.3 ExpensesNotwithstanding anything to the contrary in tAigreement and except in the case of a default &ytiderwriters pursua
to Sections 6.1 or 6.2 above or if the purchagdé@Public Securities by the Underwriters is notstonmated for any reason specified in
Section 8.2 (other than clause (vii)), in the euwbat this Agreement shall not be carried out foy ason whatsoever, within the time speci
herein or any extensions thereof pursuant to thestdnerein, the Company shall be obligated to paie Underwriters their actual and
accountable out-of-pocket expenses related taréimsactions contemplated herein then due and payiaicluding the reasonably documented
fees and disbursements of Representative Coursét) $10,000, inclusive of the $5,000 advance jpiesly paid by the Company to the
Representative, and upon demand the Company shathp full amount thereof to the Representativéeimalf of the Underwriters; provided,
however, that such expense cap in no way limiispairs the indemnification and contribution praeiss of this Agreement. Notwithstanding
the foregoing, any advance received by the Reptatsem will be reimbursed to the Company to theeaknot actually incurred in compliance
with FINRA Rule 5110(f)(2)(C).

8.4 Indemnification Notwithstanding any contrary provision contaifedhis Agreement, any election hereunder or anyitgation of
this Agreement, and whether or not this Agreemenothierwise carried out, the provisions of Secti@hall remain in full force and effect and
shall not be in any way affected by, such electiotermination or failure to carry out the termgtu Agreement or any part hereof.
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8.5 Representations, Warranties, Agreements togunAll representations, warranties and agreemenitaated in this Agreement or
certificates of officers of the Company submitteslquant hereto, shall remain operative and inféutie and effect regardless of (i) any
investigation made by or on behalf of any Undemvrdr its Affiliates or selling agents, any persamtrolling any Underwriter, its officers or
directors or any person controlling the Compantiipdelivery of and payment for the Public Secest

9. Miscellaneous

9.1 Notices All communications hereunder, except as herdiemtise specifically provided, shall be in writingd shall be mailed
(registered or certified mail, return receipt resfed), personally delivered or sent by facsimiéas$mission and confirmed and shall be deeme
given when so delivered or faxed and confirmed ordiled, two (2) days after such mailing.

If to the Representative (on behalf of the Undetevsi):

Aegis Capital Corp.

810 Seventh Avenue, 1'8Floor

New York, New York 10019

Attn: Mr. David Bocchi, Managing Director of Invesént Banking
Fax No.: (212) 813-1047

with a copy (which shall not constitute notice) to:

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, New York 10036

Attn: Christopher S. Auguste, Esq.
Fax No.: (212) 715-8000

If to the Company:

Opexa Therapeutics, Inc.

2635 Technology Forest Blvd.

The Woodlands, Texas 77381

Attention: Neil K. Warma, President and Chief Extaoei Officer
Fax No.: (281) 872-8585

with a copy (which shall not constitute naotice) to:

Pillsbury Winthrop Shaw Pittman LLP
12255 El Camino Real, Suite 300
San Diego, California 92130
Attention: Mike Hird, Esq.

Fax No.: (858) 509-4010

9.2 Headings The headings contained herein are for the sajegse of convenience of reference, and shall nahjnway limit or affect
the meaning or interpretation of any of the termprovisions of this Agreement.

9.3 Amendment This Agreement may only be amended by a writtstriment executed by each of the parties hereto.
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9.4 Entire AgreementThis Agreement (together with the other agreemantl documents being delivered pursuant to oommection
with this Agreement) constitutes the entire agre@méthe parties hereto with respect to the subjeatter hereof and thereof, and supersedes
all prior agreements and understandings of theégsarral and written, with respect to the subjeatter hereof. Notwithstanding anything to
the contrary set forth herein, it is understood agted by the parties hereto that all other temasconditions of that certain engagement lette
between the Company and the Representative, dateeniiber 12, 2013, including any amendments theasatbthat certain confidentiality
agreement between the Company and the Represengdited July 10, 2013, shall each remain in rlté and effect.

9.5 Binding Effect This Agreement shall inure solely to the benaffiand shall be binding upon the Representative|thderwriters, the
Company and the controlling persons, directorsadfiders referred to in Section 5 hereof, and thegpective successors, legal representa
heirs and assigns, and no other person shall have construed to have any legal or equitable rigdmhedy or claim under or in respect of or
by virtue of this Agreement or any provisions herebntained. The term “successors and assigns’mbtahclude a purchaser, in its capacity
as such, of securities from any of the Underwriters

9.6 Governing Law; Consent to Jurisdiction; Trigldury. This Agreement shall be governed by and constameidenforced in
accordance with the laws of the State of New Yuwiikhout giving effect to conflict of laws principehereof. Each of the Company and the
Underwriters hereby agrees that any action, praongemt claim against it arising out of, or relatiimgany way to this Agreement shall be
brought and enforced in the New York Supreme Cdlotjnty of New York, or in the United States DisttiCourt for the Southern District of
New York, and irrevocably submits to such jurisidiot which jurisdiction shall be exclusive. Eachtleé Company and the Underwritt
hereby waives any objection to such exclusive dlictoon and that such courts represent an incoeverfiorum. Any such process or summons
to be served upon the Company or any Underwriter Ineaserved by transmitting a copy thereof by tegésl or certified mail, return receipt
requested, postage prepaid, addressed to it adtiress set forth in Section 9.1 hereof. Such ngaghall be deemed personal service and she
be legal and binding upon the Company and any Wwriter in any action, proceeding or claim. The Camp and the Underwriters agree that
the prevailing party(ies) in any such action sbhallentitled to recover from the other party(iesphlts reasonable attorneys’ fees and expense
relating to such action or proceeding and/or inetlin connection with the preparation therefor. Tmenpany (on its behalf and, to the extent
permitted by applicable law, on behalf of its stocklers and affiliates) and each of the Underwsitegreby irrevocably waives, to the fullest
extent permitted by applicable law, any and alti trial by jury in any legal proceeding arisiogt of or relating to this Agreement or the
transactions contemplated hereby.

9.7 Execution in Counterpart§ his Agreement may be executed in one or morateoparts, and by the different parties hereto in
separate counterparts, each of which shall be di¢orige an original, but all of which taken togetbleall constitute one and the same
agreement, and shall become effective when oneooe rounterparts has been signed by each of thiephereto and delivered to each of the
other parties hereto. Delivery of a signed couradrpf this Agreement by facsimile or email/pdfrtsanission shall constitute valid and
sufficient delivery thereof.

9.8 Waiver, etc The failure of any of the parties hereto to at ame enforce any of the provisions of this Agregrmshall not be deemed
or construed to be a waiver of any such provisiam,to in any way effect the validity of this Agreent or any provision hereof or the right of
any of the parties hereto to thereafter enforcé eacd every provision of this Agreement. No waiwkany breach, non-compliance or non-
fulfillment of any of the provisions of this Agreemt shall be effective unless set forth in a wnitestrument executed by the party or parties
against whom or which enforcement of such
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waiver is sought; and no waiver of any such breaoh;compliance or non-fulfillment shall be constior deemed to be a waiver of any othe
or subsequent breach, non-compliance or non-fuldiit.

[ Signature Page Follows]

-33-



If the foregoing correctly sets forth the undergiag between the Underwriters and the Company splsa indicate in the space provit
below for that purpose, whereupon this letter statistitute a binding agreement between us.

Very truly yours,
OPEXA THERAPEUTICS, INC
By: /s/ Neil K. Warma

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

Confirmed and accepted as of the date first wridigove, on behalf of itself and as Representafivheoseveral Underwriters named on
Schedule hereto:

AEGIS CAPITAL CORP.

By: /s/ David Bocchi
Name: David Boccl
Title: Head of Investment Bankir

[S IGNATURE P AGE]
Opexa Therapeutics, Inc. — Underwriting Agreement
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Underwriter

Aegis Capital Corp

TOTAL

SCHEDULE 1

Sch. -1

Number of
Firm Shares tc
be Purchasec

4,120,001

4,120,001

Number of Option
Shares to be
Purchased if the
Over-Allotment
Option is Fully
Exercised

618,00(

618,00(



SCHEDULE 2-A

Pricing Information
Number of Firm Shares: 4,120,0
Number of Option Shares: 618,0
Public Offering Price per Share: $1.70
Underwriting Discount per Share: $0.119

Proceeds to Company per Share (before expenses5gi$1l

Sch. -1



SCHEDULE 2-B

Issuer General Use Free Writing Prospectuses

None

Sch. -2



Kenny Frazier

John Ginzler

Don Healey

Gail J. Maderis
Karthik Radhakrishnan
Michael S. Richman
Donna R. Rill

Scott B. Seaman

Neil K. Warma

SCHEDULE 3

List of Lock-Up Parties

Sch. -1



EXHIBIT A
Form of Lock-Up Agreement
December 13, 20:

Aegis Capital Corp.
810 Seventh Avenue, 1'8Floor
New York, New York 1001¢

Ladies and Gentlemen:

The undersigned understands that Aegis Capital Qi “Representative”) proposes to enter into an Underwriting Agreemime *
Underwriting Agreement ") with Opexa Therapeutics, Inc., a Texas corporafthe “Company”), providing for the public offering (the “
Public Offering ") of shares of common stock, par value $0.01 peres of the Company (theShares”).

To induce the Representative to continue its efforiconnection with the Public Offering, the urgigned hereby agrees that, without the
prior written consent of the Representative, théeusigned will not, during the period commencinglom date hereof and ending 90 days aftel
the date of the final prospectus (thBrospectus”) relating to the Public Offering (thelfock-Up Period ), (1) offer, pledge, sell, contract to
sell, grant, lend, or otherwise transfer or dispafsairectly or indirectly, any Shares or any sé@ts convertible into or exercisable or
exchangeable for Shares, whether now owned or fier@zquired by the undersigned or with respeethich the undersigned has or hereafte
acquires the power of disposition (collectivelyg th_ock-Up Securities”); (2) enter into any swap or other arrangemeat transfers to
another, in whole or in part, any of the econonainsequences of ownership of the Lock-Up Securitibgther any such transaction describec
in clause (1) or (2) above is to be settled byvaeli of Lock-Up Securities, in cash or otherwis®); fhake any demand for or exercise any right
with respect to the registration of any Lock-Up @&#@s; or (4) publicly disclose the intentionrtaake any offer, sale, pledge or disposition, or
to enter into any transaction, swap, hedge or alr@angement relating to any Lotkp Securities. Notwithstanding the foregoing, anldjsct tc
the conditions below, the undersigned may trarisbek-Up Securities without the prior written consefthe Representative in connection
with (a) transactions relating to Lock-Up Secustgequired in open market transactions after thepéetion of the Public Offering; provided
that no filing under Section 16(a) of the Secusititxchange Act of 1934, as amended (tBx¢hange Act”), shall be required or shall be
voluntarily made in connection with subsequentsaleock-Up Securities acquired in such open miaraasactions; (b) transfers of Lock-Up
Securities as bona fidegift, by will or intestacy or to a family member wust for the benefit of a family member (for poses of this lock-up
agreement, “family member” means any relationsliplood, marriage or adoption, not more remote firahcousin); (c) transfers of Lock-
Up Securities to a charity or educational instiatior (d) if the undersigned, directly or indilgctontrols a corporation, partnership, limited
liability company or other business entity, anyhsfrs of Lock-Up Securities to any shareholdertngs or member of, or owner of similar
equity interests in, the undersigned, as the casehbm®;_providedhat in the case of any transfer pursuant to thegiming clauses (b), (c) or (d),
(i) any such transfer shall not involve a dispasitfor value, (ii) each transferee shall sign aelivdr to the Representative a lock-agreemen
substantially in the form of this lock-up agreemend (iii) no filing under Section 16(a) of the Eange Act shall be required or shall be
voluntarily made. The undersigned also agrees andamnts to the entry of stop transfer instructioite the Company’s transfer agent and
registrar against the transfer of the undersignedtk-Up Securities except in compliance with tloisk-up agreement.
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If (i) during the last 17 days of the Lotk Period, the Company issues an earnings releasaterial news or a material event relatin
the Company occurs, or (ii) prior to the expiratafrthe Lock-Up Period, the Company announcesithitl release earnings results or
becomes aware that material news or a materialt evitroccur during the 16-day period beginningtbe last day of the Lock-Up Period, the
restrictions imposed by this lock-up agreementlsiwadtinue to apply until the expiration of the d8y period beginning on the issuance of the
earnings release or the occurrence of such mateves or material event, as applicable, unlesRtg@esentative waives, in writing, such
extension.

The undersigned agrees that, prior to engagingyrtransaction or taking any other action thauisject to the terms of this lock-up
agreement during the period from the date hereaftbincluding the 3# day following the expiration of the initial Lock-Uperiod, the
undersigned will give notice thereof to the Companyg will not consummate any such transaction ke sy such action unless it has rece
written confirmation from the Company that the Lddg Period (as may have been extended pursuanétprevious paragraph) has expired.

If the undersigned is an officer or director of tbempany, (i) the undersigned agrees that the éomggestrictions shall be equally
applicable to any issuer-directed or “friends aaahify” Shares that the undersigned may purchase in tHeeRfEering; (ii) the Representatiy
agrees that, at least three (3) business daysebttfereffective date of any release or waiver efftiiegoing restrictions in connection with a
transfer of Locktp Securities, the Representative will notify then@pany of the impending release or waiver; anjittie Company has agre
in the Underwriting Agreement to announce the intpeg release or waiver by press release throughjarmews service at least two
(2) business days before the effective date ofdlease or waiver. Any release or waiver grantethbyRepresentative hereunder to any such
officer or director shall only be effective two @)siness days after the publication date of suebsrelease. The provisions of this paragraph
will not apply if () the release or waiver is effied solely to permit a transfer of Lock-Up Sedesitnot for consideration and (b) the transferec
has agreed in writing to be bound by the same telessribed in this lockp agreement to the extent and for the duratiohstineh terms rema
in effect at the time of such transfer.

No provision in this agreement shall be deemedestrict or prohibit the exercise, exchange or cosiva by the undersigned of any
securities exercisable or exchangeable for or atibwe into Shares, as applicable; providhdt the undersigned does not transfer the Shares
acquired on such exercise, exchange or conversiongithe Lock-Up Period, unless otherwise perrdiftarsuant to the terms of this lock-up
agreement. In addition, no provision herein shaltbemed to restrict or prohibit the entry intaradification of a so-called “10b5-1" plan at
any time (other than the entry into or modificatafrsuch a plan in such a manner as to cause lefsany Lock-Up Securities within the
Lock-Up Period).

The undersigned understands that the Company aridepresentative are relying upon this lock-upemgent in proceeding toward
consummation of the Public Offering. The undersijhmther understands that this lock-up agreenmintévocable and shall be binding upon
the undersigned’s heirs, legal representativeg,essors and assigns.

The undersigned understands that, if the Undengrifigreement is not executed by June 30, 2014 tbeiUnderwriting Agreement
(other than the provisions thereof which survivenieation) shall terminate or be terminated prmpayment for and delivery of the Shares to
be sold thereunder, then this lock-up agreemetitlsbaoid and of no further force or effect.
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Whether or not the Public Offering actually occdepends on a number of factors, including marketlitmns. Any Public Offering will
only be made pursuant to an Underwriting Agreentbetterms of which are subject to negotiation leetavthe Company and the

Representative.

Ex. A-3

Very truly yours,

(Name- Please Print

(Signature’

(Name of Signatory, in the case of enti- Please Print

(Title of Signatory, in the case of entiti- Please Print

Address




EXHIBIT B
Form of Press Release
Opexa Therapeutics, Inc.
[Date]

Opexa Therapeutics, Inc. (the “Company”) annourioddy that Aegis Capital Corp., acting as repredess for the underwriters in the
Company’s recent public offering of wrgof the Company’s common stock, is [waiving]dasing] a lockdp restriction with respect

shares of the Company’s common stotd e [certain officers or directors] [an officer director] of the Company. The [waiver]
[release] will take effect on , 2018dahe shares may be sold on or after such date.

This press release is not an offer or sale of thecaurities in the United States or in any other jursdiction where such offer or sale is
prohibited, and such securities may not be offeredr sold in the United States absent registration oan exemption from registration
under the Securities Act of 1933, as amended.
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Exhibit 5.1

pllsbury

Pillsbury Winthrop Shaw Pittman LLP
12255 El Camino Real, Suite 300 | San Diego, CA3024088 | tel 619.234.5000 | fax 858.509.4010

December 17, 2013

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

Ladies and Gentlemen:

We are acting as counsel for Opexa Therapeutics,drniTexas corporation (th€Company”), in connection with the issuance and sale of
4,120,000 shares (theShares”) of common stock, $0.01 par value (th€bmmon Stock”), of the Company, all of which are authorized but
heretofore unissued shares to be offered and galdebCompany (including 618,000 Shares subjetii¢ainderwriters’ oveallotment option)
pursuant to the Registration Statement on Form(@egistration No. 333-185001) (thdRegistration Statement”), filed by the Company wit
the Securities and Exchange Commission (tBefmmission”) under the Securities Act of 1933 (thé\tt ”), and related prospectus, dated
December 5, 2012, as supplemented by the prospagiypéement dated December 17, 2013, relatingeotier and sale of the Shares (as so
supplemented, theProspectus”).

We have reviewed and are familiar with such docusjarorporate proceedings and other matters asawe donsidered relevant or necessary
as a basis for the opinions in this letter. Basethe foregoing, we are of the opinion that ther8h&ave been duly authorized and, when
issued and sold by the Company in the manner destin the Registration Statement and the Prospextd in accordance with the resoluti
adopted by the Board of Directors of the Comparil},be validly issued, fully paid and nonassessable

The opinions set forth in this letter are limitedihe Texas Corporation Law of the State of Teaasn effect on the date hereof.

We hereby consent to the filing of this opiniortdetas Exhibit 5.1 to the Company’s Current ReparfForm 8-K filed by the Company with
the Commission and the incorporation thereof inRkegistration Statement and to the use of our namer the caption “Legal Matters” in the
Prospectus. In giving this consent, we do not thessmit that we are within the category of persshsse consent is

www.pillsburylaw.com



pillsbury

Opexa Therapeutics, Inc.
December 17, 2013
Page 2

required under Section 7 of the Act or the ruled mgulations of the Commission promulgated thedeun

Very truly yours,
/s/ Pillsbury Winthrop Shaw Pittman LLP

www.pillsburylaw.com



Exhibit 99.1

Company Contact:

Opexa Therapeutics, Inc.

Karthik Radhakrishnan

281.775.0600
kradhakrishnan@opexatherapeutics.com

Opexa Therapeutics, Inc. Announces Pricing of
Public Offering of Common Stock

THE WOODLANDS, Texas (December 17, 2013) — Opexa €hapeutics, Inc.(NASDAQ:OPXA), a biotechnology company developing
Tcelna®, a patient-specific T-cell immunotherapy for theatment of multiple sclerosis (MS), today annoulnibe pricing of an underwritten
public offering of 4.12 million shares of its commstock at a price to the public of $1.70 per sh@ihe gross proceeds to Opexa from this
offering are expected to be approximately $7 millibefore deducting underwriting discounts and c@ssions and other estimated offering
expenses. All of the shares in the offering areg®old by Opexa. Opexa has also granted the uritensva 45-day option to purchase up to ar
additional 618,000 shares of common stock to cover-allotments, if any. The offering is expectedatiose on or about December 23, 2013,
subject to customary closing conditions.

Opexa intends to use the net proceeds from theirdféo continue funding the ongoing Abili-T clirmikstudy of Tcelna in patients with
Secondary Progressive MS and for general corppratgoses (including working capital, research aenebtbpment, business development anc
operational purposes).

Aegis Capital Corp. is acting as sole book-runniranager in this offering.

The offering was made pursuant to a shelf regigirastatement on Form S-3 that was filed by Opeiative Securities and Exchange
Commission (SEC) and declared effective by the @EQecember 5, 2012. A preliminary prospectus mpht relating to and describing the
terms of the offering has been filed with the SE€ ia available on the SEC’s web site at http://wses.gov. Copies of the preliminary
prospectus supplement relating to these securnitigg also be obtained from the offices of Aegis @h@iorp., Prospectus Department, 8
Seventh Avenue, 18Floor, New York, NY, 10019, via telephone at (B13-1010, or via email at prospectus@aegiscap.com.

This press release does not constitute an offselicor the solicitation of an offer to buy theseurities, nor will there be any sale of these
securities in any state or other jurisdiction iniathn such offer, solicitation or sale would be unfalyprior to registration or qualification unde
the securities laws of any such state or jurisdicti



About Opexa

Opexa’s mission is to lead the field of Precisionmunotherapy™ by aligning the interests of patiessployees and shareholders. The
Company’s leading therapy candidate, Tcélnds a personalized Tell immunotherapy that is in a Phase llb clinidevelopment program (t
Abili-T trial) for the treatment of Secondary Pregsive MS. Tcelna is derived from T-cells isoldteun the patient’s peripheral blood,
expanded ex vivo, and reintroduced into the patigist subcutaneous injections. This process triggggrotent immune response against spi
subsets of autoreactive T-cells known to attacklimye

About Multiple Sclerosis (MS)

Multiple Sclerosis is a chronic, inflammatory coiah of the central nervous system and is the roostmon, non-traumatic, disabling
neurological disease in young adults. It is estaddhat approximately two million people have MSldwide.

While symptoms can vary, the most common symptanidSinclude blurred vision, numbness or tinglimghe limbs and problems with
strength and coordination. The relapsing forms & &fle the most common. The Secondary ProgressivedMS represents about a third of
the MS patient population.

About Tcelna

Tcelna®is a potential personalized therapy that is unéeetbpment to be specifically tailored to eacheydts disease profile. Tcelna is
manufactured using ImmP&th Opexa'’s proprietary method for the productiora gfatient-specific T-cell immunotherapy, which empasses
the collection of blood from the MS patient, is@atof peripheral blood mononuclear cells, generatif an autologous pool of myeliractive
T-cells (MRTCs) raised against selected peptidas fmyelin basic protein (MBP), myelin oligodendreeglycoprotein (MOG) and

proteolipid protein (PLP), and the return of thegpanded, irradiated T-cells back to the patiehesk attenuated T-cells are reintroduced intc
the patient via subcutaneous injection to triggremapeutic immune system response.

Opexa is currently conducting a Phase llb studaafina. Named “Abili-T,” the trial is a randomizeghuble-blind, placebo-controlled clinical
study in patients who demonstrate evidence of dispaogression with or without associated relapBes trial is expected to enroll 180
patients at approximately 33 leading clinical sitethe U.S. and Canada with each patient receitvirggannual courses of Tcelna treatment
consisting of five subcutaneous injections per y&he trial’s primary efficacy outcome is the partage of brain volume change (atrophy) at
24 months. Study investigators will also measuxe s important secondary outcomes commonly astagtigith MS, including disease
progression as measured by the Expanded DisaS8itils Scale (EDSS), annualized relapse rate ardyek in disability as measured by
EDSS and the MS Functional Composite.

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

Cautionary Statement Relating to Forward - LookingInformation for the Purpose of “Safe Harbor” Provisions of the Private Securities
Litigation Reform Act of 1995

This press release contains forward-looking statesehich are made pursuant to the safe harborigions of Section 27A of the Securities
Act of 1933, as amended, and Section 21E of theriBes Exchange Act of 1934, as amended. Statengentained in this release, other tt
statements of historical fact, constitute “forwambking statements.” The words “expects,” “belieyes

“anticipates,™estimates,”*may, could,”intends,” and similar expressions are intended to identifyhrd-looking statements. The forward-
looking statements in this release do



not constitute guarantees of future performanceestors are cautioned that statements in this sseahich are not strictly historical
statements, including, without limitation, statemsaregarding the intention to sell shares of comrsimek in an underwritten public offering
and the development of the Company’s product caelid celna (imilecleucel-T), constitute forwara#ing statements. Such forward-looking
statements are subject to a number of risks anénmiaties that could cause actual results to diffaterially from those anticipated. These
risks and uncertainties include, but are not lirdite, risks associated with: market conditions; capital position; our ability to compete with
larger, better financed pharmaceutical and biotealogy companies; new approaches to the treatmeotiofargeted diseases; our expecta
of incurring continued losses; our uncertainty evdloping a marketable product; our ability to riadditional capital to continue our
development programs (including to undertake anmdmete any ongoing or further clinical studies Tarelna), including in this regard our
ability to satisfy various conditions required tocass the financing potentially available under poechase agreements with Lincoln Park
Capital Fund, LLC (“Lincoln Park”) (such as the mimum closing price for our common stock and theun@gnent for an ongoing trading
market for our stock); our ability to raise additial capital through the sale of shares of our comratmck under the purchase agreements
Lincoln Park or under our the-market (ATM) facility; our ability to maintaitompliance with NASDAQ listing standards; the sssoof our
clinical trials (including the Phase IIb trial foFcelna in secondary progressive MS which, dependan results, may determine whether /
Trading SA (“Merck”) elects to exercise its optifor an exclusive license to Tcelna for the treattm#MS (the “Option”)); whether Merck
exercises its Option and, if so, whether we recaijedevelopment or commercialization milestonerpgats or royalties from Merck pursuant
to the Option; our dependence (if Merck exercise®ption) on the resources and abilities of Mdiakthe further development of Tcelna; the
efficacy of Tcelna for any particular indicationych as for relapsing remitting MS or secondary pesgive MS; our ability to develop and
commercialize products; our ability to obtain reppd regulatory approvals; our compliance with athéd and Drug Administration
regulations; our ability to obtain, maintain andqiect intellectual property rights (including foc@lna); the risk of litigation regarding our
intellectual property rights or the rights of thighrties; the success of third party developmewit@mmercialization efforts with respect to
products covered by intellectual property rightattive may license or transfer; our limited manufaictg capabilities; our dependence
third-party manufacturers; our ability to hire andtain skilled personnel; our volatile stock pricnd other risks detailed in our filings with
the SEC. These forward-looking statements speakasnbf the date made. We assume no obligatiomaentaking to update any forward-
looking statements to reflect any changes in egpiects with regard thereto or any change in eveatsiditions or circumstances on which any
such statement is based. You should, howeverweadditional disclosures we make in our prospestysplement relating to the offering and
our Annual Reports on Form 10 K, Quarterly Reporg-orm 10-Q, and Current Reports on Form 8-K fileith the SEC.
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