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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): February 7, 2013

OPEXA THERAPEUTICS, INC.

(Exact name of registrant as specified in its arart

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

Registrar’s telephone number, including area co((281) 272-9331
N/A
(Former name or former address, if changed sirgtedgort)

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

O O oO

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))




[tem 1.01. Entry into a Material Definitive Agreement.

On February 7, 2013, Opexa Therapeutics, Inc.“(fBempany ") entered into a Placement Agent Agreement (tRéatement Agent
Agreement ") with Dawson James Securities, Inc., as placeragant, relating to a proposed financing (thr 6posed Financing ")

consisting of the issuance and sale by the Compaap to 1,083,334 units (collectively, théJhits”), with each Unit consisting of the
following: (i) one share of the Company’s commdtwck, par value $0.01 per shareGdmmon Stock ”); and (ii) one warrant to purchase
half of a share of Common Stock (&/arrant ”). The purchase price for each Unit is $3.00. Eaclrélvidis exercisable at an initial exerc
price of $3.00 per share, and may be exercisedyatime through the fourth anniversary of issuaniédully consummated, gross proceeds to
the Company from the Proposed Financing would h238B000, excluding any exercise of the Warrants.

In connection with the Proposed Financing, the Camypentered into a securities purchase agreemeatet ¢rebruary 7, 2013 (the “
Securities Purchase Agreement "), with investor signatories thereto. A closiray the Proposed Financing is subject to certairitimms,
but is expected to take place on or before Febriiar2013.

Dawson James Securities, Inc. is acting as placeagamt, on a best efforts basis, for the Prop&seaicing and will receive a placement fee
of 6.0% of the gross proceeds to the Company fi@rigsuance and sale of the Units (excluding angideration that may be paid to the
Company in the future upon exercise of the Warjants

The Company is making the offering and sale ofdnés pursuant to a shelf registration statemerffam S-3 (Registration No. 333-185001
- the “Registration Statement ") which was declared effective by the Securitied &xchange Commission on December 5, 2012.

Copies of the Placement Agent Agreement, the fdriiarrant and the Securities Purchase Agreemerdttaehed as Exhibit 1,Exhibit 4.1
and_Exhibit 10.%o this report and are incorporated herein by ezfee. The descriptions of these documents are atiesronly and are
qualified in their entirety by reference to theaatted Exhibit 1.1 Exhibit 4.1and_Exhibit 10.1

On February 7, 2013, the Company issued a presaselith respect to the Proposed Offering. A aiffifie press release is attached as
Exhibit 99.1to this report and is incorporated herein by rafeee

Item 8.01. Other Events.

Pursuant to a Sales Agreement (tH&P'Agreement ”) executed on September 6, 2012, the Company rlays to 1,000,000 shares of
Common Stock under the Registration Statement tir@&rinson Patrick Securities Corporation actingales agent. On Februaryand 6,
2013, the Company sold an aggregate of 167,61&slwdiCommon Stock pursuant to the BP Agreemergrimss proceeds of $536,417. The
BP Agreement is the subject of a Current Repoiff@m 8-K filed by the Company on September 7, 20d#ch includes a copy of the BP
Agreement as an exhibit.




Pursuant to a Purchase Agreement (th€C Agreement ") executed on November 5, 2012, Lincoln Park Gdgiund, LLC (“Lincoln

Park ") agreed to purchase securities from the Compangtoss proceeds of up to $1,500,000, subjectti@ia limitations. From
November 2012 through January 2013, the Companlyasohggregate of 390,000 shares of Common Stdcktoln Park for gross procee
of $523,709. The LPC Agreement is the subject@tirent Report on Form 8-K filed by the CompanyNmvember 5, 2012, which includes
a copy of the LPC Agreement as an exhibit.

Item 9.01. Financial Statements and Exhibits.
(d)

Exhibit  Description

No.
1.1 Placement Agent Agreement, daFebruary 7, 201, by and between Opexa Therapeutics, Inc.Dawson James Securities, |
4.1 Form of Common Stock Purchase Warri

10.1 Form of Securities Purchase Agreement, daexf February 7, 2013 , by and between Opexa phatizs, Inc. and each investor

signatory theretc

99.1 Press Release issued by Opexa Therapeutics, IFebruary 7, 201.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned, thereunto duly authdrize

Dated: February 7, 201 OPEXA THERAPEUTICS, INC
By: /s/ Neil K. Warme

Neil K. Warma
President and Chief Executive Offic
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Exhibit 1.1

PLACEMENT AGENCY AGREEMENT
February 7, 2013

Dawson James Securities, Inc.
925 South Federal Highway
Suite 600

Boca Raton, Florida 33432

Ladies and Gentlemen:

Introduction . Subject to the terms and conditions herein (tligireement’), Opexa Therapeutics, Inc., a Texas corporattba
Company”), proposes to sell registered shares of the Caryipacommon stock, par value $0.01 per share (t@orfhmon StocK), anc
registered warrants to purchase Common Stock (th¢afrants” and, together with the Shares, and the Common Stoderlying th
Warrants, the “ Securitie§ directly to various investors (each, an “ Invast and, collectively, the “ Investor§ through Dawson Jam
Securities, Inc., as placement agent (* Dawsonthe “ Placement Ageri).

The Company hereby confirms its agreement wittPlaeement Agent as follows:
Section 1. Agreement to Act as Placement Agent .

(a) On the basis of the representatimagranties and agreements of the Company hereitaioed, and subject to
the terms and conditions of this Agreement, thedteent Agent shall be the exclusive Placement Agerbnnection with tk
offering and sale by the Company of the Securitiem in a proposed takedown, or series of takedownsler the Compan
registration statement on Form S-3 (File No0.3330085 (the “ Registration StateméeMt with the terms of such offerings (each, an “
Offering ") to be subject to market conditions and negotiatloetsveen the Company and the prospective Invesidre. Placeme
Agent will act on a reasonable best efforts basid the Company agrees and acknowledges that teen® iguarantee of t
successful placement of the Securities, or anyigpothereof, in the prospective Offering. Underar@umstances will the placem
Agent or any of its “Affiliates” &s defined below) be obligated to underwrite orchase any of the Shares for its own accou
otherwise provide any financing. The Placementraghall act solely as the Compasygent and not as principal. The Placel
Agent shall have no authority to bind the Compaiih wespect to any prospective offer to purchasar&hand the Company sl
have the sole right to accept offers to purchasmeshand may reject any such offer, in whole goadrt. Subject to the terms ¢
conditions hereof and of the Subscription Agreemdatbe entered into between the Company and thestors in the Offerin
payment of the purchase price for, and deliverytled, Securities shall be made at one or more adesjeach a “ Closing and thi
date on which each Closing occurs, a “ Closing DateAs compensation for services rendered, on eachir@ld3ate, the Compal
shall pay to the Placement Agent the fees and esgseset forth below:

(i) A cash fee equal to 6% of the gross prosaedeived by the Company from the sale of the @éxiat th
closing of each Offering (a_* Closiriy.

(i) Subject to compliance with FINRA Rule 511)(2)(D), the Company also agrees to reimburse Dangs
expenses at the closing of each Offering in an arnequal to the lesser of (i) 1% of the aggregatesg proceeds raisec
each Offering or (ii) $20,000 (provided, howevémattsuch expense cap in no way limits or impaiesitidlemnification ar
contribution provisions of this Agreement). Suelinmtbursement shall be payable immediately upon @biyt in the ever
of) a Closing of the Offering.




(b) The term of the Placement Agent'desiece engagement will begin on the date hereof ermdl 30 days after t
receipt by either party hereto of written noticetefmination; provided that such engagement shaldidemed terminated upo
Closing with gross proceeds to the Company of astl&3,000,000 (the * Exclusive Terth Notwithstanding anything to tl
contrary contained herein, the provisions concegyrionfidentiality, indemnification and contributiozontained herein and 1
Companys obligations contained in the indemnification pstans will survive any expiration or terminatiofithis Agreement, ar
the Companys obligation to pay fees actually earned and payabld to reimburse expenses actually incurred amdbursabl
pursuant to Section 1(a)(ii) hereof and which agenptted to be reimbursed under FINRA Rule 5110§{[p), will survive an
expiration or termination of this Agreement. Noitiin this Agreement shall be construed to limé #bility of the Placement Age
or its Affiliates to pursue, investigate, analyejest in, or engage in investment banking, finahadvisory or any other busin
relationship with Persons (as defined below) othan the Company. As used herein (i) “Persm&ans an individual or corporati
partnership, trust, incorporated or unincorporatesociation, joint venture, limited liability compa joint stock compan
government (or an agency or subdivision thereofptber entity of any kind and (ii) “Affiliate’'means any Person that, directh
indirectly through one or more intermediaries, colstor is controlled by or is under common contwith a Person as such terms
used in and construed under Rule 405 under theriestAct of 1933, as amended (the “Securities’Act

Section 2. Representations, Warranties and Covenants of the Company . The Company hereby represents, warrants
covenants to the Placement Agent as of the daeofhemnd as of each Closing Date, as follows:

€) Securities Law FilingsThe Company has filed with the Securities andHange Commission (theCommissiol
") the Registration Statement under the Securitieswaich was filed on November 16, 2012 and declaféetctive on December
2012 for the registration of the Securities. Ag¢ tfime of such filing, the Company met the requieets of Form S under th
Securities Act applicable to such filing. Followithe determination of pricing among the Compang #re prospective Invest
introduced to the Company by the Placement Agéet,Gompany will file with the Commission pursuamtRule 424(b) under t|
Securities Act, and the rules and regulations (tReles and Reqgulatiori$ of the Commission promulgated thereunder, a prdsg
supplement relating to the terms of the Offerind ahthe Securities and the plan of distributioardof and will advise the Placem
Agent of all further information (financial and etf) with respect to the Company required to befah therein. Such registrati
statement, at any given time, including the exhbiltlitereto filed at such time, as amended at sueb, tis hereinafter called the “
Reqistration Statemefitsuch prospectus in the form in which it appaarthe Registration Statement is hereinafter cathed‘ Base
Prospectus; and the amended or supplemented form of prospeittutie form in which it will be filed with the Comissior
pursuant to Rule 424(b) (including the Base Prasieas so amended or supplemented) is hereinadtimdcthe “ Prospectt
Supplement” The Registration Statement at the time it orédiyn became effective is hereinafter called th@riginal Registratio
Statement” Any reference in this Agreement to the Registraoatement, the Original Registration StatemeitBase Prospeci
or the Prospectus Supplement shall be deemed ¢o tefand include the documents incorporated bgreetce therein (the
Incorporated Documenty, if any, which were filed under the SecuritiesdBange Act of 1934, as amended (the “ Exchangé ct
at any given time, as the case may be; and ankerefe in this Agreement to the terms “amend,” “adm@nt” or “supplementivith
respect to the Registration Statement, the OrigReaistration Statement, the Base Prospectus dPribepectus Supplement shal
deemed to refer to and include the filing of angutaent under the Exchange Act after the date efAklreement, or the issue dat
the Base Prospectus or the Prospectus Supplensethie aase may be, deemed to be incorporatedrnh®reeference. All referenc
in this Agreement to financial statements and sglesd and other information that is “contained,” cluded,” “described,”
“referenced,” “set forth” or “statedih the Registration Statement, the Base Prospexttise Prospectus Supplement (and all «
references of like import) shall be deemed to maadhinclude all such financial statements and adesdand other information t
is or is deemed to be incorporated by referendbdénRegistration Statement, the Base ProspecttiseedProspectus Supplement
the case may be. The Company has not receivednatige that the Commission has issued or intendsgoe a stop ord
suspending the effectiveness of the Registratiate8tent or the use of the Base Prospectus or tsp&gtus Supplement or inte
to commence a proceeding for any such purpose.

“




(b) Assurances The Original Registration Statement, as amen@t any further documents to be filed with
Commission) contains all exhibits and schedulesegaired by the Securities Act. Each of the Regi&in Statement and any post-
effective amendment thereto, at the time it becaffective, complied in all material respects withe tSecurities Act and t
Exchange Act and the applicable Rules and Regukatimd did not and, as amended or supplementagpiicable, will not, conta
any untrue statement of a material fact or omitéde a material fact required to be stated themeirecessary to make the staterr
therein not misleading. The Base Prospectus, an@thspectus Supplement, each as of its respetatee comply or will comply i
all material respects with the Securities Act ahd Exchange Act and the applicable Rules and Reguda Each of the Ba
Prospectus and the Prospectus Supplement, as atnensiepplemented, did not and will not contairoihe date thereof any unt
statement of a material fact or omit to state aemmt fact necessary in order to make the statesnddrein, in light of tr
circumstances under which they were made, not adslg. The Incorporated Documents, if any, whery tivere filed with th
Commission, conformed in all material respectsh riequirements of the Exchange Act and the apfpécBRules and Regulatiol
and none of such documents, when they were filgk thie Commission, contained any untrue statemieatnoaterial fact or omitte
to state a material fact necessary to make thenstaits therein (with respect to Incorporated Docummcorporated by reference
the Base Prospectus or Prospectus Supplemeniyhindf the circumstances under which they were enaot misleading; and a
further documents so filed and incorporated byresfee in the Base Prospectus or Prospectus Supmpiewt®n such documents
filed with the Commission, will conform in all matal respects to the requirements of the ExchangeaAd the applicable Rules :
Regulations, as applicable, and will not contaig antrue statement of a material fact or omit tmtesta material fact necessar
make the statements therein, in light of the cirstamces under which they were made, not misleatiogosteffective amendme
to the Registration Statement reflecting any famtsevents arising after the date thereof which esent, individually or in tt
aggregate, a fundamental change in the informag&tnforth therein is required to be filed with tBemmission. There are
documents required to be filed with the Commissioionnection with the transaction contemplatecchgrthat (x) have not be
filed as required pursuant to the Securities Adydmwill not be filed within the requisite time ped. There are no contracts or of
documents required to be described in the BasepBetss, or Prospectus Supplement, or to be fileeixhibits or schedules to 1
Registration Statement, that have not been destcabéled as required. The Company is eligibleise free writing prospectuse:
connection with the Placement pursuant to Rulesal®4433 under the Securities Act. Any free wgtprospectus that the Compi
is required to file pursuant to Rule 433(d) under Securities Act has been, or will be, filed wite Commission in accordance v
the requirements of the Securities Act and theiagiple rules and regulations of the Commissioneteder. Each free writil
prospectus that the Company has filed, or is requio file, pursuant to Rule 433(d) under the S&esrAct or that was prepared
or behalf of or used by the Company complies of @amply in all material respects with the requigstts of the Securities Act a
the applicable rules and regulations of the Comimmisthereunder. The Company will not, without grer consent of the Placem
Agent, prepare, use or refer to, any free writingspectus. Notwithstanding anything else in thise&gnent, the Company makes
representation or warranty with respect to Placeémgent Information. “_Placement Agent Informatibrmeans any informatic
furnished in writing to the Company by the Placet&gent expressly for use in connection with thedpectus Supplement




(c) Offering Materials The Company has delivered, or will as promptypaacticable deliver, to the Placen
Agent complete conformed copies of the Registrafitatement and of each consent and certificatepres, as applicable, filed a
part thereof, and conformed copies of the RegisttaStatement (without exhibits), the Base Prospecand the Prospec
Supplement, as amended or supplemented, in suctiitiggmand at such places as the Placement Agasbnably requests. Neit
the Company nor any of its directors and officeas Histributed and none of them will distributeioptto the Closing Date, a
offering material in connection with the offeringdasale of the Securities other than the Base Botisp, the Prospectus Supplerr
the Registration Statement, copies of the documiemsrporated by reference therein and any othetemads permitted by tt
Securities Act.

(d) Subsidiaries [Reserved]

(e) Organization and QualificationThe Company and each of the Subsidiaries israity eduly incorporated «
otherwise organized, validly existing and in gotahsling under the laws of the jurisdiction of it€a@rporation or organization, w
the requisite power and authority to own and us@iibperties and assets and to carry on its bussasesurrently conducted. Neit
the Company nor any Subsidiary is in violation @fadilt of any of the provisions of its respectivertificate or articles «
incorporation, bylaws or other organizational oarthr documents. Each of the Company and the &absis is duly qualified
conduct business and is in good standing as agforedrporation or other entity in each jurisdictisnwhich the nature of tl
business conducted or property owned by it makels gualification necessary, except where the faitorbe so qualified or in go
standing, as the case may be, could not have somaaly be expected to result in: (i) a materialease effect on the legality, valid
or enforceability of this Agreement or any otheresmgment entered into between the Company and thestiors, (i) a materi
adverse effect on the results of operations, askatsness, prospects or condition (financial ¢reoise) of the Company and
Subsidiaries, taken as a whole, or (ii) a matesidderse effect on the Compasyability to perform in any material respect ¢
timely basis its obligations under this Agreementhe transactions contemplated under the Prosp&ttpplement (any of (i), (ii)
(i), a “ Material Adverse Effect) and no an action, claim, suit, investigation orgeeding (including, without limitation,
informal investigation or partial proceeding, suah a deposition), whether commenced or threateh@iofeeding”) has bee
instituted in any such jurisdiction revoking, limig or curtailing or seeking to revoke, limit orrtail such power and authority
qualification. For purposes of this Agreement, taems “knowledge” and “awarenesahd their derivatives with respect to
Company refer to the actual knowledge of the ComisaBhief Executive Officer, Chief Financial Officand Controller.




() Authorization; EnforcementThe Company has the requisite corporate poweraamhority to enter into and
consummate the transactions contemplated by thieehgent and the Prospectus Supplement and othetwisarry out it
obligations hereunder and thereunder. The exeatatial delivery of each of this Agreement by the @any and the consummat
by it of the transactions contemplated hereby dmdeby and under the Prospectus Supplement havecadye authorized by ¢
necessary action on the part of the Company arfdrtizer action is required by the Company, the Canyfs Board of Directors (tt
“ Board of Directors’) or the Companys stockholders in connection therewith other thrmadnnection with the Required Approy
(as defined below). This Agreement has been dubcated by the Company and, when delivered in @ecme with the tern
hereof, will constitute the valid and binding olaliton of the Company enforceable against the Cosnpaaccordance with its tern
except (i) as limited by general equitable prinegphnd applicable bankruptcy, insolvency, reorgditin, moratorium and other la
of general application affecting enforcement ofdtia's’ rights generally, (ii) as limited by laws relatingthe availability of specif
performance, injunctive relief or other equitabéamedies and (iii) insofar as indemnification anahtdbution provisions may |
limited by applicable law.

(9) No Conflicts The execution, delivery and performance by ten@any of this Agreement and the transac
contemplated pursuant to the Prospectus Supplertitentissuance and sale of the Securities and theuaomation by it of tr
transactions contemplated hereby and thereby tohwihis a party do not and will not (i) conflictitiv or violate any provision of tl
Company’s or any Subsidiagy/'certificate or articles of incorporation, bylaas other organizational or charter documents,
conflict with, or constitute a default (or an evémat with notice or lapse of time or both wouldcbme a default) under, result in
creation of any Lien (lien, charge, security instr&ncumbrance, right of first refusal, preemptigét or other restriction) upon a
of the properties or assets of the Company or amysifliary under, or give to others any rights afri@ation, amendmel
acceleration or cancellation (with or without netitapse of time or both) of, any agreement, criedility, debt or other instrume
(evidencing a Company or Subsidiary debt or othesvor other understanding to which the CompargngrSubsidiary is a party
by which any property or asset of the Company gr @nbsidiary is bound or affected, or (iii) subjéstthe Required Approva
conflict with or result in a violation of any lawjle, regulation, order, judgment, injunction, deeor other restriction of any courn
governmental authority to which the Company or assiary is subject (including federal and stateusiies laws and regulation
or by which any property or asset of the Compang &ubsidiary is bound or affected; except in thgecof each of clauses (ii) ¢
(iii), such as could not have or reasonably be etqukto result in a Material Adverse Effect.

(h) Filings, Consents and Approval¥he Company is not required to obtain any conseaiver, authorization
order of, give any notice to, or make any filingregistration with, any court or other federal,tstdocal or other governmen
authority or other Person in connection with thecion, delivery and performance by the Companyhisf Agreement and t
transactions contemplated pursuant to the Prosp&iipplement, other than: (i) the filing with then@mission of the Prospec
Supplement, (ii) application(s) to the Nasdaq Gagifarket (the “_Trading Market) for the listing of the Securities for trad
thereon in the time and manner required thereby(i@hduch filings as are required to be made urafplicable state securities le
(collectively, the “ Required Approvals.

0] Issuance of the Securities; Regisira. The Shares are duly authorized and, when issuet paid for i
accordance with the Prospectus Supplement, willdg and validly issued, fully paid and nonasseksdbee and clear of all Lie
imposed by the Company. The shares underlyinfMagants (the * Warrant Shar8s when issued in accordance with the terr
the Warrants, will be validly issued, fully paidcanonassessable, free and clear of all Liens intpbgehe Company. The Comp:
has reserved from its duly authorized capital stk maximum number of shares of Common Stock eupursuant to tt
Prospectus Supplement. The Warrants are valid ittihig obligations of the Company.




@) Capitalization Except as set forth in the SEC Reports or asglasure schedule accompanying any purc
agreement in respect of the sale of Securitiesi@fiering: (i) the capitalization of the Compaisyas set forth in the Incorpora
Documents or the Prospectus Supplement; and éiCibmpany has not issued any capital stock sisecaadst recently filed period
report under the Exchange Act, other than purstaatiite exercise of employee or consultant stoclonptunder the Compars/stocl
option plans, the issuance of shares of CommonkSimemployees or consultants pursuant to the Cagipaemployee stoc
purchase plans and pursuant to the conversion laexiéocise of securities of the Company or the Hidrses which would entitle tf
holder thereof to acquire at any time any Commarti§tincluding, without limitation, any debt, prefed stock, rights, optior
warrants or other instrument that is at any timevestible into or exercisable or exchangeable dorptherwise entitles the holc
thereof to receive, Common Stock (* Common Stockitzgjents”) outstanding as of the date of the most recentédfiperiodi
report under the Exchange Act. No Person hasighy of first refusal, preemptive right, right oagicipation, or any similar right
participate in the transactions contemplated by thgreement and the transactions contemplated gotsto the Prospect
Supplement. Except as a result of the purchasesaledof the Securities, as otherwise set fortSHC Reports, pursuant to
exercise of employee or consultant stock optiordeuthe Companyg’ stock option plans, the issuance of shares offmmStock t
employees or consultants pursuant to the Compagyiployee stock purchase plans and pursuant tmthesrsion and/or exercise
Common Stock Equivalents outstanding as of the dfatke most recently filed periodic report undee Exchange Act, there are
outstanding options, warrants, scrip rights to stibe to, calls or commitments of any character tataver relating to, or securiti
rights or obligations convertible into or exercigabr exchangeable for, or giving any Person aglytrio subscribe for or acquire,
shares of Common Stock, or contracts, commitmemtderstandings or arrangements by which the Compaayy Subsidiary is
may become bound to issue additional shares of Gom8tock or Common Stock Equivalents. The issuarm sale of tt
Securities will not obligate the Company to isshares of Common Stock or other securities to amgdPe(other than the Investc
and will not result in a right of any holder of Cpany securities to adjust the exercise, conversigrchange or reset price under
of such securities. All of the outstanding sharfesapital stock of the Company are validly issuiedly paid and nonassessable, h
been issued in compliance with all federal andestaturities laws, and none of such outstandingsheas issued in violation of &
preemptive rights or similar rights to subscribedo purchase securities. No further approvalutherization of any stockholder,
Board of Directors or others is required for theuimnce and sale of the Securities. Except apibtifi the SEC Reports, there are
stockholders agreements, voting agreements or sthelar agreements with respect to the Compamgpital stock to which tl
Company is a party or, to the knowledge of the Camyp between or among any of the Company’s stodehns|




() SEC Reports; Financial Statemenfthe Company has filed all reports, schedulesngo statements and ot
documents required to be filed by the Company uttteSecurities Act and the Exchange Act, inclugingsuant to Section 13(a)
15(d) thereof, for the two years preceding the tiateof (or such shorter period as the Companyre@sred by law or regulation
file such material) (the foregoing materials, irthg the exhibits thereto and documents incorpdratereference therein, toget
with the Prospectus and the Prospectus Supplefneiny collectively referred to herein as the “ SE€ports’) on a timely basis
has received a valid extension of such time ohdiland has filed any such SEC Reports prior toekgration of any suc
extension. As of their respective dates, the SE@oRs complied in all material respects with thguirements of the Securities .
and the Exchange Act, as applicable, and noneeoS#C Reports, when filed, contained any untrueistant of a material fact
omitted to state a material fact required to beedt@herein or necessary in order to make themgies therein, in the light of t
circumstances under which they were made, not edstg. The financial statements of the Companyuiheti in the SEC Repo
comply in all material respects with applicable aatting requirements and the rules and regulatdrise Commission with respt
thereto as in effect at the time of filing. Sudhahcial statements have been prepared in accardaith United States genere
accepted accounting principles applied on a cargidbasis during the periods involved_(* GAAR except as may be otherw
specified in such financial statements or the ntteseto and except that unaudited financial statesimay not contain all footno
required by GAAP, and fairly present in all materispects the financial position of the Compang #s consolidated Subsidiar
as of and for the dates thereof and the resultpefations and cash flows for the periods then @érsigbject, in the case of unaud
statements, to normal, immaterial, year-end awdjitstments.

)] Material Changes; Undisclosed Evehtabilities or Developments Since the date of the latest audited final
statements included within the SEC Reports, exasmpecifically disclosed in a subsequent SEC Rdipeat prior to the date here
or as otherwise set forth in the Prospectus Supgé, (i) there has been no event, occurrence \algigment that has had or t
could reasonably be expected to result in a Mdté&dzerse Effect, (i) the Company has not incuresdy liabilities (contingent
otherwise) other than (A) trade payables and adcex@enses incurred in the ordinary course of lmssiconsistent with past prac
and (B) liabilities not required to be reflectedtie Companys financial statements pursuant to GAAP or disddsefilings mad:
with the Commission, (iii) the Company has not ralteits method of accounting, (iv) the Company hasdeclared or made &
dividend or distribution of cash or other propemyits stockholders or purchased, redeemed or raageagreements to purchas:
redeem any shares of its capital stock and (v)Qbmpany has not issued any equity securities tooffiger, director or Affiliate
except pursuant to existing Company stock optiamgl Except as set forth in the SEC Reports, ttregany does not have penc
before the Commission any request for confidentedtment of information. Except for the issuan€¢he Securities contempla
by the Prospectus Supplement or disclosed in tlspectus Supplement, no event, liability, factcuinstance, occurrence
development has occurred or exists or is reasoreggcted to occur or exist with respect to the Gamy or its Subsidiaries or th
respective business, prospects, properties, opesatassets or financial condition that would bguied to be disclosed by f
Company under applicable securities laws at the tims representation is made or deemed made disatdt been publicly disclos
at least 1 Trading Day prior to the date that thgresentation is made.

(m) Litigation. There is no action, suit, inquiry, notice of laiion, proceeding or investigation pending orthe
knowledge of the Company, threatened against ectiffy the Company, any Subsidiary or any of thespective properties beft
or by any court, arbitrator, governmental or adstiative agency or regulatory authority (federétes county, local or foreig
(collectively, an “_Action”) which (i) adversely affects or challenges the lggavalidity or enforceability of any of this Ageenen
and the transactions contemplated pursuant to rihgpBctus Supplement or the Securities or (ii) doiilthere were an unfavoral
decision, have or reasonably be expected to resaltMaterial Adverse Effect. Except as set fartihe SEC Reports, neither
Company nor any Subsidiary, nor any director oiceff thereof, is or has been the subject of anyioAcinvolving a claim ¢
violation of or liability under federal or statecseities laws or a claim of breach of fiduciary yluExcept as set forth in the S
Reports, there has not been, and to the knowletigfeeoCompany, there is not pending or contemplad@g investigation by tl
Commission involving the Company or any currentoomer director or officer of the Company. The Guission has not issued ¢
stop order or other order suspending the effectissrof any registration statement filed by the Camypor any Subsidiary under
Exchange Act or the Securities Act for the laseéhyears.




(n) Labor Relations No material labor dispute exists or, to the klemlge of the Company, is imminent with res)
to any of the employees of the Company, which caaltbonably be expected to result in a Materialeksle Effect. None of tl
Company’s or its Subsidiaries’ employees is a manoba union that relates to such emplogesglationship with the Company
such Subsidiary, and neither the Company nor aritg &ubsidiaries is a party to a collective bangaj agreement, and the Comp
and its Subsidiaries believe that their relatiopshwith their employees are good. No executivécerffof the Company, to t
knowledge of the Company, is, or is now expectedbé&y in violation of any material term of any emptent contrac
confidentiality, disclosure or proprietary inforrimat agreement or nooempetition agreement, or any other contract ceagent ¢
any restrictive covenant in favor of any third gadnd the continued employment of each such execafficer does not subject t
Company or any of its Subsidiaries to any liabilitigh respect to any of the foregoing matters. Taenpany and its Subsidiaries
in compliance with all U.S. federal, state, locatidoreign laws and regulations relating to empleptand employment practic
terms and conditions of employment and wages anidshexcept where the failure to be in complianmela not, individually or i
the aggregate, reasonably be expected to haveaxiMatdverse Effect.

(0) Compliance Neither the Company nor any Subsidiary: (inislefault under or in violation of (and no eveng
occurred that has not been waived that, with noticéapse of time or both, would result in a deféwf the Company or a
Subsidiary under), nor has the Company or any Sigygireceived notice of a claim that it is in ddfaunder or that it is in violatic
of, any indenture, loan or credit agreement or atiyer agreement or instrument to which it is aypartby which it or any of i
properties is bound (whether or not such defaultiolation has been waived), (ii) is in violatiofiany judgment, decree or orde!
any court, arbitrator or governmental body or (i)or has been in violation of any statute, raejinance or regulation of a
governmental authority, including without limitatioall foreign, federal, state and local laws relgtito taxes, environmen
protection, occupational health and safety, produetity and safety and employment and labor matexcept in each case as ci
not have or reasonably be expected to result imteNal Adverse Effect.

(p) Reqgulatory PermitsThe Company and the Subsidiaries possess #fic@es, authorizations and permits iss
by the appropriate federal, state, local or foraiggulatory authorities necessary to conduct trespective businesses as pres:
conducted as described in the SEC Reports, exceeteathe failure to possess such permits couldeastonably be expected
result in a Material Adverse Effect (* Material B8ts "), and neither the Company nor any Subsidiary hasuweteny notice ¢
proceedings relating to the revocation or modifa@abf any Material Permit.

(@) Title to Assets The Company and the Subsidiaries have good aattetable title in fee simple to all r
property owned by them and good and marketabkeititlall personal property owned by them that isemial to the business of t
Company and the Subsidiaries, in each case freelaad of all Liens, except for Liens as do not enally affect the value of su
property and do not materially interfere with theeumade and proposed to be made of such propertiiebCompany and t
Subsidiaries and Liens for the payment of fedestdte or other taxes, the payment of which is eeittelinquent nor subject
penalties. Any real property and facilities helddar lease by the Company and the Subsidiarieshelte by them under vali
subsisting and enforceable leases with which thefgiamy and the Subsidiaries are in compliance imaterial respects.




(n Patents and Trademark§he Company and the Subsidiaries have, or hagsrto use, all patents, pat
applications, trademarks, trademark applicatioasyise marks, trade names, trade secrets, inventampyrights, licenses and ot
intellectual property rights and similar rights assary or material for use in connection with thegpective businesses as desci
in the SEC Reports as being owned by or licensédedCompany and which the failure to so have coe#sonably be expectec
have a Material Adverse Effect (collectively, thdntellectual Property Right®. Neither the Company nor any Subsidiary
received a notice (written or otherwise) that arfy the material Intellectual Property Rights hagised, terminated or be
abandoned, or is expected to expire or terminateeabandoned, within two (2) years after the détihis Agreement. Neither t
Company nor any Subsidiary has received, sinceldle of the latest audited financial statementidted within the SEC Reports
notice (written or otherwise) of a claim or otheswihas any knowledge that the Intellectual PropRights misappropriate
infringe upon the proprietary rights of any Persexgept as would not reasonably be expected to hdwaterial Adverse Effect. -
the knowledge of the Company, all such Intellec®aperty Rights are enforceable in all materiapeets and there is no exist
infringement by another Person of any of the Ietglial Property Rights. The Company and its Sidosed have taken reasone
security measures to protect the secrecy, confalgptand value of all of their Intellectual Prape Rights, except where failure
do so could not, individually or in the aggregatmsonably be expected to have a Material AdveifeetE

(s) Insurance The Company and the Subsidiaries are insurednfiyrers of recognized financial responsib
against such losses and risks and in such amosndseaprudent and customary in the businesses ichwhe Company and t
Subsidiaries are engaged, including, but not lichite, directors and officers insurance coverageitiér the Company nor a
Subsidiary has any reason to believe that it will be able to renew its existing insurance covemg@nd when such cover
expires or to obtain similar coverage from simileurers as may be necessary to continue its lassimghout a significant incree
in cost.

® Transactions With Affiliates and Elmyees. Except as set forth in the SEC Reports, nonéhefofficers
directors of the Company and, to the knowledgehef@ompany, none of the employees of the Compapyeisently a party to a
transaction with the Company or any Subsidiarygpthan for services as employees, officers arettlirs), including any contra
agreement or other arrangement providing for tiheishing of services to or by, providing for rentdlreal or personal property to
from, or otherwise requiring payments to or frony arfficer, director or such employee or, to the Wiexlge of the Company, a
entity in which any officer, director, or any sueimployee has a substantial interest or is an offdiesctor, trustee or partner, in e
case in excess of $120,000 other than for (i) paynoé salary or consulting fees for services reader(ii) reimbursement f
expenses incurred on behalf of the Company andatiiier employee benefits, including stock optigneaments under any st
option plan of the Company.




(u) Sarbanedxley; Internal Accounting Controls The Company is in compliance with any and alpliapble
requirements of the Sarban®siey Act of 2002 that are effective as of the dawreof, and any and all applicable rules
regulations promulgated by the Commission thereutitlt are effective as of the date hereof andfasaoh Closing Date.The
Company and the Subsidiaries maintain a systemtefrial accounting controls sufficient to providggsonable assurance that
transactions are executed in accordance with mamagfis general or specific authorizations, (ii) trangawt are recorded
necessary to permit preparation of financial statesin conformity with GAAP and to maintain asaetountability, (iii) access
assets is permitted only in accordance with managémgeneral or specific authorization, and (iv) teearded accountability f
assets is compared with the existing assets avmabke intervals and appropriate action is taketh véspect to any differences. ~
Company has established disclosure controls ancepguwses (as defined in Exchange Act Rules 13a-1&{d) 15di5(e)) for thi
Company and designed such disclosure controls enmb@ures to ensure that information required tdibelosed by the Company
the reports it files or submits under the ExchaAge is recorded, processed, summarized and reponihin the time perioc
specified in the Commission’s applicable rules fordhs. The Company’ certifying officers have evaluated the effecte®s of th
Company’s disclosure controls and procedures akeoend of the period covered by the Companyost recently filed perioc
report under the Exchange Act (such date, the ‘IUatimn Date’). The Company presented in its most recently filedopé repor
under the Exchange Act the conclusions of the fgerg officers about the effectiveness of the disclre controls and procedu
based on their evaluations as of the Evaluatiore D&ince the Evaluation Date, there have beenhaoges in the Comparsy’
internal control over financial reporting (as suehm is defined in the Exchange Act) that has nitgraffected, or is reasonal
likely to materially affect, the Company’s interr@introl over financial reporting.

(v) Certain Fees Except as set forth in the Prospectus Supplemerstuch as could not have or reasonabl
expected to result in a Material Adverse Effectjnokerage or findes fees or commissions are or will be payable byGbmpan'
to any broker, financial advisor or consultantdén, placement agent, investment banker, bankhar d®erson with respect to
transactions contemplated by this Agreement andrémsactions contemplated pursuant to the Pragp&ipplement. The Invest
shall have no obligation with respect to any fegsiry under this Agreement or with respect to alaims made by or on behalf
other Persons for fees of a type contemplatedignShction that may be due in connection with thadactions contemplated by -
Agreement and the transactions contemplated purswudime Prospectus Supplement.

(w) Investment Companyrhe Company is not, and immediately after recefgtayment for the Securities, will t
be or be required to register as an “investment pgomy”’ within the meaning of the Investment Company Act1&40, a
amended. The Company shall conduct its business rimanner so that it will not become required tgister as an itivestmer
company” subject to registration under the Investin@ompany Act of 1940, as amended.

x) Registration RightsNo Person has any right to cause the Compaeffé¢ot the registration under the Secur
Act of any securities of the Company, except sughts as have been validly waived or satisfied pk@s set forth in the St
Reports.

) Listing and Maintenance Requiremenihe Common Stock is registered pursuant to &edi2(b) or 12(g) «
the Exchange Act, and the Company has taken noradisigned to, or which to its knowledge is likétyhave the effect ¢
terminating the registration of the Common Stocklamthe Exchange Act nor has the Company receiagdnatification that th
Commission is contemplating terminating such regigin. Except as set forth in the SEC Reports,Gbmpany has not, in the
months preceding the date hereof, received notm® fany Trading Market on which the Common Stockridhas been listed
guoted to the effect that the Company is not in giiance with the listing or maintenance requirersenft such Trading Marke
Except as set forth in the SEC Reports, the Commrand has no reason to believe that it willinahe foreseeable future contir
to be, in compliance with all such listing and ntaimance requirements.
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2 Application of Takeover ProtectianThe Company and the Board of Directors havertatenecessary action
any, in order to render inapplicable any contr@rshacquisition, business combination, poison(itlluding any distribution undel
rights agreement) or other similar anti-takeoveovgion under the Comparg/certificate of incorporation (or similar cha
documents) or the laws of its state of incorporatimat is or could become applicable to the Invssas a result of the Investors
the Company fulfilling their obligations or exericig their rights under this Agreement and the t@aatiens contemplated pursuan
the Prospectus Supplement, including without litiota as a result of the Company’s issuance of theufties and the Investors’
ownership of the Securities.

(aa) Disclosure Except with respect to the material terms anddi@mns of the transactions contemplated by
Agreement and the transactions contemplated pursaahe Prospectus Supplement, the Company cosifihat neither it nor a
other Person acting on its behalf (other than tlaedPtent Agent, as to which no representation idehhas provided any of t
Investors or their agents or counsel with any imfation that it believes constitutes or might cdogti material, nomublic
information which is not otherwise disclosed in tReospectus Supplement. The Company understamfiscenfirms that tr
Investors will rely on the foregoing representationeffecting transactions in securities of the @amy. All of thedisclosur
furnished by or on behalf of the Company to theebtors regarding the Company, its business andrdhsactions contemplat
hereby, including the Prospectus Supplement an®iteosure Schedules to this Agreement, is trubamrect and does not cont
any untrue statement of a material fact or omistede any material fact necessary in order to ntlaestatements made thereir
light of the circumstances under which they werel@anot misleading. The press releases disserdifigtéhe Company during t
twelve months preceding the date of this Agreeneddn as a whole do not contain any untrue stateofemmaterial fact or omit
state a material fact required to be stated theyeinecessary in order to make the statementsithenelight of the circumstanc
under which they were made and when made, not adislg.

(bb) No Integrated OfferingNeither the Company, nor any of its Affiliatesyr any Person acting on its or t
behalf (excluding the Placement Agent) has, diyeatlindirectly, made any offers or sales of angusiy or solicited any offers
buy any security, under circumstances that woultseahis offering of the Securities to be integiatdth prior offerings by th
Company for purposes of any applicable shareh@gdproval provisions of any Trading Market on whaaty of the securities of t
Company are listed or designated.

(cc) Solvency Based on the consolidated financial conditionthef Company as of each Closing Date, after g
effect to the receipt by the Company of the prosefedm the sale of the Securities hereunder, @) ftiir saleable value of t
Company'’s assets exceeds the amount that will tpeirel to be paid on or in respect of the Compsirexisting debts and ott
liabilities (including known contingent liabiliti¢sas they mature, (ii) the Comparmyassets do not constitute unreasonably
capital to carry on its business as now conduaed, (iii) the current cash flow of the Company,étigr with the proceeds 1
Company would receive, were it to liquidate allitf assets, after taking into account all anti@gatises of the cash, would
sufficient to pay all amounts on or in respecttsfliabilities when such amounts are required tqpaiel. The Company does
intend to incur debts beyond its ability to paysulebts as they mature (taking into account thénginrand amounts of cash to
payable on or in respect of its debt). Exceptamessly set forth in the SEC Reports, the Comgwasyno knowledge of any facts
circumstances which lead it to believe that it il for reorganization or liquidation under thartkruptcy or reorganization laws
any jurisdiction within one year from each ClosDate.
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(dd) Tax Status Except for matters that would not, individuatly in the aggregate, have or reasonably be exf
to result in a Material Adverse Effect, the Compamg each Subsidiary (i) has made or filed (or lymequested an extension w
respect to) all United States federal and statenmec and all foreign income and franchise tax retureports and declaratic
required by any jurisdiction to which it is subjef) has paid all taxes and other governmentakssments and charges that
material in amount, shown or determined to be duesuch returns, reports and declarations or seieasn its books provisit
reasonably adequate for the payment of all mat&aiads for the periods to which such returns, respor declarations apply. Thi
are no unpaid taxes in any material amount claitoede due by the taxing authority of any jurisdioti and the officers of tl
Company or of any Subsidiary know of no basis foy auch claim other than those subject to gooth @igpute by the Company
for which the Company has set aside on its boogigion reasonably adequate for the payment thereof

(ee) Foreign Corrupt PracticedNeither the Company, nor to the knowledge of @mmpany, any agent or ot
person acting on behalf of the Company, has (8atliy or indirectly, used any funds for unlawfulntdbutions, gifts, entertainme
or other unlawful expenses related to foreign amestic political activity, (i) made any unlawfubhpment to foreign or domes
government officials or employees or to any foremyrdomestic political parties or campaigns frompooate funds, (iii) failed 1
disclose fully any contribution made by the Comp#éolymade by any person acting on its behalf ofclwithe Company is awa
which is in violation of law, or (iv) violated inng material respect any provision of the Foreignr@at Practices Act of 1977,
amended.

() Accountants The accounting firm presently providing outsalelit services to the Company is set forth ir
Incorporated Documents of the Prospectus. To tioevledge of the Company, such accounting firmrisgastered public accounti
firm as required by the Exchange Act.

Regulation M ComplianceThe Company has not, and to its knowledge noamtiag on its behalf (excludi
the Placement Agent) has, (i) taken, directly alirigctly, any action designed to cause or to raauthe stabilization or manipulati
of the price of any security of the Company to lftate the sale or resale of any of the Securi(i@ssold, bid for, purchased, or, p:
any compensation for soliciting purchases of, ainthe Securities, or (iii) paid or agreed to payatty Person any compensation
soliciting another to purchase any other securdfeabe Company, other than, in the case of cla(iesnd (iii), compensation paid
the Placement Agent in connection with the placdroéthe Securities.

(hh) Office of Foreign Assets ControNeither the Company nor, to the Company's kndgée any director, office
agent, employee or affiliate of the Company is ently subject to any U.S. sanctions administeredhieyOffice of Foreign Asse
Control of the U.S. Treasury Department (* OFAC

(i) U.S. Real Property Holding Corpdoat. The Company is not and has never been a U.Spregerty holdin
corporation within the meaning of Section 897 af thternal Revenue Code of 1986, as amended.
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{])] Bank Holding Company Act Neither the Company nor any of its Subsidiadegffiliates is required to regist
pursuant to the Bank Holding Company Act of 19%6amended (the * BHCA and subject to regulatory restrictions imposedhs
Board of Governors of the Federal Reserve Systhen“(Eederal Reservg. Neither the Company nor any of its Subsidiariesa
the Companys knowledge, its Affiliates, owns or controls, dilg or indirectly, five percent (5%) or more ofetloutstanding shar
of any class of voting securities or tweffitye percent or more of the total equity of a bamkany entity that is required to regis
pursuant to the BHCA and subject to regulatoryriggins imposed by the Federal Reserve. NeitherGompany nor any of
Subsidiaries or, to the knowledge of the CompatsyAffiliates exercises a controlling influence oviee management or policies ¢
bank or any entity that is required to registerspant to the BHCA and subject to regulatory restms imposed by the Fede
Reserve.

(k) Money Laundering The operations of the Company are and have beeducted at all times in compliance
all material respects with applicable financialaetkeeping and reporting requirements of the Curresnay Foreign Transactio
Reporting Act of 1970, as amended, applicable moleyndering statutes and applicable rules and atigas thereund
(collectively, the “_Money Laundering Law$, and no action, suit or proceeding by or before emyrt or governmental agen
authority or body or any arbitrator involving theoi@pany with respect to the Money Laundering Lawgpeésding or, to tr
knowledge of the Company, threatened.

(In Certificates Any certificate signed by an officer of the Camy and delivered to the Placement Agent
counsel for the Placement Agent shall be deemdxb ta representation and warranty by the Compathyet®lacement Agent as
the matters set forth therein.

(mm) Reliance The Company acknowledges that the PlacementtAg#irrely upon the accuracy and truthfuln
of the foregoing representations and warrantiesnemeby consents to such reliance.

(nn) Forward ooking Statements No forwardlooking statements (within the meaning of SectigtA 2of the
Securities Act and Section 21E of the Exchange Aot)tained in either the Registration Statemerd, Blase Prospectus or
Prospectus Supplement has been made or reaffirntiedutva reasonable basis or has been disclosed tthn in good faith.

(00) Statistical or Mark&elated Data. Any statistical, industry-related and markelated data included
incorporated by reference in the Registration &tatd, the Base Prospectus or the Prospectus Supmpieare based on or deri
from sources that the Company reasonably and id faith believes to be reliable and accurate, amth slata agree with the sour
from which they are derived.

(pp) FINRA Affiliations. There are no affiliations with any FINRA membigm among the Company’ officers
directors or, to the knowledge of the Company, fargypercent (5%) or greater stockholder of the @any.

Section 3. Delivery and Payment . Each Closing shall occur as set forth in thes8tiption Agreements and the Escrow Agreern

Deliveries of the documents with respect to thecpase of the Securities, if any, shall be madehat dffices of Placeme
Agent. All actions taken at a Closing shall berded to have occurred simultaneously.
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Section 4. Covenants and Agreements of the Company . The Company further covenants and agrees wittiPtacement Agent

follows:

€)) Regqistration Statement MatterBuring the Prospectus Delivery Period (as defibelow), the Company w
advise the Placement Agent promptly after it reeginotice thereof of the time when any amendmettiddRegistration Statem
has been filed or becomes effective or any suppi¢énteany Prospectus Supplement or any amendegp s Supplement F
been filed and will furnish the Placement Agenthnibpies thereof. During the Prospectus Delivessidel, the Company will fil
promptly all reports and any definitive proxy ofdmation statements required to be filed by then@any with the Commissi
pursuant to Section 13(a), 14 or 15(d) of the ErgeaAct subsequent to the date of any Prospectppl&uent. During tt
Prospectus Delivery Period, the Company will adWeePlacement Agent, promptly after it receivececthereof (i) of any reque
by the Commission to amend the Registration Statéroeto amend or supplement any Prospectus Suppleor for addition:
information, and (ii) of the issuance by the Consius of any stop order suspending the effectivenéslse Registration Statem:
or any posteffective amendment thereto or any order directeahs Incorporated Document or any order preventinguspendir
the use of the Base Prospectus or any Prospectoglé®uent or any amendment or supplement theretangr posteffective
amendment to the Registration Statement, of th@esmisson of the qualification of the Securities fuffering or sale in ar
jurisdiction, of the institution or threatened itgion of any proceeding for any such purposeofoany request by the Commiss
for the amending or supplementing of the Regisiratbtatement or a Prospectus Supplement or fottiadali information. Th
Company shall use its reasonable efforts to prethenissuance of any such stop order or prevemticuspension of such use. If
Commission shall enter any such stop order or oodarotice of prevention or suspension at any tithe, Company will use i
reasonable efforts to obtain the lifting of suckesrat the earliest possible moment. Additionalye Company agrees that it s
comply with the provisions of Rules 424(b), 430808 and 430C, as applicable, under the Securit@siAcluding with respect
the timely filing of documents thereunder, and wile its reasonable efforts to confirm that aripdsé made by the Company un
such Rule 424(b) are received in a timely mannahbyCommission.

(b) Blue Sky ComplianceTo the extent necessary, if any, the Companlyocedperate with the Placement Agent
the Investors in endeavoring to qualify the Semsgifor sale under the securities laws of suchsglictions (United States) as
Placement Agent and the Investors may reasonahlyest and will make such applications, file suchutheents, and furnish st
information as may be reasonably required for fhatpose, provided the Company shall not be requicedualify as a foreic
corporation or to file a general consent to seraitprocess in any jurisdiction where it is not nsavqualified or required to file su
a consent, and provided further that the Comparafl stot be required to produce any new disclosureuchent other than
Prospectus Supplement. The Company will, from tionéme, prepare and file such statements, repordsother documents as ar
may be required to continue such qualification®ffect for so long a period as the Placement Ageay reasonably request
distribution of the Securities. The Company willvise the Placement Agent promptly of the suspensibthe qualification ¢
registration of (or any such exemption relating tteg Securities for offering, sale or trading iry garisdiction or any initiation ¢
threat of any proceeding for any such purpose,iatite event of the issuance of any order suspgnglich qualification, registrati
or exemption, the Company shall use its best efforbbtain the withdrawal thereof at the earlpestsible moment.

14




(c) Amendments and Supplements to agerigs Supplement and Other MatterShe Company will comply wi
the Securities Act and the Exchange Act, and thesrand regulations of the Commission thereundeassto permit the completi
of the distribution of the Securities as contengdatin this Agreement, the Incorporated Documentd any Prospect
Supplement. If during the period in which a pragpe is required by law to be delivered in conrmttwith the distribution ¢
Securities contemplated by the Incorporated Doctisn@nany Prospectus Supplement (the “ Prospeatlisddy Period’), any ever
shall occur as a result of which, in the judgmehth® Company or in the opinion of the Placemenewtgor counsel for tt
Placement Agent, it becomes necessary to amenappiesnent the Incorporated Documents or any Pragpelupplement in ord
to make the statements therein, in the light ofdiheumstances under which they were made, asabe may be, not misleading, ¢
it is necessary at any time to amend or supplenientncorporated Documents or any Prospectus Songpieor to file under tt
Exchange Act any Incorporated Document to comptpany law, the Company will promptly prepare aitel fith the Commissiol
and furnish at its own expense to the PlacemenhiAga® appropriate amendment to the Registratiate®tent or supplement to
Registration Statement, the Incorporated Documentmny Prospectus Supplement that is necessamdéar to make the stateme
in the Incorporated Documents and any Prospectppl&ment as so amended or supplemented, in the digthe circumstanc
under which they were made, as the case may bepislgtading, or so that the Registration Statentbet|ncorporated Documents
any Prospectus Supplement, as so amended or sugmmmwill comply with law. Before amending thedistration Statement
supplementing the Incorporated Documents or anggdercius Supplement in connection with the Offerihg, Company will furnis
the Placement Agent with a copy of such proposeenament or supplement and will not file any sucteadment or supplement
which the Placement Agent reasonably objects.

(d) Copies of any Amendments and Supplgmto a Prospectus Supplementhe Company will furnish tl
Placement Agent, without charge, during the peliedinning on the date hereof and ending on theoéride Prospectus Delive
Period, as many copies of the Incorporated Docusn@ther than any such document that is filed WithCommission electronica
via EDGAR or any successor system) and any Prosp&iipplement and any amendments and supplemengsatlfincluding ar
Incorporated Documents, if any other than any simtument that is filed with the Commission elecitaity via EDGAR or an
successor system) as the Placement Agent may eddgarquest.

(e) Free Writing Prospectu§he Company covenants that it will not, unléssbtains the prior written consent of
Placement Agent, not to be unreasonably withhrelake any offer relating to the Securities that wioehnstitute a Company Fi
Writing Prospectus or that would otherwise constita “ free writing prospectus(as defined in Rule 405 of the Securities .
required to be filed by the Company with the Conwiois or retained by the Company under Rule 43hefSecurities Act. In tl
event that the Placement Agent expressly consentsriting to any such free writing prospectus (@é&rmitted Free Writir
Prospectus), the Company covenants that it shall (i) treat eBelmitted Free Writing Prospectus as a Company Wrdgng
Prospectus, and (ii) comply with the requiremerfitRuale 164 and 433 of the Securities Act applicablsuch Permitted Free Writi
Prospectus, including in respect of timely filinglwthe Commission, legending and record keeping.

® Transfer Agent The Company will maintain, at its expense, astegr and transfer agent for the Common Stock.
(9) Earnings StatementAs soon as practicable and in accordance witiGgble requirements under the Secur

Act, but in any event not later than 18 monthsratte last Closing Date, the Company will make gelte available to its securi
holders and to the Placement Agent an earningsnséatt, covering a period of at least 12 consecuioaths beginning after the |
Closing Date, that satisfies the provisions of Bact1(a) and Rule 158 under the Securities Act.
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(h) Periodic Reporting Obligationduring the Prospectus Delivery Period, the Camypaill duly file, on a timel
basis, with the Commission and the Trading MarKeteports and documents required to be filed uriderExchange Act within tl
time periods and in the manner required by the Bmgk Act.

0] Reliance The Company agrees that the Placement Agent etgayipon, and each is a third party beneficiar
the representations and warranties, and applicailenants, set forth in any such purchase, subseripr other agreement w
Investors in the Offering.

@) No Manipulation of Price The Company will not take, directly or indirectBny action designed to cause or re
in, or that has constituted or might reasonablgXmected to constitute, the stabilization or malaition of the price of any securit
of the Company.

(k) Acknowledgment The Company acknowledges that any advice giyethd Placement Agent to the Compar
solely for the benefit and use of the Board of Blioes of the Company and may not be used, repraldutisseminated, quoted
referred to, without the Placement Agent's prioittem consent.

Section 5. Conditions of the Obligations of the Placement Agent . The obligations of the Placement Agent hereursthedl be
subject to each of the following additional conutits:

€)) Representations and Warranties; Gantes. The representations and warranties on the fiatteoCompany s
forth in Section 2 hereof shall be true and corietll material respects in each case as of the luereof and as of the Closing C
as though then made (except that those represargadind warranties that address matters only aspeaifrticular date shall remi
true and correct in all material respects as ohdlate), and all covenants and agreements heratained to be performed on
part of the Company at or prior to the Closing Dsttell have been duly performed.

(b) Compliance with Registration Reguients; No Stop Order; No Objection from the FINREach Prospect
Supplement (in accordance with Rule 424(b)) andeé fwriting prospectu’ (as defined in Rule 405 of the Securities Act),rif,
shall have been duly filed with the Commission,aapropriate; no stop order suspending the effentise of the Registrati
Statement or any part thereof shall have beendsand no proceeding for that purpose shall have beégated or threatened by 1
Commission; no order preventing or suspending #eeaf any Prospectus Supplement shall have beeedis;nd no proceeding
that purpose shall have been initiated or threatdnethe Commission; no order having the effectedising or suspending
distribution of the Securities or any other se@esitof the Company shall have been issued by atwyries commission, securiti
regulatory authority or stock exchange and no prdeeys for that purpose shall have been institoteshall be pending or, to t
knowledge of the Company, contemplated by any #Esircommission, securities regulatory authority stock exchange;
requests for additional information on the parthef Commission shall have been complied with; &edRINRA shall have raised
objection to the fairness and reasonableness gflfoement terms and arrangements
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(c) Corporate Proceeding®\ll corporate proceedings and other legal matierconnection with this Agreement,
Registration Statement and each Prospectus Suppieared the registration, sale and delivery of Seeurities, shall have be
completed or resolved in a manner reasonably aat@fy to the Placement Agent's counsel, and socmsel shall have be
furnished with such papers and information as iy m@asonably have requested to enable such cotmgelss upon the matt
referred to in this Section 5.

(d) No Material Adverse EffectSubsequent to the execution and delivery of ftgseement and prior to ec
Closing Date, in the Placement Agent's sole juddraétar consultation with the Company, there shatlhave occurred any Matel
Adverse Effect.

(e) Opinion of Counsel for the Companyhe Placement Agent shall have received on &zloking Date th
favorable opinion of legal counsel to the Compatated as of such Closing Date, including, with@uithtion, a negative assural
letter, addressed to the Placement Agent in forthsarbstance satisfactory to the Placement Agedtaamegative assurance let
addressed to the Placement Agent in form and sutxstsatisfactory to the Placement Agent from speciansel to the Placem:
Agent.

Officers Certificate. The Placement Agent shall have received on €4ating Date a certificate of the Compe
dated as of such Closing Date, signed by the Gwetutive Officer and Chief Financial Officer ofetlCompany, to the effect th
and the Placement Agent shall be satisfied that, signers of such certificate have reviewed theidRegion Statement, tl
Incorporated Documents, any Prospectus SuppleraaptPermitted Free Writing Prospectus and this Ageent and to the furth
effect that:

() The representations and warrantiethefCompany in this Agreement are true and cqreecif made ¢
and as of such Closing Date (except that thoseeseptations and warranties that address matterasndf a particular de
shall remain true and correct as of such date),th@adCompany has complied with all the agreememntssatisfied all th
conditions on its part to be performed or satiséedr prior to such Closing Date;

(i) No stop order suspending the effemtiess of the Registration Statement or the utieedBase Prospec!
or any Prospectus Supplement has been issued agmueeedings for that purpose have been institotexte pending or,
the Companys knowledge, threatened under the Securities Aztpmider having the effect of ceasing or suspendis
distribution of the Securities or any other seéesibf the Company has been issued by any secucibigmission, securiti
regulatory authority or stock exchange in the UhiBtates and no proceedings for that purpose hewe instituted or a
pending or, to the knowledge of the Company, coptatad by any securities commission, securitiesleggry authority c
stock exchange in the United States;

(iii) When the Registration Statement dme effective, at the time of execution of the Subpsion
Agreements, and at all times subsequent theretto upe delivery of such certificate, the RegistratiStatement and t
Incorporated Documents, if any, when such documeetaime effective or were filed with the Commissicontained a
material information required to be included therey the Securities Act and the Exchange Act aedatiplicable rules a
regulations of the Commission thereunder, as tke ozay be, and in all material respects conforrodtid requirements
the Securities Act and the Exchange Act and thdiagipe rules and regulations of the Commissiondgbreder, as the ce
may be, and the Registration Statement and thergocated Documents, if any, did not and do notudel any untrt
statement of a material fact or omit to state aemialtfact required to be stated therein or neecgssamake the stateme
therein, in the light of the circumstances undeicilthey were made, not misleading (provided, hawethat the precedi
representations and warranties contained in thiagpaph (iii) shall not apply to any statementsoatissions made
reliance upon and in conformity with Placement Agérformation) and, since the effective date of tRegistratio
Statement, there has occurred no event requirethdySecurities Act and the rules and regulationshef Commissic
thereunder to be set forth in the Incorporated Dwemis which has not been so set forth; and
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(iv) Subsequent to the respective datesfawhich information is given in the Registrati®tatement, tf
Incorporated Documents and any Prospectus Suppterteme has not been: (a) any Material Adversiedef (b) an
transaction that is material to the Company andStbsidiaries taken as a whole, except transactotered into in tr
ordinary course of business; (c) any obligatiomedti or contingent, that is material to the Company the Subsidiari
taken as a whole, incurred by the Company or amsiSiary, except obligations incurred in the ordyneourse of busines
(d) any material change in the capital stock (ekchpnges thereto resulting from the exercise ¢dtanding stock optiol
or warrants) or outstanding indebtedness of the fiamy or any Subsidiary; (e) any dividend or disttibn of any kin
declared, paid or made on the capital stock ofGoenpany; or (f) any loss or damage (whether orinstired) to th
property of the Company or any Subsidiary which bhaen sustained or will have been sustained whésh éh Materi:
Adverse Effect.

(9) Stock Exchange ListingThe Common Stock shall be registered under gob&nge Act and shall be listed on
principal Trading Market, and the Company shall hate taken any action designed to terminate, ketylito have the effect
terminating, the registration of the Common Stonker the Exchange Act or delisting or suspendinmftrading the Common Stc
from the principal Trading Market, nor shall ther@uany have received any information suggesting tiratCommission or tl
principal Trading Market is contemplating termimatisuch registration or listing, in each case easyset forth in the SEC Rep«
filed prior the date of this Agreement.

(h) Additional Documents On or before each Closing Date, the PlacememnAgnd counsel for the Placen
Agent shall have received such information and dwmts as they may reasonably require for the pegogenabling them to p:
upon the issuance and sale of the Securities asroptated herein, or in order to evidence the asguof any of the representatis
and warranties, or the satisfaction of any of theditions or agreements, herein contained.

If any condition specified in this Section 5 is satisfied when and as required to be satisfigd AQreement may be terminated
the Placement Agent by notice to the Company attiamg on or prior to a Closing Date, which termioatshall be without liability on tt
part of any party to any other party, except thattl®n 6 (Payment of Expenses), Section 7 (Indagoatibn and Contribution) and Sectio
(Representations and Indemnities to Survive Dejivehall at all times be effective and shall suevduch termination.
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Section 6. Payment of Expenses. The Company agrees to pay all costs, fees apenses incurred by the Company in conne
with the performance of its obligations hereunded an connection with the transactions contemplatedeby, including, withol
limitation: (i) all expenses incident to the issae, delivery and qualification of the Securitieseluding all printing and engraving costs);
all fees and expenses of the registrar and trargfent of the Common Stock; (iii) all necessaryuéssransfer and other stamp taxe
connection with the issuance and sale of the Siesyri(iv) all fees and expenses of the Compamgunsel, independent public or certi
public accountants and other advisors; (v) all €@std expenses incurred in connection with theguegjon, printing, filing, shipping al
distribution of the Registration Statement (inchglifinancial statements, exhibits, schedules, aussand certificates of experts), the E
Prospectus and each Prospectus Supplement, aathatidments and supplements thereto, and this Agraeifvi) if any such are lega
required, all filing fees, reasonable attornefes and expenses incurred by the Company or theeflent Agent in connection w
qualifying or registering (or obtaining exemptidinem the qualification or registration of) all onyapart of the Securities for offer and ¢
under the state securities or blue sky laws ostwirities laws of any other country, and, if rexjeé by the Placement Agent, preparing
printing a “ Blue Sky Survey’ or other memorandum, and any supplements therdtisiag the Placement Agent of such qualificati
registrations and exemptions; (vii) the fees angeeses associated with listing the Shares and WaBiaares on the Trading Market;

(viii) all other fees, costs and expenses refetodd Part |l of the Registration Statement.

Section 7. Indemnification and Contribution . The Company agrees to indemnify the PlacememnA@ accordance with t
provisions of Schedule Aereto, which is incorporated by reference herathraade a part hereof.

Section 8. Representations and Indemnities to Survive Delivery . The respective indemnities, agreements, reptasens
warranties and other statements of the Companyyparson controlling the Company, of its officeand of the Placement Agent set fort
or made pursuant to this Agreement will remainu force and effect, regardless of any investigatmade by or on behalf of the Placen
Agent, the Company, or any of its or their partnefficers or directors or any controlling persas,the case may be, and will survive deli
of and payment for the Securities to be sold ingheposed Offering and any termination of this Agnent. A successor to a Placer
Agent, or to the Company, its directors or officersany person controlling the Company, shall bétled to the benefits of the indemni
contribution and reimbursement agreements contam#ds Agreement.

Section 9. Notices . All communications hereunder shall be in writingd shall be mailed, hand delivered or telecogirc
confirmed to the parties hereto as follows:

If to the Placement Agent to the address set falthve, attn: CEO, Facsimile: 561.391.5757.
With a copy not constituting notice to:

Ellenoff Grossman & Schole LLP
150 East 42dStreet

New York, New York 1001
Facsimile: (201) 401-4741
Attention: Joseph Smith

If to the Company:

Opexa Therapeutics, Inc.
2635 Technology Forest Blvd.
The Woodlands, TX 77381
Facsimile: (281) 872-8585
Attention: Neil K. Warma

With a copy not constituting notice to:
Pillsbury Winthrop Shaw Pittman
12255 El Camino Real, Suite 300
San Diego, CA 92130

Facsimile: (858) 509-4010

Attention: Mike Hird

Any party hereto may change the address for recéipbmmunications by giving written notice to thiders.
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Section 10. Successors. This Agreement will inure to the benefit of ainel binding upon the parties hereto, and to the fiiesfethe
employees, officers and directors and controllimgspns referred to in Section 7 hereof, and tor thesipective successors, and pers
representative, and no other person will have &ht or obligation hereunder.

Section 11. Partial Unenforceability . The invalidity or unenforceability of any sectjoparagraph or provision of this Agreern
shall not affect the validity or enforceability afiy other section, paragraph or provision heréfodny Section, paragraph or provision of
Agreement is for any reason determined to be idvaliunenforceable, there shall be deemed to be mach minor changes (and only <
minor changes) as are necessary to make it vaticeaforceable.

Section 12. Governing Law Provisions . This Agreement shall be deemed to have been miadielelivered in New York City a
both this engagement letter and the transactiontenwlated hereby shall be governed as to validitgrpretation, construction, effect ant
all other respects by the internal laws of theestdtNew York, without regard to the conflict ofda principles thereof. Each of the Placer
Agent and the Company: (i) agrees that any legi) aation or proceeding arising out of or relatittggthis engagement letter and/or
transactions contemplated hereby shall be institeteclusively in New York Supreme Court, CountyN#w York, or in the United Stat
District Court for the Southern District of New Yor(ii) waives any objection which it may have aréafter to the venue of any such :
action or proceeding, and (iii) irrevocably consetut the jurisdiction of the New York Supreme Co@bunty of New York, and the Unit
States District Court for the Southern DistrictNdéw York in any such suit, action or proceedingclt of the Placement Agent and
Company further agrees to accept and acknowledgesef any and all process which may be serveahiyn such suit, action or proceec
in the New York Supreme Court, County of New Yaok,n the United States District Court for the Smrh District of New York and agre
that service of process upon the Company mailecebtyfied mail to the Compang’address shall be deemed in every respect effestivic
of process upon the Company, in any such suipraai proceeding, and service of process upon ldeement Agent mailed by certified n
to the Placement Agestaddress shall be deemed in every respect effestitvice process upon the Placement Agent, irsacly suit, actic
or proceeding. Notwithstanding any provision détengagement letter to the contrary, the Companges that neither the Placement A
nor its affiliates, and the respective officergedtors, employees, agents and representativédsedPlacement Agent, its affiliates and e
other person, if any, controlling the Placement itgar any of its affiliates, shall have any liatyil{whether direct or indirect, in contract
tort or otherwise) to the Company for or in conf@tiwith the engagement and transaction descrileeelith except for any such liability
losses, claims, damages or liabilities incurred usy that are finally judicially determined to havesulted from the bad faith, grt
negligence or violation of law or regulation of loy such individuals or entities. If either padyall commence an action or proceedin
enforce any provision of this Agreement, then thevailing party in such action or proceeding shallreimbursed by the other party foi
reasonable attorney’fees and other costs and expenses incurred héthnivestigation, preparation and prosecution afhsaction @
proceeding.

Section 13. General Provisions.

€) This Agreement constitutes the ergggeeement of the parties to this Agreement andrsepes all prior written
oral and all contemporaneous oral agreements, staaelings and negotiations with respect to theesthjnatter hereof. Tt
Agreement may be executed in two or more counterpaach one of which shall be an original, wite 8ame effect as if t
signatures thereto and hereto were upon the sastrariment. This Agreement may not be amended oiifraddinless in writing b
all of the parties hereto, and no condition hefekpress or implied) may be waived unless waivegriting by each party whom t
condition is meant to benefit. Section headinggineare for the convenience of the parties only simall not affect the construct
or interpretation of this Agreement.
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(b) The Company acknowledges that in esotion with the offering of the Securities: (i) tRidacement Agent h
acted at arms length, are not agents of, and owidnoiary duties to the Company or any other pergd) the Placement Age
owes the Company only those duties and obligatsehgorth in this Agreement and (iii) the Placem&gént may have interests t
differ from those of the Company. The Company waito the full extent permitted by applicable law alaims it may have agail
the Placement Agent arising from an alleged breddiduciary duty in connection with the offering the Securities

[ The remainder of this page has been intentionaftydlank ]
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If the foregoing is in accordance with your undamnsting of our agreement, please sign below wheretiue instrument, along wi
all counterparts hereof, shall become a bindingegent in accordance with its terms.

Very truly yours,
OPEXA THERAPEUTICS, INC.

a Texas corporatio

By: /s/ Neil K. Warma
Name: Neil K. Warm
Title: President & CE(

The foregoing Placement Agency Agreement is heoalojirmed and accepted as of the date first abaitéew.

DAWSON JAMES SECURITIES, INC.

By: /s/Thomas W. Hands
Name: Thomas W. Hands
Title: President
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SCHEDULE A— INDEMNIFICATION

The Company hereby agrees to indemnify and holdddawits officers, directors, principals, employes§iliates, and shareholde
and their successors and assigns, harmless froragaidst any and all loss, claim, damage, liabiligficiencies, actions, suits, proceedi
costs and legal expenses or expense whatsoevéudfimg, but not limited to, reasonable legal feesl ather expenses and reason
disbursements incurred in connection with invesiigg preparing to defend or defending any actguit, or proceeding, including any inqL
or investigation, commenced or threatened, or #iyncwhatsoever, or in appearing or preparing fgyesrance as witness in any procee:
including any pretrial proceeding such as a dejwgi{collectively, "Losses") arising out of, basggbn, or in any way related or attributec
(i) any breach of a representation, warranty orecawnt by the Company contained in this Agreementiiprany activities or servict
performed hereunder by Dawson with respect to argdm who is a third party as to Dawson, unless finally judicially determined in
court of competent jurisdiction that such Lossesevtke primary and direct result of the intentiomé$conduct, gross negligence or viola
of law or regulation of or by Dawson in performitige services hereunder, or are based up any Platément Information.

If Dawson receives written notice of the commencaenoé any legal action, suit or proceeding withpest to which the Company
or may be obligated to provide indemnification manst to this Schedule ADawson shall, within thirty (30) days of the rgtenf such writte
notice, give the Company written notice thereof@aim Notice"). Failure to give such Claim Notiegthin such thirty (30) day period sh
not constitute a waiver by Dawson of its right tolémnity hereunder with respect to such actior, @uproceeding. Upon receipt by
Company of a Claim Notice from Dawson with respecany claim for indemnification which is based ope claim made by a third pa
("Third Party Claim"), the Company may assume tleéedse of the Third Party Claim with counsel of d&wn choosing, as descrit
below. Dawson shall cooperate in the defenseefrthird Party Claim and shall furnish such reconsf@rmation and testimony and attenc
such conferences, discovery proceedings, heartrigband appeals as may be reasonably requiremrimection therewith. Dawson st
have the right to employ its own counsel in anyhsaction, which shall be at the Company's expehg the Company and Dawson st
have mutually agreed in writing to the retentiorsath counsel, (ii) the Company shall have faited itimely manner to assume the defi
and employ counsel or experts reasonably satisfa¢to Dawson in such litigation or proceeding di) (the named parties to any sl
litigation or proceeding (including any impleadeattpes) include the Company and Dawson and repratem of the Company and Daws
by the same counsel or experts would, in the reddenopinion of Dawson, be inappropriate due taacor potential differing interes
between the Company and Dawson. The Company rsbiadlatisfy or settle any Third Party Claim for wiinindemnification has been sou
and is available hereunder, without the prior writtonsent of Dawson, which consent shall not teydd and which shall not be require
Dawson is granted a release in connection therewithe indemnification provisions hereunder skalivive the termination or expiration
this Agreement.

The Company further agrees, upon demand by Dawsprmpromptly reimburse Dawson for, or pay, any feespenses i
disbursements as to which Dawson has been indexdrfigérein with such reimbursement to be made cilyras any such fees, expense
disbursements are incurred by Dawson. Notwithstandie provisions of the aforementioned indemniftcg any such reimbursement
payment by the Company of fees, expenses, or dismants incurred by Dawson shall be repaid by Dawsthe event of any proceeding
which a final judgment (after all appeals or theieation of time to appeal) is entered in a codrt@mpetent jurisdiction against Daw:
based solely upon its gross negligence or inteatiomsconduct in the performance of its duties teder, and provided further, that
Company shall not be required to make reimbursermepgyment for any settlement effected without @@npanys prior written conse
(which consent shall not be unreasonably withheldetayed).
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If for any reason the foregoing indemnificationuisavailable or is insufficient to hold Dawson hagsd, the Company agree:
contribute the amount paid or payable by Dawsosuich proportion as to reflect not only the relatbemefits received by the Company
the one hand, and Dawson, on the other hand, bBotthk relative fault of the Company and Dawsorweal as any relevant equital
considerations. In no event shall Dawson contelinitexcess of the fees actually received by ispamt to the terms of this Agreement.

For purposes of this Agreement, each officer, dirgshareholder, and employee or affiliate of Damvand each person, if any, v
controls Dawson (or any affiliate) within the meagiof either Section 15 of the Securities Act 08B39as amended, or Section 20 of
Securities Exchange Act of 1934, as amended, $fzalé the same rights as Dawson with respect toersatif indemnification by tt
Company hereunder.
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Exhibit 4.1

EXHIBIT A
COMMON STOCK PURCHASE WARRANT
OPEXA THERAPEUTICS, INC.
\Warrant Shares: Initial Exercise Date: February __, 20
THISCOMMON STOCK PURCHASE WARRANT (the “ Warrafi certifies that, for value received, r

its assigns (the * Holdée9 is entitled, upon the terms and subject to thetdititins on exercise and the conditions hereinagerforth, at ar
time on or after February __, 2013(the “ Initialdtgise Date) and on or prior to the close of business on the fé)year anniversary of t
Initial Exercise Date (the " Termination Date but not thereafter, to subscribe for and purchasen fOpexa Therapeutics, Inc., a Te
corporation (the “_Company), up to shares (as subject to adjustmergunder, the “ Warrant Shar§sof Common Stock. Tt
purchase price of one share of Common Stock uhdelM{arrant shall be equal to the Exercise Prisaledined in Section 2(b).

Section 1. Definitions Capitalized terms used and not otherwise deflma@in shall have the meanings set forth in
certain Securities Purchase Agreement (the “ Pgechfsgreement), dated February 6, 2013, among the Company and uhehgsetr
signatory thereto.

Section 2 Exercise

a) Exercise of the purchase rights represi by this Warrant may be made, in whole omir, @t any time or times
or after the Initial Exercise Date and on or beftie Termination Date by delivery to the Companysiach other office or agency
the Company as it may designate by notice in wgitmthe registered Holder at the address of thedi@ppearing on the books
the Company) of a duly executed facsimile copylef Notice of Exercise Form annexed hereto. Withiree (3) Trading Da
following the date of exercise as aforesaid, thddeioshall deliver the aggregate Exercise Pricetli@r shares specified in !
applicable Notice of Exercise by wire transfer asfiiers check drawn on a United States bank unless #idass exercise proced
specified in Section 2(c) below is specified in #pplicable Notice of Exercise. No imtiginal Notice of Exercise shall be requit
nor shall any medallion guarantee (other type of guarantee or notarization) of any it¢otof Exercise form be requir
Notwithstanding anything herein to the contrarg Holder shall not be required to physically sudenthis Warrant to the Compe
until the Holder has purchased all of the Warrdmr8s available hereunder and the Warrant haséexnised in full, in which cas
the Holder shall surrender this Warrant to the Camypfor cancellation within three (3) Trading Dayfsthe date the final Notice
Exercise is delivered to the Company. Partial @gescof this Warrant resulting in purchases of di@o of the total number
Warrant Shares available hereunder shall haveftbet ®f lowering the outstanding number of Warr8heres purchasable hereur
in an amount equal to the applicable number of WdrShares purchased. The Holder and the Comgaally reaintain recorc
showing the number of Warrant Shares purchasedrendate of such purchases. The Company shalledediny objection to ai
Notice of Exercise Form within one (1) Business yeceipt of such notice.The Holder and any assignee, by acceptance of
this Warrant, acknowledge and agree that, by reason of the provisions of this paragraph, following the purchase of a portion
of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder at any given time may be
lessthan the amount stated on the face her eof.




b) Exercise Price The exercise price per share of the Common Stoder this Warrant shall [%8.00 , subject t
adjustment hereunder (the “ Exercise Ptjce

C) Cashless Exerciséf at the time of exercise hereof there is n@etffe registration statement registering, ol
prospectus contained therein is not available Hierissuance of the Warrant Shares to the Holden this Warrant may only
exercised, in whole or in part, at such time by nseaf a “cashless exercisi’ which the Holder shall be entitled to receiveumbe
of Warrant Shares equal to the quotient obtaineditiging [(A-B) (X)] by (A), where:

(A) = the VWAP on the Trading Day immediately prdirey the date on which Holder elects to exercise Warrant b
means of ¢ cashless exerci¢’ as set forth in the applicable Notice of Exerc

(B) = the Exercise Price of this Warrant, as adjdstereunder; ar

(X) = the number of Warrant Shares that would Beable upon exercise of this Warrant in accordavitethe terms of th
Warrant if such exercise were by means of a casltise rather than a cashless exert

“ VWAP " means, for any date, the price determined by tis¢ &f the following clauses that applies: (a)hié tCommo
Stock is then listed or quoted on a Trading Markes, daily volume weighted average price of the @mm Stock for such date !
the nearest preceding date) on the Trading Mankettich the Common Stock is then listed or quotedeported by Bloomberg L.
(based on a Trading Day from 9:30 a.m. (New Yorky @me) to 4:02 p.m. (New York City time)), (bf the OTC Bulletin Board
not a Trading Market, the volume weighted averageepf the Common Stock for such date (or the estapreceding date) on -
OTC Bulletin Board, (c) if the Common Stock is tlén listed or quoted for trading on the OTC Bitidoard and if prices for tl
Common Stock are then reported in the “Pink Sheptdilished by Pink OTC Markets, Inc. (or a similaganization or agen:
succeeding to its functions of reporting pricelsg most recent bid price per share of the CommookSto reported, or (d) in all ott
cases, the fair market value of a share of ComntookSas determined by an independent appraisectsdlén good faith by tf
Holders of a majority in interest of the Securittben outstanding and reasonably acceptable t€dmepany, the fees and exper
of which shall be paid by the Company.




Notwithstanding anything herein to the contrary,tb@ Termination Date, this Warrant shall be autically exercised vi
cashless exercise pursuant to this Section 2(c).

d) Mechanics of Exercise

i. Delivery of Warrant Shares Upon ExercisEhe Company shall use best efforts to caus&thean
Shares purchased hereunder to be transmitted byrémsfer Agent to the Holder by crediting the aodoof the
Holder’s prime broker with The Depository Trust Compamptigh its Deposit or Withdrawal at Custodian sy
(* DWAC ) if the Company is then a participant in such sysgerd either (A) there is an effective registra
statement permitting the issuance of the Warramtréshto or resale of the Warrant Shares by Hold€B)this
Warrant is being exercised via cashless exercimt ptherwise by physical delivery to the addrescHigd by th
Holder in the Notice of Exercise by the date tlsathie latest of (A) three (3) Trading Days after tielivery to th
Company of the Notice of Exercise, (B) one (1) TmgdDay after surrender of this Warrant (if reqdirend (C
one (1) Trading Day after payment of the aggredatercise Price as set forth above (including byhless
exercise, if permitted) (such date, the * Warranat® Delivery Daté). The Warrant Shares shall be deeme
have been issued, and Holder or any other persdesignated to be named therein shall be deemeaviobeconr
a holder of record of such shares for all purpoas®f the date the Warrant has been exerciseld paitment to tF
Company of the Exercise Price (or by cashless eerif permitted) and all taxes required to bedgai the Holde
if any, pursuant to Section 2(d)(vi) prior to thesuance of such shares, having been paid. If tihep@oy fails fo
any reason to deliver to the Holder the Warrantr&haubject to a Notice of Exercise by the Wart@hare
Delivery Date, the Company shall pay to the Holdemcash, as liquidated damages and not as a pefaiteac!
$1,000 of Warrant Shares subject to such exerbiasefl on the VWAP of the Common Stock on the dhthe
applicable Notice of Exercise), $10 per Trading Qagreasing to $20 per Trading Day on the fifttading Da
after such liquidated damages begin to accruegdch Trading Day after such Warrant Share Deliate unti
such Warrant Shares are delivered or Holder res@ndh exercise.

ii. Delivery of New Warrants Upon Exercisdf this Warrant shall have been exercised irt, ptée
Company shall, at the request of a Holder and wuorender of this Warrant certificate, at the tiofieelivery o
the Warrant Shares, deliver to the Holder a newrsvdrevidencing the rights of the Holder to purehaise
unpurchased Warrant Shares called for by this Vgreshich new Warrant shall in all other respeasidentica
with this Warrant.




iii. Rescission Rights If the Company fails to cause the Transfer Adertransmit to the Holder t
Warrant Shares pursuant to Section 2(d)(i) by trerdnt Share Delivery Date, then the Holder wiNénghe righ
to rescind such exercise.

iv. Compensation for Buyn on Failure to Timely Deliver Warrant Shares Ugorercise. In additior
to any other rights available to the Holder, if @@mpany fails to cause the Transfer Agent to trant® the Holde
the Warrant Shares pursuant to an exercise onforebthe Warrant Share Delivery Date, and if aftech date tr
Holder is required by its broker to purchase (inopen market transaction or otherwise) or the Hodderokerag
firm otherwise purchases, shares of Common Stodeliver in satisfaction of a sale by the Holdettted Warrar
Shares which the Holder anticipated receiving upueh exercise (a_* Buln "), then the Company shall (A) pay
cash to the Holder the amount, if any, by which {x¢ Holders total purchase price (including broker
commissions, if any) for the shares of Common Ssmbkurchased exceeds (y) the amount obtained Kipiying
(1) the number of Warrant Shares that the Compaay required to deliver to the Holder in connectiath the
exercise at issue times (2) the price at whichstieorder giving rise to such purchase obligati@s executed, a
(B) at the option of the Holder, either reinstdie portion of the Warrant and equivalent numbénafirant Share
for which such exercise was not honored (in whiabecsuch exercise shall be deemed rescinded)iverdd the
Holder the number of shares of Common Stock thatldvbave been issued had the Company timely cothplith
its exercise and delivery obligations hereundeast éxample, if the Holder purchases Common Stoeinigea tota
purchase price of $11,000 to cover a Boywith respect to an attempted exercise of shaf€ommon Stock wit
an aggregate sale price giving rise to such puecluigation of $10,000, under clause (A) of themiediatel
preceding sentence the Company shall be requirpdytahe Holder $1,000. The Holder shall provide @ompan
written notice indicating the amounts payable te tholder in respect of the Bug-and, upon request of 1
Company, evidence of the amount of such loss. iNgtherein shall limit a Holdes’ right to pursue any ott
remedies available to it hereunder, at law or imitggncluding, without limitation, a decree of gjiéc performanc
and/or injunctive relief with respect to the Comypanfailure to timely deliver shares of Common Stagior
exercise of the Warrant as required pursuant teetims hereof.

V. No Fractional Shares or ScripNo fractional shares or scrip representing foaatl shares shall |
issued upon the exercise of this Warrant. As tofeaction of a share which the Holder would othisewbe entitle
to purchase upon such exercise, the Company sttats election, either pay a cash adjustment $peet of suc
final fraction in an amount equal to such fractionltiplied by the Exercise Price or round up to text whol
share.




Vi. Charges, Taxes and Expensdssuance of Warrant Shares shall be made witboatge to th
Holder for any issue or transfer tax or other iecithl expense in respect of the issuance of suahaWiesShares, ¢
of which taxes and expenses shall be paid by thegaay, and such Warrant Shares shall be issudtiname ¢
the Holder or in such name or names as may betedduy the Holder; provided however, that in the eve
Warrant Shares are to be issued in a name othertiieaname of the Holder, this Warrant when sureesdl fo
exercise shall be accompanied by the AssignmentnFattached hereto duly executed by the Holder e
Company may require, as a condition thereto, theneat of a sum sufficient to reimburse it for angnsfer ta
incidental thereto. The Company shall pay all SfanAgent fees required for sarday processing of any Noti
of Exercise.

Vil. Closing of Books The Company will not close its stockholder booksrecords in any manr
which prevents the timely exercise of this Warrautsuant to the terms hereof.

e) Holdés Exercise Limitations The Company shall not effect any exercise «f Warrant, and a Holder shall
have the right to exercise any portion of this Veaty pursuant to Section 2 or otherwise, to ther@xthat after giving effect to st
issuance after exercise as set forth on the afybdiddotice of Exercise, the Holder (together witle Holders Affiliates, and an
other Persons acting as a group together with tded or any of the Holdes’ Affiliates), would beneficially own in excess tbie
Beneficial Ownership Limitation (as defined belowjor purposes of the foregoing sentence, the nuoftghares of Common Stc
beneficially owned by the Holder and its Affiliatelsall include the number of shares of Common Sisskable upon exercise of t
Warrant with respect to which such determinatiobegng made, but shall exclude the number of shaf€sommon Stock whic
would be issuable upon (i) exercise of the remaginmonexercised portion of this Warrant benefigiallvned by the Holder or any
its Affiliates and (ii) exercise or conversion dfet unexercised or nonconverted portion of any o#ssurities of the Compa
(including, without limitation, any other Commoro8k Equivalents) subject to a limitation on corsien or exercise analogous
the limitation contained herein beneficially owrtgdthe Holder or any of its Affiliates. Exceptset forth in the preceding sentet
for purposes of this Section 2(e), beneficial owhgr shall be calculated in accordance with Secti®f) of the Exchange Act a
the rules and regulations promulgated thereunti&eing acknowledged by the Holder that the Companyot representing to t
Holder that such calculation is in compliance witection 13(d) of the Exchange Act and the Holdesoiely responsible for a
schedules required to be filed in accordance thinewTo the extent that the limitation containiedthis Section 2(e) applies, |
determination of whether this Warrant is exercisd relation to other securities owned by theddoltogether with any Affiliate
and of which portion of this Warrant is exercisablall be in the sole discretion of the Holder, #imel submission of a Notice
Exercise shall be deemed to be the Hokldeétermination of whether this Warrant is exeldisdin relation to other securities ow!
by the Holder together with any Affiliates) andwfiich portion of this Warrant is exercisable, icle@ase subject to the Benefi
Ownership Limitation, and the Company shall haveaomtigation to verify or confirm the accuracy ofcbudetermination.
addition, a determination as to any group statusoasemplated above shall be determined in accosdaiith Section 13(d) of tl
Exchange Act and the rules and regulations prontedgtihereunder. For purposes of this Section &{ajetermining the number
outstanding shares of Common Stock, a Holder migyomre the number of outstanding shares of CommamkSas reflected in (4
the Companys most recent periodic or annual report filed witle Commission, as the case may be, (B) a morentrguéblic
announcement by the Company or (C) a more recdtiewinotice by the Company or the Transfer Agettirsg forth the number
shares of Common Stock outstanding. Upon the ewritir oral request of a Holder, the Company shéhiwtwo Trading Day
confirm orally and in writing to the Holder the nbar of shares of Common Stock then outstandinganin case, the number
outstanding shares of Common Stock shall be detednafter giving effect to the conversion or exarcof securities of tl
Company, including this Warrant, by the Holder wr Affiliates since the date as of which such numtifeoutstanding shares
Common Stock was reported. The “ Beneficial Owhigr&imitation” shall be [9.99/4.99%f the number of shares of the Comr
Stock outstanding immediately after giving effeot the issuance of shares of Common Stock issughbe @xercise of th
Warrant. The Holder, upon not less than 61 day®r notice to the Company, may increase or deeréhe Beneficial Ownerst
Limitation provisions of this Section 2(e), provitiéhat the Beneficial Ownership Limitation in noeet exceeds 9.99% of |
number of shares of the Common Stock outstandimgeidiately after giving effect to the issuance arsls of Common Stock up
exercise of this Warrant held by the Holder and phevisions of this Section 2(e) shall continueafaply. Any such increase
decrease will not be effective until the 8tlay after such notice is delivered to the Compariye provisions of this paragraph s
be construed and implemented in a manner otherihise in strict conformity with the terms of thisc8en 2(e) to correct th
paragraph (or any portion hereof) which may be a#efe or inconsistent with the intended Benefic/nership Limitation here
contained or to make changes or supplements negessalesirable to properly give effect to suchifation. The limitation
contained in this paragraph shall apply to a susmdsolder of this Warrant.




Section 3 Certain Adjustments

a) Stock Dividends and Splitdf the Company, at any time while this Warrantoiststanding: (i) pays a stc
dividend or otherwise makes a distribution or disttions on shares of its Common Stock or any o#wgrity or equity equivale
securities payable in shares of Common Stock (wHahavoidance of doubt, shall not include anyreshaf Common Stock isst
by the Company upon exercise of this Warrant),siipdivides outstanding shares of Common Stockarnerger number of shar
(iif) combines (including by way of reverse stogkig§ outstanding shares of Common Stock into alemaumber of shares, or (
issues by reclassification of shares of the Com@imrck any shares of capital stock of the Compdmn in each case the Exer:
Price shall be multiplied by a fraction of whictethumerator shall be the number of shares of ComBtock (excluding treasu
shares, if any) outstanding immediately before sen#gnt and of which the denominator shall be thmber of shares of Comm
Stock outstanding immediately after such event, #me number of shares issuable upon exercise of Warrant shall t
proportionately adjusted such that the aggregaterdise Price of this Warrant shall remain unchang®ay adjustment mau
pursuant to this Section 3(a) shall become effedtivmediately after the record date for the deteation of stockholders entitled
receive such dividend or distribution and shalldmee effective immediately after the effective datehe case of a subdivisi
combination or re-classification.




b) [RESERVED]

C) Subsequent Rights Offering addition to any adjustments pursuant to Sec8(@) above, if at any time t
Company grants, issues or sells any rights to @mselstock, warrants, securities or other propetyata to the record holders of i
class of shares of Common Stock (the “ Purchasat®iy then the Holder will be entitled to acquire, upbe terms applicable
such Purchase Rights, the aggregate Purchase Rtk the Holder could have acquired if the Holthad held the number
shares of Common Stock acquirable upon completeciseeof this Warrant (without regard to any linibas on exercise here
including without limitation, the Beneficial Owndiip Limitation) immediately before the date on whia record is taken for t
grant, issuance or sale of such Purchase Rightsf, wo such record is taken, the date as of whihrecord holders of shares
Common Stock are to be determined for the grastieioor sale of such Purchase Rights (provided, hemvéo the extent that t
Holder’s right to participate in any such Purchase Rigbtilai result in the Holder exceeding the Benefi@ainership Limitatior
then the Holder shall not be entitled to particgpat such Purchase Right to such extent (or baakfigvnership of such shares
Common Stock as a result of such Purchase Righudb extent) and such Purchase Right to such esttafitbe held in abeyance
the Holder until such time, if ever, as its righeteto would not result in the Holder exceedingBkeeficial Ownership Limitation).

d) Pro Rata Distribution®uring such time as this Warrant is outstandihthe Company shall declare or make
dividend or other distribution of its assets (@hits to acquire its assets) to holders of shar€oaimon Stock, by way of return
capital or otherwise (including, without limitatipany distribution of cash, stock or other secesitiproperty or options by way ¢
dividend, spin off, reclassification, corporaterraagement, scheme of arrangement or other sitndasaction) (a " Distributiot),
at any time after the issuance of this Warrantn ttie each such case, the Exercise Price in effeali be reduced by the then
share fair market value, as of the record dateddfifor determination of stockholders entitled toeige such distribution, of tl
portion of such Distribution applicable to one datgling share of the Common Stock as determinethé\Board of Directors
good faith. Such adjustment shall be made whenargrDistribution is made and shall become effecimmediately after tt
record date mentioned above.




e) Fundamental Transactidf, at any time while this Warrant is outstandili§y the Company, directly or indirect
in one or more related transactions effects anygeresr consolidation of the Company with or int@toer Person, (ii) the Compa
directly or indirectly, effects any sale, leaseefise, assignment, transfer, conveyance or othposition of all or substantially all
its assets in one or a series of related transesti@i) any, direct or indirect, purchase offander offer or exchange offer (whet
by the Company or another Person) is completedupntsto which holders of Common Stock are permitedsell, tender «
exchange their shares for other securities, cagivaperty and has been accepted by the holder8%f & more of the outstandi
Common Stock, (iv) the Company, directly or indthgc in one or more related transactions effecty aaclassificatior
reorganization or recapitalization of the Commoac8tor any compulsory share exchange pursuant tolvthe Common Stock
effectively converted into or exchanged for othecwsities, cash or property, or (v) the Companyedly or indirectly, in one «
more related transactions consummates a stock are ghurchase agreement or other business combin@tioluding, withou
limitation, a reorganization, recapitalization, rspiff or scheme of arrangement) with another Persogroup of Persons where
such other Person or group acquires more than 5@ke mutstanding shares of Common Stock (not @tialy any shares of Comm
Stock held by the other Person or other Personsngalk party to, or associated or affiliated wikte tother Persons making or pi
to, such stock or share purchase agreement or btlsiness combination) (each a “ Fundamental Trtiose”), then, upon ar
subsequent exercise of this Warrant, the Holdelt Base the right to receive, for each Warrant hhat would have been issue
upon such exercise immediately prior to the ocawreeof such Fundamental Transaction, at the omtidhe Holder (without rega
to any limitation in Section 2(e) on the exerci$¢his Warrant), the number of shares of CommorciStd the successor or acquir
corporation or of the Company, if it is the surwgicorporation, and any additional consideratitne (t Alternate Consideratiof)
receivable as a result of such Fundamental Traiosaloy a holder of the number of shares of CommimeiSfor which this Warra
is exercisable immediately prior to such Fundaniemansaction (without regard to any limitation$®ction 2(e) on the exercise
this Warrant). For purposes of any such exert¢ise determination of the Exercise Price shall ber@gpriately adjusted to apply
such Alternate Consideration based on the amouAftefnate Consideration issuable in respect of simere of Common Stock
such Fundamental Transaction, and the Company sipplortion the Exercise Price among the Alternatmsitieration in
reasonable manner reflecting the relative valuarof different components of the Alternate Consitiena If holders of Commc
Stock are given any choice as to the securities) oa property to be received in a Fundamental Saetion, then the Holder shall
given the same choice as to the Alternate Condider# receives upon any exercise of this Warfatibwing such Fundament
Transaction. The Company shall cause any successity in a Fundamental Transaction in which thenpany is not the survivc
prior to or simultaneously with the consummatiorso€h Fundamental Transaction to assume in wralhgf the obligations of tt
Company under this Warrant to the extent applicablprovided above in this Section 3(e).




)

Calculations All calculations under this Section 3 shall bedmdo the nearest cent or the nearest 1/100tt

share, as the case may be. For purposes of thi®i$8¢ the number of shares of Common Stock deeméd issued and outstand
as of a given date shall be the sum of the numlbeshares of Common Stock (excluding treasury shafeany) issued ar

outstanding.

g)

Notice to Holder

i. Adjustment to Exercise PricAVhenever the Exercise Price is adjusted pursieaahy provision ¢
this Section 3, the Company shall promptly maittte Holder a notice setting forth the Exercise é@adter suc
adjustment and any resulting adjustment to the murobWarrant Shares and setting forth a briefesta&int of th
facts requiring such adjustment.

il Notice to Allow Exercise by Holderlf (A) the Company shall declare a dividend (or athe
distribution in whatever form) on the Common Stof&) the Company shall declare a special nonrengrdas
dividend on or a redemption of the Common Stock, tfi@ Company shall authorize the granting to altlars o
the Common Stock rights or warrants to subscribefgurchase any shares of capital stock of aagscor of an
rights, (D) the approval of any stockholders of @@mpany shall be required in connection with aeglassificatio
of the Common Stock, any consolidation or mergewhich the Company is a party, any sale or transfeall ol
substantially all of the assets of the Companyary compulsory share exchange whereby the Commmrk $
converted into other securities, cash or propanty(E) the Company shall authorize the voluntanjinmoluntary
dissolution, liquidation or winding up of the affaiof the Company, then, in each case, the Comglaaly cause 1
be mailed to the Holder at its last address akall @ppear upon the Warrant Register of the Compainleast 2
calendar days prior to the applicable record oectife date hereinafter specified, a notice stafi)ghe date ¢
which a record is to be taken for the purpose chdilividend, distribution, redemption, rights orrveants, or if
record is not to be taken, the date as of whichhitlders of the Common Stock of record to be eitio suc
dividend, distributions, redemption, rights or veanrts are to be determined or (y) the date on wisictt
reclassification, consolidation, merger, sale,4fanor share exchange is expected to become igéemt close, ar
the date as of which it is expected that holderthefCommon Stock of record shall be entitled tohaxge the
shares of the Common Stock for securities, cashotber property deliverable upon such reclassifice
consolidation, merger, sale, transfer or share @&xgé; provided that the failure to mail such noticeany defec
therein or in the mailing thereof shall not affdo¢ validity of the corporate action required todpecified in suc
notice. To the extent that any notice providedebader constitutes, or contains, material, pahlc informatior
regarding the Company or any of the Subsidiaries, Gompany shall simultaneously file such noticéhwhe
Commission pursuant to a Current Report on Forih 8he Holder shall remain entitled to exercisis Warran
during the period commencing on the date of suditedo the effective date of the event triggerswgh notic
except as may otherwise be expressly set forthirhere




Section 4 Transfer of Warrant

a) Transferability This Warrant and all rights hereunder (includingthout limitation, any registration rights) :
transferable, in whole or in part, upon surrendehis Warrant at the principal office of the Compaor its designated agent, toge
with a written assignment of this Warrant substlytin the form attached hereto duly executedhsyHolder or its agent or attorr
and funds sufficient to pay any transfer taxes peyapon the making of such transfer. Upon suchesder and, if required, st
payment, the Company shall execute and delivemaWarrant or Warrants in the name of the assigmesssignees, as applical
and in the denomination or denominations specifiesuch instrument of assignment, and shall issubé assignor a new Warr
evidencing the portion of this Warrant not so assty and this Warrant shall promptly be cancell@de Warrant, if proper
assigned in accordance herewith, may be exercig@dnew holder for the purchase of Warrant Shaitsowt having a new Warre
issued.

b) New Warrants This Warrant may be divided or combined with otkéarrants upon presentation hereof ai
aforesaid office of the Company, together with &tem notice specifying the names and denominationghich new Warrants are
be issued, signed by the Holder or its agent aral. Subject to compliance with Section 4(a)tcaany transfer which may
involved in such division or combination, the Compashall execute and deliver a new Warrant or Wesrén exchange for tl
Warrant or Warrants to be divided or combined icoadance with such notice. All Warrants issuedrangfers or exchanges shal
dated the initial issuance date of this Warrant sinall be identical with this Warrant except aghte number of Warrant Sha
issuable pursuant thereto.

C) Warrant RegistelThe Company shall register this Warrant, upooms to be maintained by the Company for
purpose (the * Warrant Reqistgr in the name of the record Holder hereof from timéime. The Company may deem and trea
registered Holder of this Warrant as the absolutrey hereof for the purpose of any exercise heveahy distribution to the Holdk
and for all other purposes, absent actual notitka@a@ontrary.

Section 5 Miscellaneous
a) No Rights as Stockholder Until Exeeci This Warrant does not entitle the Holder to &ating rights, dividenc

or other rights as a stockholder of the Compangrpa the exercise hereof as set forth in Sect{@)(@, except as expressly set fc
in Section 3.
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b) Loss, Theft, Destruction or Mutilatiof Warrant. The Company covenants that upon receipt by thagaoy o
evidence reasonably satisfactory to it of the Ittesft, destruction or mutilation of this Warramtany stock certificate relating to !
Warrant Shares, and in case of loss, theft or dietsdn, of indemnity or security reasonably satiday to it (which, in the case of t
Warrant, shall not include the posting of any beoraf)d upon surrender and cancellation of such Whwa stock certificate,
mutilated, the Company will make and deliver a ndarrant or stock certificate of like tenor and dases of such cancellation,
lieu of such Warrant or stock certificate.

C) Saturdays, Sundays, Holidays.. elicthe last or appointed day for the taking nfaction or the expiration of a
right required or granted herein shall not be aifBags Day, then, such action may be taken or dgbhmay be exercised on the r
succeeding Business Day.

d) Authorized Shares

The Company covenants that, during the period treer&yit is outstanding, it will reserve from
authorized and unissued Common Stock a sufficientler of shares to provide for the issuance oWfagrant Shares up
the exercise of any purchase rights under this &arrThe Company further covenants that its issei@af this Warrant shi
constitute full authority to its officers who arbarged with the duty of executing stock certificsate execute and issue
necessary Warrant Shares upon the exercise ofutahase rights under this Warrant. The Company taie all suc
reasonable action as may be necessary to asstiuta\Warrant Shares may be issued as provideihheithout violatiol
of any applicable law or regulation, or of any regments of the Trading Market upon which the ComnStock may k
listed. The Company covenants that all Warrantr&havhich may be issued upon the exercise of thehpse right
represented by this Warrant will, upon exercisehaf purchase rights represented by this Warrantpaythent for suc
Warrant Shares in accordance herewith, be dulyoaigttd, validly issued, fully paid and nonassessatrid free from ¢
taxes, liens and charges created by the Compargspect of the issue thereof (other than taxegspact of any transt
occurring contemporaneously with such issue).

Except and to the extent as waived or consentdy the Holder, the Company shall not by any actinoluding
without limitation, amending its certificate of immporation or through any reorganization, transfieassets, consolidatic
merger, dissolution, issue or sale of securitiesaty other voluntary action, avoid or seek to aviiid observance
performance of any of the terms of this Warrant,veill at all times in good faith assist in the gang out of all such tern
and in the taking of all such actions as may bees&ary or appropriate to protect the rights of Holas set forth in th
Warrant against impairment. Without limiting thengrality of the foregoing, the Company will (i)tniacrease the p
value of any Warrant Shares above the amount payhbtefor upon such exercise immediately prigguch increase in g
value, (ii) take all such action as may be necgssaappropriate in order that the Company maydialand legally isst
fully paid and nonassessable Warrant Shares umoexércise of this Warrant and (iii) use commelgiedasonable effor
to obtain all such authorizations, exemptions arsemts from any public regulatory body having jidtion thereof, as mi
be, necessary to enable the Company to perforabitgations under this Warrant.
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Before taking any action which would result in atjustment in the number of Warrant Shares for whtdk
Warrant is exercisable or in the Exercise Price,@mmpany shall obtain all such authorizations>@angptions thereof,
consents thereto, as may be necessary from anic pabllatory body or bodies having jurisdictioetéof.

e) Jurisdiction All questions concerning the construction, vajidienforcement and interpretation of this War
shall be determined in accordance with the promisiof the Purchase Agreement.

f) Restrictions The Holder acknowledges that the Warrant Shacgsired upon the exercise of this Warrant, it
registered, and the Holder does not utilize cashdaercise, will have restrictions upon resale isgubby state and federal secur
laws.

Nonwaiver and Expensedlo course of dealing or any delay or failureekrcise any right hereunder on the
of Holder shall operate as a waiver of such righttherwise prejudice the Holdsertights, powers or remedies. Without limiting
other provision of this Warrant or the Purchase ekgnent, if the Company willfully and knowingly faito comply with an
provision of this Warrant, which results in any erél damages to the Holder, the Company shalltpalie Holder such amounts
shall be sufficient to cover any costs and expernselsiding, but not limited to, reasonable attorsiefees, including those
appellate proceedings, incurred by the Holder ithectng any amounts due pursuant hereto or inretise enforcing any of i
rights, powers or remedies hereunder.

h) Notices Any notice, request or other document requinedesmitted to be given or delivered to the Holdgrthe
Company shall be delivered in accordance with titece provisions of the Purchase Agreement.

i) Limitation of Liability. No provision hereof, in the absence of any mféitive action by the Holder to exercise
Warrant to purchase Warrant Shares, and no enuoretarein of the rights or privileges of the Haldghall give rise to any liabili
of the Holder for the purchase price of any Comrtock or as a stockholder of the Company, whetheh $iability is asserted |
the Company or by creditors of the Company.

Remedies The Holder, in addition to being entitled to mige all rights granted by law, including recover
damages, will be entitled to specific performantasorights under this Warrant. The Company agtdat monetary damages wc
not be adequate compensation for any loss inclnyeg#ason of a breach by it of the provisions &f iWarrant and hereby agree
waive and not to assert the defense in any aatioadecific performance that a remedy at law wdngdchdequate.
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k) Successors and Assign$ubject to applicable securities laws, this \Warrand the rights and obligatic
evidenced hereby shall inure to the benefit of Badbinding upon the successors and permitted assijthe Company and t
successors and permitted assigns of Holder. Tdngions of this Warrant are intended to be forltbaefit of any Holder from tin
to time of this Warrant and shall be enforceablehgyHolder or holder of Warrant Shares.

)] Amendment This Warrant may be modified or amended or tlevipions hereof waived with the written cons
of the Company and the Holder .

m) Severability Wherever possible, each provision of this Warsmall be interpreted in such manner as t
effective and valid under applicable law, but ifygrovision of this Warrant shall be prohibited tayinvalid under applicable la
such provision shall be ineffective to the exteinguwch prohibition or invalidity, without invalidiatg the remainder of such provisic
or the remaining provisions of this Warrant.

n) Headings The headings used in this Warrant are for thevenience of reference only and shall not, for
purpose, be deemed a part of this Warrant.

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused thisrgato be executed by its officer thereunto dwitharized a
of the date first above indicated.

OPEXA THERAPEUTICS, INC.

By:

Name:
Title:
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NOTICE OF EXERCISE

TO: [

(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuatitetderms of th
attached Warrant (only if exercised in full), amshders herewith payment of the exercise price lin thgether with all applicable trans
taxes, if any.

(2) Payment shall take the form of (check mjale box):

[ 1in lawful money of the United States; or

[ 1[if permitted the cancellation of such numlzgnWarrant Shares as is necessary, in accordartbettve formul:
set forth in subsection 2(c), to exercise this \Marrwith respect to the maximum number of Warranarg:
purchasable pursuant to the cashless exercisedu@cset forth in subsection 2(c).

(3) Please issue said Warrant Shares in thee iod the undersigned or in such other name geeisified below:

The Warrant Shares shall be delivered to the falgiDWAC Account Number:

[SIGNATURE OF HOLDER]

Name of Investing Entity:
Signature of Authorized Signatory of Investing gnti
Name of Authorized Signatory
Title of Authorized Signatory;
Date:




ASSIGNMENT FORM
(To assign the foregoing warrant, execute

this form and supply required information.
Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, | all of or [ | stemr of the foregoing Warrant and all rights evidentdeereby ar
hereby assigned to

sevdumress |

Dated: ,

Holder's Signature:

Holder's Address:




Exhibit 10.1
SECURITIESPURCHASE AGREEMENT
This Securities Purchase Agreement (this “ Agredrfjeis dated as of February 7, 2013, between Opexaapbatics, Inc., a Tex
corporation (the “ Compan$), and each purchaser identified on the signapages hereto (each, including its successors aignas a “
Purchaset and collectively the “ Purchasets
WHEREAS, subject to the terms and conditions sehfm this Agreement and pursuant to an effectagistration statement unt
the Securities Act of 1933, as amended (the “ SgesitAct”), the Company desires to issue and sell to each sechand each Purcha
severally and not jointly, desires to purchase fthemCompany, securities of the Company as mohg dielscribed in this Agreement.

NOW, THEREFORE, IN CONSIDERATION of the mutual caonamts contained in this Agreement, and for oth@dgand valuab
consideration the receipt and adequacy of whicthareby acknowledged, the Company and each Purcagiee as follows:

ARTICLEI.
DEFINITIONS

1.1 Definitions In addition to the terms defined elsewhere iis thgreement, for all purposes of this Agreemeht
following terms have the meanings set forth in Béstion 1.1:

“ Acquiring Persori shall have the meaning ascribed to such terneicti€n 4.5.

“ Action ” shall have the meaning ascribed to such terneutién 3.1(j).

“ Affiliate " means any Person that, directly or indirectly tigltoone or more intermediaries, controls or is ailed by o
is under common control with a Person as such tamnsised in and construed under Rule 405 unde3aherities Act.

“ Board of Directors’ means the board of directors of the Company.

“ Business Day’ means any day except any Saturday, any Sundaydanyvhich is a federal legal holiday in the Un
States or any day on which banking institutionghie State of New York are authorized or requiredawy or other governmen
action to close.

“ Closing” means the closing of the purchase and sale db#uairities pursuant to Section 2.1.

“ Closing Date’ means the Trading Day on which all of the TransacBocuments have been executed and deliverede
applicable parties thereto, and all conditions edeat to (i) the Purchasembligations to pay the Subscription Amount and ti§
Companys obligations to deliver the Securities, in eachecéhave been satisfied or waived, but in no elart than the thi
Trading Day following the date hereof.




“ Commission” means the United States Securities and Exchaogen@ission.

“ Common StockR means the common stock of the Company, par vall@ $er share, and any other class of securitte
which such securities may hereafter be reclassifiethanged.

“ Common Stock Equivalents means any securities of the Company or the Subgdiavhich would entitle the holc
thereof to acquire at any time Common Stock, indgdwithout limitation, any debt, preferred stocight, option, warrant or oth
instrument that is at any time convertible intoegercisable or exchangeable for, or otherwiselestthe holder thereof to recei
Common Stock.

“ Company Counsé€l means Pillsbury Winthrop Shaw Pittman, with offidesated at 12255 EI Camino Real, Suite
San Diego, CA 92130.

“ Disclosure Schedulésmeans the Disclosure Schedules of the Compariyetetl concurrently herewith.

“ EGS” means Ellenoff Grossman & Schole LLP, with offitesated at 150 East 42nd Street, New York, New Yi}®17
“ Evaluation Dat€' shall have the meaning ascribed to such terneicti8n 3.1(r).

“ Exchange Act” means the Securities Exchange Act of 1934, as agderahd the rules and regulations promulg
thereunder.

“ Exempt Issuancé means the issuance of (a) shares of Common Stooktmns to employees, consultants, officer
directors of the Company pursuant to any stockpiioa plan duly adopted for such purpose, by a nitgjof the nonemploye:
members of the Board of Directors or a majorityttotd members of a committee of nemployee directors established for <
purpose, (b) securities upon the exercise or exghanf or conversion of any Securities issued hateumnd/or other securiti
exercisable or exchangeable for or convertible sitares of Common Stock issued and outstandingp@dte of this Agreeme
provided that such securities have not been amesided the date of this Agreement to increase tmeher of such securities or
decrease the exercise price, exchange price orecsionm price of such securities, and (c) securiisged pursuant to acquisition:
strategic transactions approved by a majority efdtsinterested directors of the Company, provithed any such issuance shall ¢
be to a Person (or to the equityholders of a Pg¢nsbich is, itself or through its subsidiaries, @erating company or an owner of
asset in a business synergistic with the busineiseocCompany and shall provide to the Companytauidil benefits in addition
the investment of funds, but shall not includeansgaction in which the Company is issuing secuariigmarily for the purpose
raising capital or to an entity whose primary besmis investing in securities.

“ ECPA ™ means the Foreign Corrupt Practices Act of 1@&7amended.

“ EDA " shall have the meaning ascribed to such termettiSn 3.1(gg).




“ EDCA " shall have the meaning ascribed to such termettiSn 3.1(gQg).
“ GAAP " shall have the meaning ascribed to such termeitién 3.1(h).
“ Indebtedness shall have the meaning ascribed to such terneiti6n 3.1(z).

“ Intellectual Property Right$shall have the meaning ascribed to such termeiti6n 3.1(0).

“ Liens " means a liencharge, pledge, security interest, encumbrancét f first refusal, preemptive right or ot
restriction.

“ Material Adverse Effect shall have the meaning assigned to such terneati& 3.1(b).

“ Material Permits’ shall have the meaning ascribed to such termeictiSn 3.1(m).

“ Participation Maximuni shall have the meaning ascribed to such terrmetién 4.11(a).

“ Per Share Purchase Pritequals $3.00, subject to adjustment for reversefameard stock splits, stock dividends, st
combinations and other similar transactions ofGeenmon Stock that occur after the date of this Agrent.

“ Person” means an individual or corporation, partnershipstirincorporated or unincorporated associatioint jgenture
limited liability company, joint stock company, gemament (or an agency or subdivision thereof) beoentity of any kind.

“ Pharmaceutical Produtishall have the meaning ascribed to such termeti€n 3.1(gg).

“ Proceeding” means an action, claim, suit, investigation or pemtng (including, without limitation, an inforn
investigation or partial proceeding, such as a ditgjoa), whether commenced or threatened.

“ Prospectus means the final prospectus filed for the RegisiraStatement.

“ Prospectus Supplemehimeans the supplement to the Prospectus complyitigRuile 424(b) of the Securities Act the
filed with the Commission and delivered by the Campto each Purchaser at the Closing.

“ Purchaser Partyshall have the meaning ascribed to such termeitién 4.8.

“ Registration Statemeritmeans the effective registration statement witmgnission file No. 333:85001 which registe
the sale of the Shares, the Warrants and the WaBares to the Purchasers.




“ Required Approval$ shall have the meaning ascribed to such termeiti€n 3.1(e).

“ Rule 144" means Rule 144 promulgated by the Commission patsaahe Securities Act, as such Rule may be aet
or interpreted from time to time, or any similaterwr regulation hereafter adopted by the Commisk@ving substantially the sa
purpose and effect as such Rule.

“ Rule 424" means Rule 424 promulgated by the Commission potsoahe Securities Act, as such Rule may be aex
or interpreted from time to time, or any similaterwr regulation hereafter adopted by the Commiski@ving substantially the sa
purpose and effect as such Rule.

“ SEC Reports shall have the meaning ascribed to such terneicti&n 3.1(h).

“ Securities’ means the Shares, the Warrants and the WarrareSh

“ Securities Act’ means the Securities Act of 1933, as amendedftendules and regulations promulgated thereunder.

“ Shares’ means the shares of Common Stock issued or isstmleach Purchaser pursuant to this Agreement.

“ Short Sales means all “short sales” as defined in Rule 20Refjulation SHO under the Exchange futt shall not b
deemed to include the location and/or reservatfdroarowable shares of Common Stock) .

“ Subscription Amount means, as to each Purchaser, the aggregate amdomtpiaid for Shares and Warrants purch
hereunder as specified below such Purchaser’s menike signature page of this Agreement and nettedeading Subscriptiol
Amount,” in United States dollars and in immedipt@Vailable funds.

“ Subsidiary” means any subsidiary of the Company as set fontiSchedule 3.1(a) and shall, where applicable, ¢
include any direct or indirect subsidiary of thengiany formed or acquired after the date hereof.

“ Trading Day” means a day on which the principal Trading Maiketpen for trading.

“ Trading Market” means any of the following markets or exchangesvbich the Common Stock is listed or quoted
trading on the date in question: the NYSE MKT, M&sdaqg Capital Market, the Nasdaq Global Market,Nlasdaq Global Selt
Market, the New York Stock Exchange or the OTC &iril Board (or any successors to any of the foregoi

“ Transaction Documents means this Agreement, the Warrants and any otheurdents or agreements execute
connection with the transactions contemplated heteu




“ Transfer Agent’ means Continental Stock Transfer & Trust Compalng,durrent transfer agent of the Company, w
mailing address of 17 Battery Placeth &loor, New York, NY 10004 and a facsimile number(®12) 5095152 and any succes
transfer agent of the Company.

“ Variable Rate Transactidhshall have the meaning ascribed to such terneictiSn 4.12(b).

“ Warrants” means, collectively, the Common Stock purchase am#srdelivered to the Purchasers at the Closii
accordance with Section 2.2(a) hereof, which Wasrahall be exercisable immediately and have a tdrexercise equal to 4 yee
in the form of_Exhibit Aattached hereto.

“ Warrant Share$ means the shares of Common Stock issuable upertise of the Warrants.

ARTICLEII.
PURCHASE AND SALE

2.1 Closing On the Closing Date, upon the terms and sultjettte conditions set forth herein, substantiabpaurrent witl
the execution and delivery of this Agreement by faaties hereto, the Company agrees to sell, aadPtirchasers, severally and
jointly, agree to purchase, up to an aggregat3¢gt50,000 of Shares and Warrants. Each Purclkhséirdeliver to the Company, via w
transfer or a certified check, immediately avagahinds equal to such PurchaseBubscription Amount as set forth on the signapags
hereto executed by such Purchaser and the Compalfiydsliver to each Purchaser its respective Shamel a Warrant as determined purs
to Section 2.2(a), and the Company and each Pweckhall deliver the other items set forth in Smti2.2 deliverable at the Closing. Uj
satisfaction of the covenants and conditions sehfim Sections 2.2 and 2.3, the Closing shall oaiuthe offices of EGS or such ot
location as the parties shall mutually agree.

2.2 Deliveries
€) On or prior to the Closing Date, @@mpany shall deliver or cause to be deliverecatthédPurchaser the followir
0] this Agreement duly executed by tlanpany;
(i) a legal opinion of Company Counseibstantially in the form of Exhibit Bttached hereto;
(iii) a copy of the irrevocable instruct®oto the Transfer Agent instructing the Transfeeigto deliver on ¢

expedited basis via The Depository Trust Companydd# or Withdrawal at Custodian system (* DWACShares equal
such Purchaser’s Subscription Amount divided byRbe Share Purchase Price, registered in the nhsuelo Purchaser;




(iv) a Warrant registered in the name afhsBurchaser to purchase up to a number of sh&f@snemon Stoc
equal to 50% of such PurchaseBhares, with an exercise price equal to $3.0fjesuto adjustment therein (such War
certificate may be delivered within three Tradingy® of the Closing Date); and

(v) the Prospectus and Prospectus Supplefwhich may be delivered in accordance with Rii@ under th
Securities Act).
(b) On or prior to the Closing Date, e&hichaser shall deliver or cause to be delivayéble Company the followin
0] this Agreement duly executed by sBechichaser; and
(i) such Purchaser’ Subscription Amount by wire transfer to the actospecified in writing by tr
Company.
2.3 Closing Conditions
(a) The obligations of the Company hedsurin connection with the Closing are subjecth® following condition
being met:
0] the accuracy in all material respeets the Closing Date of the representations andanties of th

Purchasers contained herein (unless as of a spdaifé therein in which case they shall be accas@f such date);

(i) all obligations, covenants and agreets of each Purchaser required to be performext ptior to th
Closing Date shall have been performed; and

(iii) the delivery by each Purchaser of iieens set forth in Section 2.2(b) of this Agreemen

(b) The respective obligations of thedPiasers hereunder in connection with the Closiegsabject to the followir
conditions being met:

0] the accuracy in all material respeaisen made and on the Closing Date of the repraens an
warranties of the Company contained herein (urdsssf a specific date therein);

(i) all obligations, covenants and agreets of the Company required to be performed gbrimr to the
Closing Date shall have been performed;

(iii) the delivery by the Company of therits set forth in Section 2.2(a) of this Agreement;

(iv) there shall have been no Material AdecEffect with respect to the Company since the dareof; and




(v) from the date hereof to the Closingtd® trading in the Common Stock shall not haventsespended |
the Commission or the Compasyprincipal Trading Market, and, at any time ptioithe Closing Date, trading in securi
generally as reported by Bloomberg L.P. shall rentehbeen suspended or limited, or minimum pricedl siot have bee
established on securities whose trades are repdmgeduch service, or on any Trading Market, norllshabanking
moratorium have been declared either by the Urtitiedles or New York State authorities nor shallgh®ave occurred a
material outbreak or escalation of hostilities trew national or international calamity of such miagde in its effect on,
any material adverse change in, any financial nitankgch, in each case, in the reasonable judgmésuch Purchase
makes it impracticable or inadvisable to purchageSecurities at the Closing.

ARTICLEIII.
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties ef Gompany. Except as set forth in the Disclosure Scheduldsch Disclosur
Schedules shall be deemed a part hereof and skaifygany representation or otherwise made hei@ihe extent of the disclosure contai
in the corresponding section of the Disclosure 8ales (or where the relevance of such excepticanioother section below is reason:
apparent on its face), the Company hereby makef®lib&/ing representations and warranties to eaatciraser:

€) Subsidiaries All of the direct and indirect subsidiaries tietCompany are set forth on Schedule 3.1(a).
Company owns, directly or indirectly, all of thep@tal stock or other equity interests of each Sdibsy free and clear of any Lie
and all of the issued and outstanding shares dfatabock of each Subsidiary are validly issued are fully paid, norassessah
and free of preemptive and similar rights to sulbbgcfor or purchase securities. If the Company hassubsidiaries, all oth
references to the Subsidiaries or any of themaritansaction Documents shall be disregarded.

(b) Organization and QualificationThe Company and each of the Subsidiaries isnaity eduly incorporated «
otherwise organized, validly existing and in gotahsling under the laws of the jurisdiction of i€drporation or organization, w
the requisite power and authority to own and us@iibperties and assets and to carry on its bissaesurrently conducted. Neit
the Company nor any Subsidiary is in violation m@fault of any of the provisions of its respecticertificate or articles 1
incorporation, bylaws or other organizational oarter documents. Each of the Company and the &absis is duly qualified 1
conduct business and is in good standing as agforedrporation or other entity in each jurisdictisnwhich the nature of tl
business conducted or property owned by it makels qualification necessary, except where the faitorbe so qualified or in go
standing, as the case may be, could not have somaaly be expected to result in: (i) a materialease effect on the legality, valid
or enforceability of any Transaction Document, &iijnaterial adverse effect on the results of ofmerat assets, business, prospec
condition (financial or otherwise) of the Compamydahe Subsidiaries, taken as a whole, or (iii) @eamal adverse effect on 1
Companys ability to perform in any material respect orinaely basis its obligations under any Transactiamtinent (any of (i), (i
or (i), a “ Material Adverse Effect) and no Proceeding has been instituted in any sugdjction revoking, limiting or curtailing
seeking to revoke, limit or curtail such power authority or qualification.




(c) Authorization; EnforcementThe Company has the requisite corporate poweraathority to enter into and
consummate the transactions contemplated by thisehgent and each of the other Transaction Docunagit®therwise to carry ¢
its obligations hereunder and thereunder. Thewsatand delivery of this Agreement and each efdther Transaction Docume
by the Company and the consummation by it of thadactions contemplated hereby and thereby have chédg authorized by ¢
necessary action on the part of the Company anfuriber action is required by the Company, the Boaf Directors or th
Companys stockholders in connection herewith or therewitier than in connection with the Required Apprevalhis Agreeme
and each other Transaction Document to whichatpsrty has been (or upon delivery will have bekity executed by the Compe
and, when delivered in accordance with the ternmedfeand thereof, will constitute the valid anddiing obligation of the Compa
enforceable against the Company in accordance itgitterms, except (i) as limited by general equégtrinciples and applicat
bankruptcy, insolvency, reorganization, moratoriand other laws of general application affectingoecément of creditorstights
generally, (ii) as limited by laws relating to theailability of specific performance, injunctivelieg or other equitable remedies ¢
(iii) insofar as indemnification and contributionopisions may be limited by applicable law.

(d) No Conflicts The execution, delivery and performance by them@any of this Agreement and the o
Transaction Documents to which it is a party, tsiance and sale of the Securities and the constionngy it of the transactio
contemplated hereby and thereby do not and will(patonflict with or violate any provision of theompany’s or any Subsidiagy’
certificate or articles of incorporation, bylawsasher organizational or charter documents, orcéflict with, or constitute a defa
(or an event that with notice or lapse of time othbwould become a default) under, result in tleation of any Lien upon any of 1
properties or assets of the Company or any Subgjdta give to others any rights of termination, eemdment, acceleration
cancellation (with or without notice, lapse of timeboth) of, any agreement, credit facility, debtother instrument (evidencing
Company or Subsidiary debt or otherwise) or otheteustanding to which the Company or any Subsid&eyparty or by which al
property or asset of the Company or any Subsid&abound or affected, or (i) subject to the RegdiApprovals, conflict with
result in a violation of any law, rule, regulatia@rder, judgment, injunction, decree or other festn of any court or governmen
authority to which the Company or a Subsidiaryubjsct (including federal and state securities lawd regulations), or by whi
any property or asset of the Company or a Subgidalbound or affected; except in the case of eddiauses (ii) and (iii), such
could not have or reasonably be expected to resalMaterial Adverse Effect.




(e) Filings, Consents and Approval$he Company is not required to obtain any conseaiver, authorization
order of, give any notice to, or make any filing registration with, any court or other federal,tstdocal or other governmen
authority or other Person in connection with thearion, delivery and performance by the CompanthefTransaction Documer
other than: (i) the filings required pursuant tct8m 4.4 of this Agreement, (ii) the filing witlhé Commission of the Prospec
Supplement, (iii) application(s) to each applicabtading Market for the listing of the Shares andrvént Shares for trading ther:
in the time and manner required thereby and (ichsfilings as are required to be made under apgkcatate securities la
(collectively, the “_ Required Approvals.

Issuance of the Securities; Reqgigim. The Securities are duly authorized and, whenedsand paid for
accordance with the applicable Transaction Docusavitl be duly and validly issued, fully paid andnassessable, free and cle:
all Liens imposed by the Company. The Warrant &hawvhen issued in accordance with the terms ofWherants, will be validl
issued, fully paid and nonassessable, free and ofeal Liens imposed by the Company. The Comphay reserved from its di
authorized capital stock the maximum number of shaf Common Stock issuable pursuant to this Agee¢rand the Warrants. T
Company has prepared and filed the Registratiotei®&nt in conformity with the requirements of trec&ities Act, which becar
effective on December 5, 2012 (the * Effective Dgteincluding the Prospectus, and such amendments upmesnents thereto
may have been required to the date of this AgreemBme Registration Statement is effective unéier $ecurities Act and no s
order preventing or suspending the effectivenesbeRegistration Statement or suspending or ptewgthe use of the Prospec
has been issued by the Commission and no proceeftinthat purpose have been instituted or, tktiavledge of the Company,
threatened by the Commission. The Company, ifireduy the rules and regulations of the Commissabrall file the Prospect
with the Commission pursuant to Rule 424(b). At time the Registration Statement and any amendntieateto became effecti
at the date of this Agreement and at the ClosinteDthe Registration Statement and any amendmkeetstd conformed and w
conform in all material respects to the requireraafitthe Securities Act and did not and will nohtzin any untrue statement ¢
material fact or omit to state any material facfuieed to be stated therein or necessary to makstt#iements therein not mislead
and the Prospectus and any amendments or suppkthentto, at time the Prospectus or any amendaresupplement thereto w
issued and at the Closing Date, conformed andawitiform in all material respects to the requirersaritthe Securities Act and ¢
not and will not contain an untrue statement ofaamal fact or omit to state a material fact neaeg in order to make the statem:
therein, in light of the circumstances under whinély were made, not misleading.




g Capitalization The capitalization of the Company is as setfimtthe Registration Statement, as updated k
SEC Reports, the Prospectus Supplement and Schgditg. The Company has not issued any capital stoaestsmost recentl
filed periodic report under the Exchange Aather than (i) those issuances disclosed in Scke8ul(g) and (ii) pursuant to 1
exercise of employee stock options under the Cogipastock option plans, the issuance of shares ofr@mmStock to employe
pursuant to the Comparsy/’'employee stock purchase plans and pursuant tadheersion and/or exercise of Common S
Equivalents outstanding as of the date of the mexsintly filed periodic report under the Exchangg. ANo Person has any right
first refusal, preemptive right, right of partictpm, or any similar right to participate in theamsactions contemplated by
Transaction Documents. Except as a result of threhase and sale of the Securities, pursuant tilyegpmpensation plans of t
Company or as disclosed in the SEC Reports, therena outstanding options, warrants, scrip rigltssbscribe to, calls
commitments of any character whatsoever relating oio securities, rights or obligations convertibiigo or exercisable !
exchangeable for, or giving any Person any riglstuescribe for or acquire, any shares of CommookStr contracts, commitmer
understandings or arrangements by which the Compargny Subsidiary is or may become bound to ismiditional shares
Common Stock or Common Stock Equivalents. Theaisse and sale of the Securities will not oblighte €ompany to issue she
of Common Stock or other securities to any Perstimef than the Purchasers) and will not resultiiglat of any holder of Compa
securities to adjust the exercise, conversion, @&xgé or reset price under any of such securitiisofAthe outstanding shares
capital stock of the Company are duly authorizedidly issued, fully paid and nonassessable, haenbssued in compliance w
all federal and state securities laws, and nonguoh outstanding shares was issued in violatiomngfpreemptive rights or simi
rights to subscribe for or purchase securities.fitiher approval or authorization of any stockles|dhe Board of Directors or oth
is required for the issuance and sale of the SiesiriThere are no stockholders agreements, vairgements or other simi
agreements with respect to the Compangapital stock to which the Company is a partytorthe knowledge of the Compa
between or among any of the Company’s stockholders.

(h) SEC Reports; Financial Statemenfthe Company has filed all reports, schedulesn$o statements and ot
documents required to be filed by the Company uttteSecurities Act and the Exchange Act, inclugingsuant to Section 13(a)
15(d) thereof, for the two years preceding the tiateof (or such shorter period as the Companyre@sred by law or regulation
file such material) (the foregoing materials, irithg the exhibits thereto and documents incorpdratereference therein, toget
with the Prospectus and the Prospectus Supplefneint collectively referred to herein as the “ SE€ports’) on a timely basis
has received a valid extension of such time ofdiland has filed any such SEC Reports prior toekgration of any suc
extension. As of their respective dates, the SE@oRs complied in all material respects with thguirements of the Securities .
and the Exchange Act, as applicable, and noneeoS#C Reports, when filed, contained any untrueistant of a material fact
omitted to state a material fact required to beedt@herein or necessary in order to make themgies therein, in the light of t
circumstances under which they were made, not edstg. The financial statements of the Companjuted in the SEC Repo
comply in all material respects with applicable aaating requirements and the rules and regulatifrise Commission with respt
thereto as in effect at the time of filing. Sudhahcial statements have been prepared in accardaith United States genere
accepted accounting principles applied on a cargidbasis during the periods involved_(* GAAR except as may be otherw
specified in such financial statements or the ntteseto and except that unaudited financial statgsxmay not contain all footno
required by GAAP, and fairly present in all materspects the financial position of the Compang @s consolidated Subsidiar
as of and for the dates thereof and the resultpefations and cash flows for the periods then @érsigbject, in the case of unaud
statements, to normal, immaterial, year-end audjitstments.
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() Material Changes; Undisclosed Evehtabilities or Developments Since the date of the latest audited final
statements included within the SEC Reports, exaspecifically disclosed in a subsequent SEC Réipet prior to the date here
(i) there has been no event, occurrence or devadapitihat has had or that could reasonably be eagéoct result in a Materi
Adverse Effect, (ii) the Company has not incurreg &abilities (contingent or otherwise) other th@) trade payables and accr
expenses incurred in the ordinary course of busineasistent with past practice and (B) liabilited required to be reflected in
Companys financial statements pursuant to GAAP or disdosefilings made with the Commission, (iii) the @pany has ni
altered its method of accounting, (iv) the Comphag not declared or made any dividend or distiioutif cash or other property
its stockholders or purchased, redeemed or madegrements to purchase or redeem any shares adpital stock and (v) tl
Company has not issued any equity securities toodfiger, director or Affiliate, except pursuant éxisting Company stock opti
plans. The Company does not have pending befer€tmmission any request for confidential treatnoérmformation. Except fc
the issuance of the Securities contemplated by Algseement or as set forth on Schedule 3.1(ho event, liability, fac
circumstance, occurrence or development has oatwreexists or is reasonably expected to occurxist evith respect to tt
Company or its Subsidiaries or their respectivanmsses, prospects, properties, operations, asséitsancial condition that wou
be required to be disclosed by the Company undelicajple securities laws at the time this represtion is made or deemed m
that has not been publicly disclosed at least HificpDay prior to the date that this representaisamade.

Litigation. There is no action, suit, inquiry, notice of laiion, proceeding or investigation pending or the
knowledge of the Company, threatened against ectiffy the Company, any Subsidiary or any of thespective properties beft
or by any court, arbitrator, governmental or adstiaitive agency or regulatory authority (federétes county, local or foreig
(collectively, an “_Action”) which (i) adversely affects or challenges the ligaValidity or enforceability of any of the Traastior
Documents or the Securities or (ii) could, if tharere an unfavorable decision, have or reasonablyXipected to result in a Mate
Adverse Effect. Neither the Company nor any Suasjdnor any director or officer thereof, is orshaeen the subject of any Act
involving a claim of violation of or liability undeederal or state securities laws or a claim efloh of fiduciary duty. There has
been, and to the knowledge of the Company, themetipending or contemplated, any investigationtHgyCommission involving tl
Company or any current or former director or offioé the Company. The Commission has not issugdstop order or other orc
suspending the effectiveness of any registratiatestent filed by the Company or any Subsidiary urtde Exchange Act or tl
Securities Act.
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(k) Labor Relations No labor dispute exists or, to the knowledg¢hef Company, is imminent with respect to an
the employees of the Company, which could reasgriabkexpected to result in a Material Adverse Effédone of the Companyg’ol
its Subsidiaries’ employees is a member of a uttiah relates to such employsetlationship with the Company or such Subsid
and neither the Company nor any of its Subsidiaisea party to a collective bargaining agreement] the Company and
Subsidiaries believe that their relationships wthitbir employees are good. To the knowledge ofxbmpany, no executive officer
the Company or any Subsidiary, is, or is now exgdb be, in violation of any material term of aesnployment contrac
confidentiality, disclosure or proprietary inforrimat agreement or nooempetition agreement, or any other contract ceagent ¢
any restrictive covenant in favor of any third gadnd the continued employment of each such execafficer does not subject t
Company or any of its Subsidiaries to any liabilitigh respect to any of the foregoing matters. Taenpany and its Subsidiaries
in compliance with all U.S. federal, state, locatidoreign laws and regulations relating to empleptand employment practic
terms and conditions of employment and wages anidshexcept where the failure to be in complianmela not, individually or i
the aggregate, reasonably be expected to haveaxiMatdverse Effect.

)] Compliance Neither the Company nor any Subsidiary: (i)nislefault under or in violation of (and no eveng
occurred that has not been waived that, with noticéapse of time or both, would result in a deféwf the Company or a
Subsidiary under), nor has the Company or any Sigygireceived notice of a claim that it is in ddfaunder or that it is in violatic
of, any indenture, loan or credit agreement or atiyer agreement or instrument to which it is aypartby which it or any of i
properties is bound (whether or not such defaultiolation has been waived), (ii) is in violatiofiany judgment, decree or orde!
any court, arbitrator or other governmental autiyasr (iii) is or has been in violation of any stt, rule, ordinance or regulation
any governmental authority, including without liatibn all foreign, federal, state and local lawktiag to taxes, environmen
protection, occupational health and safety, produetity and safety and employment and labor matexcept in each case as ci
not have or reasonably be expected to result imteNal Adverse Effect.

(m) Requlatory PermitsThe Company and the Subsidiaries possess &fic#es, authorizations and permits iss
by the appropriate federal, state, local or fore®gulatory authorities necessary to conduct ttesipective businesses as describ
the SEC Reports, except where the failure to psssesh permits could not reasonably be expectedstat in a Material Adver:
Effect (* Material Permits’), and neither the Company nor any Subsidiary hasuwedeany notice of proceedings relating to
revocation or modification of any Material Permit.

(n) Title to Assets The Company and the Subsidiaries have good aattetable title in fee simple to all r
property owned by them and good and marketabkeititlall personal property owned by them that isemial to the business of t
Company and the Subsidiaries, in each case freelaadof all Liens, except for (i) Liens as do nwterially affect the value of sL
property and do not materially interfere with theeumade and proposed to be made of such propertiiebCompany and t
Subsidiaries and (ii) Liens for the payment of fedlestate or other taxes, for which appropriateerees have been made
accordance with GAAP and, the payment of whicheisher delinquent nor subject to penalties. Aral mroperty and facilities he
under lease by the Company and the Subsidiariebeceby them under valid, subsisting and enforleedédases with which tl
Company and the Subsidiaries are in compliance.
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(0) Intellectual Property The Company and the Subsidiaries have, or haysrto use, all patents, pat
applications, trademarks, trademark applicatioasyise marks, trade names, trade secrets, inventampyrights, licenses and ot
intellectual property rights and similar rights assary or required for use in connection with thespective businesses as desci
in the SEC Reports and which the failure to so hemadd have a Material Adverse Effect (collectivellye “ Intellectual Proper
Rights”). None of, and neither the Company nor any Subsidias/received a notice (written or otherwise) #rat of, the materi
Intellectual Property Rights has expired, termidade been abandoned, or is expected to expirermiriate or be abandoned, wit
two (2) years from the date of this Agreement. thigi the Company nor any Subsidiary has receiviede ghe date of the lati
audited financial statements included within theCSReports, a written notice of a claim or otherwiss any knowledge that !
Intellectual Property Rights violate or infringeampthe rights of any Person, except as could ne¢ loa reasonably be expecte:
not have a Material Adverse Effect. To the knowlkedf the Company, all such Intellectual Properligh®s are enforceable and th
is no existing infringement by another Person of ainthe Intellectual Property Rights. The Company its Subsidiaries have tal
reasonable security measures to protect the seaeafidentiality and value of all of their intetieial properties, except where fail
to do so could not, individually or in the aggregatasonably be expected to have a Material AdvEffect.

(P) Insurance The Company and the Subsidiaries are insuredhsyrers of recognized financial responsib
against such losses and risks and in such amoandseaprudent and customary in the businesses ichwhe Company and t
Subsidiaries are engaged, including, but not lichite, directors and officers insurance coveragéeast equal to the aggreg
Subscription Amount. Neither the Company nor aoksidiary has any reason to believe that it will be able to renew its existi
insurance coverage as and when such coverage &xpit® obtain similar coverage from similar inggras may be necessan
continue its business without a significant inceemscost.

Transactions With Affiliates and Hoyees. Except as set forth in the SEC Reports, nonghefofficers a
directors of the Company or any Subsidiary andheoknowledge of the Company, none of the emplopéele Company or al
Subsidiary is presently a party to any transactiith the Company or any Subsidiary (other thanskenvices as employees, offic
and directors), including any contract, agreemertter arrangement providing for the furnishingsefvices to or by, providing 1
rental of real or personal property to or from,ding for the borrowing of money from or lending money to or otherwis
requiring payments to or from any officer, directwrsuch employee or, to the knowledge of the Camppany entity in which ar
officer, director, or any such employee has a suttstl interest or is an officer, director, trustetockholder, member or partner
each case in excess of $120,000 other than faagiinent of salary or consulting fees for serviegglered, (i) reimbursement
expenses incurred on behalf of the Company andatiiier employee benefits, including stock optigneaments under any st
option plan of the Company.
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) SarbaneSxley; Internal Accounting Controls The Company and the Subsidiaries are in comgdiamith an
and all applicable requirements of the Sarbddbrley Act of 2002 that are effective as of the dadeeof, and any and all applica
rules and regulations promulgated by the Commisgiereunder that are effective as of the date lienewd as of the Closing Dat:
The Company and the Subsidiaries maintain a syefeinternal accounting controls sufficient to prdeireasonable assurance 1
(i) transactions are executed in accordance withagamens general or specific authorizations, (ii) trangatt are recorded
necessary to permit preparation of financial statesin conformity with GAAP and to maintain asaetountability, (iii) access
assets is permitted only in accordance with managémgeneral or specific authorization, and (iv) teearded accountability f
assets is compared with the existing assets avmabke intervals and appropriate action is taketh véspect to any differences. ~
Company and the Subsidiaries have establishedodig@ controls and procedures (as defined in Exgghdwtt Rules 1345(e) ani
15d-15(e)) for the Company and the Subsidiaries anijded such disclosure controls and procedures s$arenthat informatic
required to be disclosed by the Company in thentspbfiles or submits under the Exchange Acteisarded, processed, summar
and reported, within the time periods specifiedtie Commission’s rules and forms. The Compangertifying officers hav
evaluated the effectiveness of the disclosure otmand procedures of the Company and the Subigisias of the end of the per
covered by the most recently filed periodic repamtler the Exchange Act (such date, the “ Evaluabate ”). The Compan
presented in its most recently filed periodic repamder the Exchange Act the conclusions of theifgeg officers about th
effectiveness of the disclosure controls and proesibased on their evaluations as of the Evaluddiate. Since the Evaluati
Date, there have been no changes in the intermétat@ver financial reporting (as such term isided in the Exchange Act) of t
Company and its Subsidiaries that have materidfigcted, or is reasonably likely to materially affethe internal control ov
financial reporting of the Company and its Subsid&a

(s) Certain FeesExcept as set forth in the Prospectus Suppleorenin_Schedule 3(s)no brokerage or findes'fee:
or commissions are or will be payable by the Comgpanany Subsidiary to any broker, financial adviso consultant, finde
placement agent, investment banker, bank or otlsoR with respect to the transactions contemplégdhe Transactic
Documents. The Purchasers shall have no obligatitinrespect to any fees or with respect to amynts made by or on behalf
other Persons for fees of a type contemplatediinShction that may be due in connection with thadactions contemplated by
Transaction Documents.

® Investment Companyrhe Company is not, and is not an Affiliate afdammediately after receipt of payment
the Securities, will not be or be an Affiliate af “investment companykithin the meaning of the Investment Company Act 40
as amended. The Company shall conduct its businegssmanner so that it will not become an “investincompany’subject t
registration under the Investment Company Act @fQl%s amended.
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(u) Reqistration RightsExcept as disclosed in the SEC Reports, no Rdrae any right to cause the Compan
any Subsidiary to effect the registration under Steeurities Act of any securities of the Companyany Subsidiary other than
disclosed in Schedule 3(u).

(v) Listing and Maintenance RequiremenfBhe Common Stock is registered pursuant to @edR(b) or 12(g) «
the Exchange Act, and the Company has taken noradisigned to, or which to its knowledge is likétyhave the effect ¢
terminating the registration of the Common Stocklamthe Exchange Act nor has the Company receiagdnatification that th
Commission is contemplating terminating such regigin. Except as disclosed in the SEC ReporesGbmpany has not, in the
months preceding the date hereof, received notmm fany Trading Market on which the Common Stockridhas been listed
quoted to the effect that the Company is not ingitance with the listing or maintenance requirersesftsuch Trading Market ott
than as disclosed in Schedule 3(v). The Compamgnid,has no reason to believe that it will nothie foreseeable future continue
be, in compliance with all such listing and maimtece requirements.

(w) Application of Takeover Protection§he Company and the Board of Directors havertallenecessary action
any, in order to render inapplicable any contralrshacquisition, business combination, poison(pitluding any distribution undel
rights agreement) or other similar anti-takeoveovigion under the Comparg/certificate of incorporation (or similar cha
documents) or the laws of its state of incorporatimat is or could become applicable to the Pumtsaas a result of the Purcha
and the Company fulfilling their obligations or esising their rights under the Transaction Docuragimcluding without limitatio
as a result of the Company’s issuance of the Séesieind the Purchasers’ ownership of the Secsiritie

(x) Disclosure Except with respect to the material terms andd@mns of the transactions contemplated by
Transaction Documents, the Company confirms théheweit nor any other Person acting on its belma$ provided any of tl
Purchasers or their agents or counsel with anyrimftion that it believes constitutes or might cangt material, norpublic
information which is not otherwise disclosed in tReospectus Supplement. The Company understamdlsc@nfirms that tr
Purchasers will rely on the foregoing representatio effecting transactions in securities of then(any. All of the disclosu
furnished by or on behalf of the Company to thecRasers regarding the Company and its Subsidiahes, respective busines:
and the transactions contemplated hereby, incluthiegDisclosure Schedules to this Agreement, is &tnd correct and does
contain any untrue statement of a material facbroit to state any material fact necessary in otdemake the statements m.
therein, in light of the circumstances under whichy were made, not misleading. The press reledisseminated by the Comps
during the twelve months preceding the date of Algieeement taken as a whole do not contain anyargtatement of a material f
or omit to state a material fact required to beestaherein or necessary in order to make thersties therein, in light of tl
circumstances under which they were made and whademnot misleading. The Company acknowledges agrdes that r
Purchaser makes or has made any representatiaveri@nties with respect to the transactions conlateg hereby other than thq
specifically set forth in Section 3.2 hereof.
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) No Integrated Offering Assuming the accuracy of the Purchaseepresentations and warranties set fort
Section 3.2, neither the Company, nor any of itfliafes, nor any Person acting on its or theird&has, directly or indirectly, ma
any offers or sales of any security or solicitegt affers to buy any security, under circumstantes tould cause this offering of 1
Securities to be integrated with prior offeringsthg Company for purposes of any applicable shadehapproval provisions of a
Trading Market on which any of the securities @& @ompany are listed or designated.

2) Solvency Based on the consolidated financial conditiorthef Company as of the Closing Date, after gi
effect to the receipt by the Company of the proseiedm the sale of the Securities hereunder, @) ftiir saleable value of t
Company'’s assets exceeds the amount that will tpeirel to be paid on or in respect of the Compsirexisting debts and ott
liabilities (including known contingent liabiliti¢sas they mature, (ii) the Comparyassets do not constitute unreasonably
capital to carry on its business as now conductetss proposed to be conducted including its dapéads taking into account
particular capital requirements of the businesglooted by the Company, consolidated and projecedat requirements and cap
availability thereof, and (iii) the current casbuil of the Company, together with the proceeds thm@ny would receive, were it
liquidate all of its assets, after taking into aacball anticipated uses of the cash, would beicefft to pay all amounts on or
respect of its liabilities when such amounts arpiired to be paid. The Company does not interiddor debts beyond its ability
pay such debts as they mature (taking into accthentiming and amounts of cash to be payable on oespect of its debt). T
Company has no knowledge of any facts or circuntgtsuwhich lead it to believe that it will file foeeorganization or liquidatic
under the bankruptcy or reorganization laws of mngdiction within one year from the Closing Datéxcept as set forth in the S
Reports, Schedule 3.1(gits forth as of the date hereof all outstandingireel and unsecured Indebtedness of the Compaany
Subsidiary, or for which the Company or any Sulasidihas commitments. For the purposes of this é&gent, “_Indebtedness
means (x) any liabilities for borrowed money or amiz owed in excess of $50,000 (other than tradewats payable incurred in 1
ordinary course of business), (y) all guarantiegloesements and other contingent obligations ipaeisof indebtedness of othe
whether or not the same are or should be refleotethe Companys consolidated balance sheet (or the notes therexakp
guaranties by endorsement of negotiable instrummtsleposit or collection or similar transactioims the ordinary course
business; and (z) the present value of any leagmems in excess of $50,000 due under leases eshoir be capitalized
accordance with GAAP. Neither the Company nor @apsidiary is in default with respect to any In@elstess.
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(aa) Tax StatusExcept for matters that would not, individuatlyin the aggregate, have or reasonably be expéa
result in a Material Adverse Effect, the Compand &8 Subsidiaries each (i) has made or filed aitétl States federal, state .
local income and all foreign income and franchi@e fteturns, reports and declarations required lyyjansdiction to which it i
subject, (ii) has paid all taxes and other govemtaleassessments and charges that are materialaard, shown or determined to
due on such returns, reports and declarationsigntlgs set aside on its books provision reasgnadequate for the payment of
material taxes for periods subsequent to the pettiodvhich such returns, reports or declaratioqdyapThere are no unpaid taxe:
any material amount claimed to be due by the taxnothority of any jurisdiction, and the officers tife Company or of al
Subsidiary know of no basis for any such claim.

(bb) Foreign Corrupt PracticedNeither the Company nor any Subsidiary, noht knowledge of the Company
any Subsidiary, any agent or other person actingedralf of the Company or any Subsidiary, hasi(galy or indirectly, used ai
funds for unlawful contributions, gifts, entertaian or other unlawful expenses related to foreigdamestic political activity, (i
made any unlawful payment to foreign or domestieegpment officials or employees or to any foreigrdomestic political partie
or campaigns from corporate funds, (iii) faileddisclose fully any contribution made by the Companyny Subsidiary (or made
any person acting on its behalf of which the Conyparaware) which is in violation of law, or (ivjolated in any material resp:
any provision of FCPA.

(cc) Accountants The Company’s accounting firm is set forth_om&tule 3.1(cchf the Disclosure Schedules.
the knowledge and belief of the Company, such aatogi firm (i) is a registered public accountingifias required by the Exchai
Act and (ii) shall express its opinion with respexthe financial statements to be included in@uwenpanys Annual Report for tt
fiscal year ending December 31, 2012.

(dd) Acknowledament Regarding PurchdsBrschase of SecuritiesThe Company acknowledges and agrees
each of the Purchasers is acting solely in thecgippaf an arms length purchaser with respect to the Transa®imcuments and tl
transactions contemplated thereby. The Companfiduacknowledges that no Purchaser is actingfeaacial advisor or fiducial
of the Company (or in any similar capacity) witlspect to the Transaction Documents and the transaatontemplated thereby ¢
any advice given by any Purchaser or any of thesipective representatives or agents in connectittntike Transaction Docume
and the transactions contemplated thereby is mémelglental to the Purchasengtirchase of the Securities. The Company fu
represents to each Purchaser that the Compalegision to enter into this Agreement and theroiiransaction Documents has
based solely on the independent evaluation ofrfiresactions contemplated hereby by the Companyteinepresentatives.
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(ee) Acknowledgement Regarding PurchasBrading Activity. Anything in this Agreement or elsewhere here
the contrary notwithstanding (except for Sectior’Xe and 4.14 hereof), it is understood and ackesged by the Company that:
none of the Purchasers has been asked by the Cgrtgpagree, nor has any Purchaser agreed, to desistpurchasing or sellin
long and/or short, securities of the Company, aritdative” securities based on securities issued by the Compamo hold th
Securities for any specified term; (ii) past omufiet open market or other transactions by any Peezhapecifically including, witho
limitation, Short Sales or “derivativatansactions, before or after the closing of thigubure private placement transactions,
negatively impact the market price of the Compamyiblicly-traded securities; (iii) any Purchaserd @ounter-parties in “derivative”
transactions to which any such Purchaser is a pdirgctly or indirectly, presently may have a “gfigosition in the Common Stoc
and (iv) each Purchaser shall not be deemed to hayeaffiliation with or control over any arm’s Ilgih countemparty in an'
“derivative” transaction. The Company further understands akioaviedges that (y) one or more Purchasers maggenm hedgin
activities at various times during the period ttret Securities are outstanding, including, withimitation, during the periods tr
the value of the Warrant Shares deliverable widpeet to Securities are being determined, andu@) fedging activities (if an
could reduce the value of the existing stockholdegaity interests in the Company at and aftettithe that the hedging activities .
being conducted. The Company acknowledges thdt afarementioned hedging activities do not conitu breach of any of t
Transaction Documents.

Regulation M Compliance The Company has not, and to its knowledge noaatiag on its behalf has, (i) tak
directly or indirectly, any action designed to caws to result in the stabilization or manipulatioiithe price of any security of t
Company to facilitate the sale or resale of anthefSecurities, (ii) sold, bid for, purchased, paid any compensation for soliciti
purchases of, any of the Securities, or (iii) paicagreed to pay to any Person any compensatiosofimiting another to purchase
other securities of the Company, other than, incéee of clauses (ii) and (iii), compensation fiaithe Company placement age
in connection with the placement of the Securities.

(99) FDA As to each product subject to the jurisdictiéthe U.S. Food and Drug Administration_(* FDRAunde
the Federal Food, Drug and Cosmetic Act, as ameratetithe regulations thereunder_(* FDQOAthat is manufactured, packag
labeled, tested, distributed, sold, and/or markétethe Company or any of its Subsidiaries (eaah qaroduct, a ‘Pharmaceutic
Product”), such Pharmaceutical Product is being manufactyrackaged, labeled, tested, distributed, sold andémketed by tt
Company in compliance with all applicable requiretseunder FDCA and similar laws, rules and regoitetirelating to registratic
investigational use, premarket clearance, licensur@pplication approval, good manufacturing pcast, good laboratory practic
good clinical practices, product listing, quotadling, advertising, record keeping and filingrgborts, except where the failure
be in compliance would not have a Material AdveEsgect. There is no pending, completed or, to @mmpany's knowledg
threatened, action (including any lawsuit, arbitnat or legal or administrative or regulatory preding, charge, complaint,
investigation) against the Company or any of itbstdiaries, and none of the Company or any of itss&liaries has received ¢
notice, warning letter or other communication frone FDA or any other governmental entity, which dgntests the premarl
clearance, licensure, registration, or approvathaf,uses of, the distribution of, the manufacmidn packaging of, the testing of,
sale of, or the labeling and promotion of any Prareutical Product, (ii) withdraws its approval iguests the recall, suspensior
seizure of, or withdraws or orders the withdrawéladvertising or sales promotional materials rakptio, any Pharmaceuti
Product, (iii) imposes a clinical hold on any atiai investigation by the Company or any of its Sdibsies, (iv) enjoins production
any facility of the Company or any of its Subsitkar (v) enters or proposes to enter into a condeatee of permanent injunct
with the Company or any of its Subsidiaries, o) ftherwise alleges any violation of any laws, sube regulations by the Comps
or any of its Subsidiaries, and which, either indlisally or in the aggregate, would have a MatefdVerse Effect. The properti
business and operations of the Company have bekararbeing conducted in all material respectscaoalance with all applicalk
laws, rules and regulations of the FDA. The Comypla@s not been informed by the FDA that the FDA piibhibit the marketing
sale, license or use in the United States of angymt proposed to be developed, produced or matkstehe Company nor has
FDA expressed any concern as to approving or cigdar marketing any product being developed oppsed to be developed
the Company.
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(hh) Office of Foreign Assets ControNeither the Company nor any Subsidiary norhee@ompany's knowledge, ¢
director, officer, agent, employee or affiliate ife Company or any Subsidiary is currently subjectany U.S. sanctio
administered by the Office of Foreign Assets Cdnifdhe U.S. Treasury Department (* OFAC

(i) U.S. Real Property Holding Corpdoat. The Company is not and has never been a U.Spreperty holdin
corporation within the meaning of Section 897 & thternal Revenue Code of 1986, as amended, an@dmpany shall so cert
upon Purchaser’s request.

{])] Bank Holding Company Act Neither the Company nor any of its Subsidiadesffiliates is subject to the Ba
Holding Company Act of 1956, as amended (the “ BHQAand to regulation by the Board of Governors of Heeleral Resen
System (the “_Federal Reserie Neither the Company nor any of its SubsidiariesAffiliates owns or controls, directly
indirectly, five percent (5%) or more of the outslang shares of any class of voting securitiesnantyfive percent or more of tl
total equity of a bank or any entity that is subjecthe BHCA and to regulation by the Federal Rese Neither the Company r
any of its Subsidiaries or Affiliates exercisesamteolling influence over the management or poficdé a bank or any entity that
subject to the BHCA and to regulation by the FeldReserve.

(k) Money Laundering The operations of the Company and its SubseBaaire and have been conducted at all
in compliance with applicable financial recdtdeping and reporting requirements of the Curreany Foreign Transactic
Reporting Act of 1970, as amended, applicable molmyndering statutes and applicable rules and atigas thereund
(collectively, the “_Money Laundering Law$, and no action, suit or proceeding by or before emyrt or governmental agen
authority or body or any arbitrator involving th@@pany or any Subsidiary with respect to the Mobayndering Laws is pendi
or, to the knowledge of the Company or any Subsidiareatened.
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3.2 Representations and WarrantiesePiiwchasers Each Purchaser, for itself and for no other Raser, hereby represe
and warrants as of the date hereof and as of th&ng Date to the Company as follows (unless asgecific date therein):

€)) Organization; Authority Such Purchaser is either an individual or artyerluly incorporation or formatio
validly existing and in good standing under the da@f the jurisdiction of its incorporation or fortran with full right, corporate
partnership, limited liability company or similabwer and authority to enter into and to consumnifagetransactions contemplated
this Agreement and otherwise to carry out its ailins hereunder and thereunder. The executiordalinery of this Agreement a
performance by such Purchaser of the transactiomemplated by this Agreement have been duly aizébiby all necessary corpor:
partnership, limited liability company or similactaon, as applicable, on the part of such PurchaBach Transaction Document
which it is a party has been duly executed by $afthaser, and when delivered by such Purchasarcordance with the terms hert
will constitute the valid and legally binding oldiion of such Purchaser, enforceable againstat@ordance with its terms, except: (i
limited by general equitable principles and appileabankruptcy, insolvency, reorganization, morator and other laws of gene
application affecting enforcement of creditorights generally, (ii) as limited by laws relatitgthe availability of specific performan
injunctive relief or other equitable remedies aiijl ihsofar as indemnification and contributionopisions may be limited by applica
law.

(b) Understandings or ArrangementSuch Purchaser is acquiring the Securities iasipal for its own account a
has no direct or indirect arrangement or understgsdvith any other persons to distribute or regaydhe distribution of such Securit
(this representation and warranty not limiting silrchases right to sell the Securities pursuant to the Regfion Statement
otherwise in compliance with applicable federal atate securities laws). Such Purchaser is aoguthie Securities hereunder in
ordinary course of its business.

(c) Purchaser Statugt the time such Purchaser was offered the St#syrit was, and as of the date hereof it is,
on each date on which it exercises any Warrantgillibe either: (i) an “accredited investoa’s defined in Rule 501(a)(1), (a)(2), (a)
(a)(7) or (a)(8) under the Securities Act or (iNqaialified institutional buyer” as defined in Ruld4A(a) under the Securities Act.

(d) Experience of Such PurchaseBuch Purchaser, either alone or together wihrépresentatives, has s
knowledge, sophistication and experience in busimesl financial matters so as to be capable oliatiah the merits and risks of
prospective investment in the Securities, and basvaluated the merits and risks of such investm8ath Purchaser is able to bea
economic risk of an investment in the Securitied, @t the present time, is able to afford a coneglets of such investment.

(e) Certain Transactions and Confidditfia Other than consummating the transactions corisgath hereunde
such Purchaser has not, nor has any Person actibghalf of or pursuant to any understanding witthsPurchaser, directly or indirec
executed any purchases or sales, including Shées Saf the securities of the Company during thgopecommencing as of the time t
such Purchaser first received notice of the idgmiitthe Company as the issuer in the transactigiitén or oral) from the Company
any other Person representing the Company and gidimediately prior to the execution hereof. Nahstanding the foregoing, in t
case of a Purchaser that is a moinaged investment vehicle whereby separate portichnagers manage separate portions of
Purchases assets and the portfolio managers have no diremt/ledge of the investment decisions made by thfglio manager
managing other portions of such Purchasassets, the representation set forth aboveafhiglbpply with respect to the portion of as
managed by the portfolio manager that made thestmvent decision to purchase the Securities codgydtis Agreement. Other thar
other Persons party to this Agreement, such Puechiess maintained the confidentiality of all distlees made to it in connection v
this transaction (including the existence and teofnthis transaction). Notwithstanding the foregpifior avoidance of doubt, nothi
contained herein shall constitute a representatiomarranty, or preclude any actions, with respedhe identification of the availabili
of, or securing of, available shares to borrowriheo to effect Short Sales or similar transactionthe future.
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The Company acknowledges and agrees that the espagions contained in Section 3.2 shall not modifyend or affect such Purchaser’
right to rely on the Compang’representations and warranties contained inAisement or any representations and warrantiescwd ir
any other Transaction Document or any other doctroeinstrument executed and/or delivered in cotinecwith this Agreement or tl
consummation of the transaction contemplated hereby

ARTICLEIV.
OTHER AGREEMENTS OF THE PARTIES

4.1 Warrant Sharedf all or any portion of a Warrant is exercisgtda time when there is an effective registrati@tesnent t
cover the issuance or resale of the Warrant Starédshe Warrant is exercised via cashless exerdlse Warrant Shares issued pursua
any such exercise shall be issued free of all legeitf at any time following the date hereof thegi®tration Statement (or any subseq
registration statement registering the sale orleesfathe Warrant Shares) is not effective or it stherwise available for the sale or resal
the Warrant Shares, the Company shall immediatetifynthe holders of the Warrants in writing thaitch registration statement is not t
effective and thereafter shall promptly notify suasiders when the registration statement is effectigain and available for the sale or re
of the Warrant Shares (it being understood andealjtieat the foregoing shall not limit the abilitiitbe Company to issue, or any Purchas
sell, any of the Warrant Shares in compliance vaifiplicable federal and state securities laws). Toenpany shall use commercit
reasonable efforts to keep a registration statertinoluding the Registration Statement) registerihg issuance or resale of the War
Shares effective during the term of the Warrants.

4.2 Furnishing of Information Until the earliest of the time that (i) no Puaskr owns Securities or (ii) the Warrants |
expired, the Company covenants to timely file (btain extensions in respect thereof and file witie applicable grace period) all rep
required to be filed by the Company after the deteeof pursuant to the Exchange Act even if the @y is not then subject to the repor
requirements of the Exchange Act.
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4.3 Integration The Company shall not sell, offer for sale oliciéoffers to buy or otherwise negotiate in resipef any
security (as defined in Section 2 of the Securifie§ that would be integrated with the offer otesaf the Securities for purposes of the r
and regulations of any Trading Market such thatauld require shareholder approval prior to thesitlg of such other transaction un!
shareholder approval is obtained before the closfregich subsequent transaction.

4.4 Securities Laws Disclosure; PublicitThe Company shall (a) by 9:00 a.m. (New YorkyQiime) on the Trading D:
immediately following the date hereof, issue a pmedease disclosing the material terms of thestetions contemplated hereby, and (b) 1
Current Report on Form B; including the Transaction Documents as exhithitreto, with the Commission within the time reediby th:
Exchange Act. From and after the issuance of puess release, the Company represents to the Barshhat it shall have publicly disclo
all material, norpublic information delivered to any of the Purchrasiey the Company or any of its Subsidiaries, or afhtheir respectiv
officers, directors, employees or agents in conaeatith the transactions contemplated by the Taatisn Documents. The Company
each Purchaser shall consult with each other mirigsany other press releases with respect tortresactions contemplated hereby,
neither the Company nor any Purchaser shall isayesach press release nor otherwise make any suldic statement without the pr
consent of the Company, with respect to any prelesase of any Purchaser, or without the prior aungkeach Purchaser, with respect to
press release of the Company, which consent shallimreasonably be withheld or delayed, excepuidhsdisclosure is required by law,
which case the disclosing party shall promptly jev the other party with prior notice of such puablistatement «
communication. Notwithstanding the foregoing, @empany shall not publicly disclose the name of Baychaser, or include the nam
any Purchaser in any filing with the Commissionamry regulatory agency or Trading Market, without fbrior written consent of su
Purchaser, except (a) as required by federal se=utaw in connection with the filing of final Tmaaction Documents with the Commiss
and (b) to the extent such disclosure is requisethly or Trading Market regulations, in which cdlse Company shall provide the Purcha
with prior notice of such disclosure permitted untihés clause (b).

4.5 Shareholder Rights PlamNo claim will be made or enforced by the Companywith the consent of the Company,
other Person, that any Purchaser is an “Acquirieig®”under any control share acquisition, business coatioin, poison pill (including a
distribution under a rights agreement) or similati-takeover plan or arrangement in effect or hereaitipted by the Company, or that
Purchaser could be deemed to trigger the provisiérasy such plan or arrangement, by virtue of ikéeg Securities under the Transac!
Documents or under any other agreement betweeGdhgany and the Purchasers.

4.6 NorPublic Information. Except with respect to the material terms antlitamns of the transactions contemplated by
Transaction Documents, the Company covenants amrgsthat neither it, nor any other Person actimgsobehalf will provide any Purcha
or its agents or counsel with any information tthet Company believes constitutes material paohlic information, unless prior thereto s
Purchaser shall have entered into a written agreemvéh the Company regarding the confidentialitydause of such information. T
Company understands and confirms that each Punckhak be relying on the foregoing covenant ireefing transactions in securities of
Company.
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4.7 Use of Proceed$xcept as set forth on Schedule dtfached hereto, the Company shall use the neépdsdrom the se
of the Securities hereunder for working capitalpmses and shall not use such proceeds: (a) fosdtisfaction of any portion of t
Company’s debt excluding interest payable on Comptabt (other than payment of trade payables irotdéary course of the Company’
business and prior practices), (b) for the redemnptf any Common Stock or Common Stock Equivalefdp for the settlement of a
outstanding litigation or (d) in violation of FCR#& OFAC regulations.

4.8 Indemnification of PurchasersSubject to the provisions of this Section 4t& Company will indemnify and hold et
Purchaser and its directors, officers, sharehold@esmbers, partners, employees and agents (andthry Persons with a functione
equivalent role of a Person holding such titlesmitbistanding a lack of such title or any otherefifleach Person who controls such Purcl
(within the meaning of Section 15 of the Securitdes and Section 20 of the Exchange Act), and tinectbrs, officers, shareholders, age
members, partners or employees (and any other iewgith a functionally equivalent role of a Perdmiding such titles notwithstanding
lack of such title or any other title) of such awfling persons (each, a_* Purchaser Pdftharmless from any and all losses, liabilit
obligations, claims, contingencies, damages, casts expenses, including all judgments, amounts paidettlements, court costs
reasonable attorneyies and costs of investigation that any such RgexhParty may suffer or incur as a result of [atireg to (a) any breas
of any of the representations, warranties, covenantagreements made by the Company in this Agreewrein the other Transacti
Documents or (b) any action instituted against Poechaser Parties in any capacity, or any of thertheir respective Affiliates, by a
stockholder of the Company who is not an AffilimEesuch Purchaser Party, with respect to any oftthesactions contemplated by
Transaction Documents (unless such action is baged a breach of such Purchaser Pantgpresentations, warranties or covenants und
Transaction Documents or any agreements or undelisgs such Purchaser Party may have with any stoatkholder or any violations
such Purchaser Party of state or federal secutdi@s or any conduct by such Purchaser Party wbaristitutes fraud, gross negliger
willful misconduct or malfeasance). If any actisimall be brought against any Purchaser Party jpedsof which indemnity may be sou
pursuant to this Agreement, such Purchaser Paglf gtomptly notify the Company in writing, and tl@mpany shall have the right
assume the defense thereof with counsel of its dvawsing reasonably acceptable to the Purchassgr. Bamy Purchaser Party shall have
right to employ separate counsel in any such aaiahparticipate in the defense thereof, but tles #nd expenses of such counsel shall
the expense of such Purchaser Party except toxteateahat (i) the employment thereof has beenifipalty authorized by the Company
writing, (ii) the Company has failed after a reaadole period of time to assume such defense anghjpbog counsel or (iii) in such action th
is, in the reasonable opinion of counsel, a mdtedaflict on any material issue between the positf the Company and the position of <
Purchaser Party, in which case the Company shatefgonsible for the reasonable fees and experises more than one such sepa
counsel. The Company will not be liable to anydPaser Party under this Agreement (y) for any exetint by a Purchaser Party effe:
without the Company prior written consent, which shall not be unreaddy withheld or delayed; or (z) to the extentt baly to the extel
that a loss, claim, damage or liability is attridoie to any Purchaser Pasybreach of any of the representations, warranti@genants (
agreements made by such Purchaser Party in thisefrgant or in the other Transaction Documents. Tidemnification required by tt
Section 4.8 shall be made by periodic payments®famount thereof during the course of the invatitig or defense, as and when bills
received or are incurred. The indemnity agreementgained herein shall be in addition to any caokeaction or similar right of ar
Purchaser Party against the Company or othersrantiadilities the Company may be subject to purgda law.
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4.9 Reservation of Common Stacks of the date hereof, the Company has resermedttze Company shall continue
reserve and keep available at all times, free eémptive rights, a sufficient number of shares ofm@on Stock for the purpose of enab
the Company to issue Shares pursuant to this Agreeand Warrant Shares pursuant to any exercisedVarrants.

4.10 Listing of Common Stock The Company hereby agrees to use commercialsoredle efforts to maintain the listing
guotation of the Common Stock on the Trading Madketwwhich it is currently listed, and concurrentith the Closing, the Company st
apply to list or quote all of the Shares and War@lmares on such Trading Market and promptly sethedisting of all of the Shares ¢
Warrant Shares on such Trading Market. The Compantiyer agrees, if the Company applies to havedbemon Stock traded on any ot
Trading Market, it will then include in such apglton all of the Shares and Warrant Shares, aridali such other action as is necessa
cause all of the Shares and Warrant Shares tcstael Ior quoted on such other Trading Market as ptignas possible. The Company \
then take all action reasonably necessary to aomtihe listing and trading of its Common Stock ofrading Market and will comply in
respects with the Company’s reporting, filing arideo obligations under the bylaws or rules of thadihg Market.

411 [Reserved].

4.12 Subsequent Equity Sales

€)) From the date hereof until 30 dayerahe Closing Date, neither the Company nor amysfliary shall issue, en
into any agreement to issue or announce the issuan@roposed issuance of any shares of Commork $io€ommon Stoc
Equivalents. For a period of 120 days after thesidlg Date, the Company shall not draw down oncamently outstanding ATM «
equity line facility.

(b) From the date hereof until such thmdhth anniversary of the Closing Date, the Compsrall be prohibited fro
effecting or entering into an agreement to effaty &ssuance by the Company or any of its Subsikadf Common Stock
Common Stock Equivalents (or a combination of uttieseof) involving a Variable Rate TransactionVdriable Rate Transactidn
means a transaction in which the Company (i) issuesells any debt or equity securities that amvedible into, exchangeable
exercisable for, or include the right to receiveliidnal shares of Common Stock either (A) at avewsion price, exercise price
exchange rate or other price that is based upofoamdries with the trading prices of or quotatidosthe shares of Common St
at any time after the initial issuance of such dambequity securities, or (B) with a conversiongeise or exchange price tha
subject to being reset at some future date afteimitial issuance of such debt or equity secwitypon the occurrence of specifie
contingent events directly or indirectly relatedthe business of the Company or the market folQbemon Stock or (ii) enters ir
any agreement, including, but not limited to, aniggline of credit, whereby the Company may isseeurities at a future determit
price. Any Purchaser shall be entitled to obtaijarictive relief against the Company to precludg sich issuance, which reme
shall be in addition to any right to collect damage
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(c) Notwithstanding the foregoing, thiscBon 4.12 shall not apply in respect of an Exetaptiance, except that
Variable Rate Transaction shall be an Exempt Isselan

4.13 Equal Treatment of Purchasefdo consideration (including any modification afiy Transaction Document) shall
offered or paid to any Person to amend or conseatwaiver or modification of any provision of tligreement unless the same consider.
is also offered to all of the parties to this Agrest. For clarification purposes, this provisiamnstitutes a separate right granted to
Purchaser by the Company and negotiated sepatatedgch Purchaser, and is intended for the Comfmatrgat the Purchasers as a class
shall not in any way be construed as the Purchassisg in concert or as a group with respect ® ghrchase, disposition or voting
Securities or otherwise.

414 Certain Transactions and Confiddittia Each Purchaser, severally and not jointly with ¢ither Purchasers, coven:
that neither it nor any Affiliate acting on its hor pursuant to any understanding with it wkkeeute any purchases or sales, including ¢
Sales of any of the Comparsysecurities during the period commencing witheékecution of this Agreement and ending at such thmag the
transactions contemplated by this Agreement asg fiublicly announced pursuant to the initial pnedease as described in Section &4ct
Purchaser, severally and not jointly with the otlRmrchasers, covenants that until such time astrresactions contemplated by -
Agreement are publicly disclosed by the Compangypamt to the initial press release as describ&kation 4.4, such Purchaser will main
the confidentiality of the existence and termsto$ transaction and the information included in Bieclosure Schedules. dtwithstandin
the foregoing and notwithstanding anything contdiimethis Agreement to the contrary, the Compargressly acknowledges and agrees
(i) no Purchaser makes any representation, war@ntpvenant hereby that it will not engage in etifeg transactions in any securities of
Company after the time that the transactions copl@ied by this Agreement are first publicly annoesh@ursuant to the initial press rele
as described in Section 4.4, (i) no Purchaser &igatestricted or prohibited from effecting angrtsactions in any securities of the Comj
in accordance with applicable securities laws framd after the time that the transactions conteraglaly this Agreement are first publi
announced pursuant to the initial press releas#essribed in Section 4.4 and (iii) no Purchasetl $tave any duty of confidentiality to t
Company or its Subsidiaries after the issuancénefinitial press release as described in Sectiédn Motwithstanding the foregoing, in t
case of a Purchaser that is a moianaged investment vehicle whereby separate portfohnagers manage separate portions of
Purchases assets and the portfolio managers have no dinestledge of the investment decisions made by th€fgio managers managi
other portions of such Purchasedssets, the covenant set forth above shall qpiy avith respect to the portion of assets mandngethe
portfolio manager that made the investment decigigsurchase the Securities covered by this Agreéme

4.15
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4.16 Exercise Procedure3he form of Notice of Exercise included in theakfants set forth the totality of the proced
required of the Purchasers in order to exercis&\therants. No additional legal opinion, other immfi@tion or instructions shall be requirec
the Purchasers to exercise their Warrants. Withmiting the preceding sentences, no mikginal Notice of Exercise shall be required,
shall any medallion guarantee (or other type ofrgni@e or notarization) of any Notice of Exercisenf be required in order to exercise
Warrants. The Company shall honor exercises offaerants and shall deliver Warrant Shares in atzwse with the terms, conditions |
time periods set forth in the Transaction Documents

ARTICLE V.
MISCELLANEOUS

5.1 Termination This Agreement may be terminated by any Purahaseto such Purchasgembligations hereunder only ¢
without any effect whatsoever on the obligationsMeen the Company and the other Purchasers, biewritotice to the other parties, if
Closing has not been consummated on or before &gbru , 2013; providedhowever, that no such termination will affect the rightaofy
party to sue for any breach by any other partypéoties).

5.2 Fees and ExpenseBxcept as expressly set forth in the Transadlionuments to the contrary, each party shall pa
fees and expenses of its advisers, counsel, acusrdnd other experts, if any, and all other egpemncurred by such party incident to
negotiation, preparation, execution, delivery ardfgrmance of this Agreement. The Company shallgkaTransfer Agent fees (includir
without limitation, any fees required for samay processing of any instruction letter delivebgdthe Company and any exercise nc
delivered by a Purchaser), stamp taxes and otkes tnd duties levied in connection with the delivaf any Securities to the Purchasers.

5.3 Entire AgreementThe Transaction Documents, together with thahbétéhand schedules thereto, the Prospectus al
Prospectus Supplement, contain the entire undelistquof the parties with respect to the subjecttendiereof and thereof and supersed
prior agreements and understandings, oral or writkgéth respect to such matters, which the paasiowledge have been merged into :
documents, exhibits and schedules.

5.4 Notices Any and all notices or other communications e@liviéries required or permitted to be provided hader shall b
in writing and shall be deemed given and effectimethe earliest of: (a) the date of transmissibaych notice or communication is delive
via facsimile at the facsimile number set forth the signature pages attached hereto at or pri@:30 p.m. (New York City time) on
Trading Day, (b) the next Trading Day after theedaft transmission, if such notice or communicat®delivered via facsimile at the facsin
number set forth on the signature pages attachredichen a day that is not a Trading Day or latantB:30 p.m. (New York City time) on &
Trading Day, (c) the second {2) Trading Day following the date of mailing, if gdsy U.S. nationally recognized overnight couriengce o
(d) upon actual receipt by the party to whom suatice is required to be given. The address fohswtices and communications shall b
set forth on the signature pages attached hereto.
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55 Amendments; WaiveraNo provision of this Agreement may be waived dified, supplemented or amended except
written instrument signed, in the case of an amendrby the Company and the Purchasers holdingaat I67% in interest of the She
based on the initial Subscription Amounts hereurtdein the case of a waiver, by the party agaivtsdbm enforcement of any such wai
provision is sought. No waiver of any default wifspect to any provision, condition or requiremathis Agreement shall be deemed ti
a continuing waiver in the future or a waiver of @ubsequent default or a waiver of any other iowni condition or requirement hereof,
shall any delay or omission of any party to exereiny right hereunder in any manner impair theaserf any such right.

5.6 Headings The headings herein are for convenience onlynaoconstitute a part of this Agreement and shatl be
deemed to limit or affect any of the provisionsdudr

5.7 Successors and Assigribhis Agreement shall be binding upon and inoréhe benefit of the parties and their succe:
and permitted assigns. The Company may not asisigigreement or any rights or obligations heranaithout the prior written consent
each Purchaser (other than by merger). Any Puechaay assign any or all of its rights under thggement to any Person to whom ¢
Purchaser assigns or transfers any Securitiesjdadwthat such transferee agrees in writing to dend, with respect to the transfet
Securities, by the provisions of the Transactioroents that apply to the “Purchasers.”

5.8 No ThirdParty Beneficiaries This Agreement is intended for the benefit of tharties hereto and their respec
successors and permitted assigns and is not fobehefit of, nor may any provision hereof be erddrdy, any other Person, excep
otherwise set forth in Section 4.8.

5.9 Governing Law All questions concerning the construction, vigfidenforcement and interpretation of the Transa
Documents shall be governed by and construed afodcen in accordance with the internal laws of 8tate of New York, without regard
the principles of conflicts of law thereof. Eachriy agrees that all legal proceedings concertiegriterpretations, enforcement and def
of the transactions contemplated by this Agreenaemtt any other Transaction Documents (whether brioaghinst a party hereto or
respective affiliates, directors, officers, shaldhos, partners, members, employees or agentd)ihabmmenced exclusively in the state
federal courts sitting in the City of New York. Eggarty hereby irrevocably submits to the exclugivesdiction of the state and federal co
sitting in the City of New York, Borough of Manhaitt for the adjudication of any dispute hereundeinaonnection herewith or with a
transaction contemplated hereby or discussed héirahuding with respect to the enforcement of afiythe Transaction Documents), i
hereby irrevocably waives, and agrees not to asseany suit, action or proceeding, any claim thais not personally subject to 1
jurisdiction of any such court, that such suit,i@ctor proceeding is improper or is an inconvenieue for such proceeding. Each p
hereby irrevocably waives personal service of pge@nd consents to process being served in anyssiiclaction or proceeding by mailin
copy thereof via registered or certified mail oemight delivery (with evidence of delivery) to sugarty at the address in effect for notice
it under this Agreement and agrees that such serstall constitute good and sufficient service oicpss and notice thereof. Nottr
contained herein shall be deemed to limit in any aay right to serve process in any other mannemjiied by law. If either party sh
commence an action, suit or proceeding to enfomgepaovisions of the Transaction Documents, thamaddition to the obligations of t
Company under Section 4.8, the prevailing partguoh action, suit or proceeding shall be reimbuisethe other party for its reasone
attorneys’ fees and other costs and expenses @ttuith the investigation, preparation and proseoutf such action or proceeding.
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5.10 Survival The representations and warranties containeglrhehall survive the Closing and the deliveryhef Securities

5.11 Execution This Agreement may be executed in two or monenterparts, all of which when taken together she
considered one and the same agreement and shathbesffective when counterparts have been signeehbi party and delivered to e
other party, it being understood that the partiesdnnot sign the same counterpart. In the eveattathy signature is delivered by facsir
transmission or by e-mail delivery of a “.pd@irmat data file, such signature shall create &\atd binding obligation of the party execu
(or on whose behalf such signature is executed) thi¢ same force and effect as if such facsimilepif” signature page were an origi
thereof.

5.12 Severability If any term, provision, covenant or restrictimithis Agreement is held by a court of competenisfictior
to be invalid, illegal, void or unenforceable, tteenainder of the terms, provisions, covenants asttictions set forth herein shall remail
full force and effect and shall in no way be afé&ettimpaired or invalidated, and the parties hestial use their commercially reason:
efforts to find and employ an alternative meansatbieve the same or substantially the same resultha contemplated by such te
provision, covenant or restriction. It is herebipgtated and declared to be the intention of theigmthat they would have executed
remaining terms, provisions, covenants and regristwithout including any of such that may be héler declared invalid, illegal, void
unenforceable.

5.13 Rescission and Withdrawal Rightlotwithstanding anything to the contrary conéginin (and without limiting ar
similar provisions of) any of the other Transactldocuments, whenever any Purchaser exercises & eigietion, demand or option unde
Transaction Document and the Company does not {tippetform its related obligations within the pesotherein provided, then st
Purchaser may rescind or withdraw, in its solerdigon from time to time upon written notice to tBempany, any relevant notice, deman
election in whole or in part without prejudice te future actions and rights; provideHowever, that in the case of a rescission of an exe
of a Warrant, the applicable Purchaser shall baired to return any shares of Common Stock sultieeiny such rescinded exercise nc
concurrently with the return to such Purchasehefdggregate exercise price paid to the Companguich shares and the restoration of
Purchaser’s right to acquire such shares purswamstuth Purchasey’Warrant (including, issuance of a replacementrawarcertificat
evidencing such restored right).

5.14 Replacement of Securitie$f any certificate or instrument evidencing a8gcurities is mutilated, lost, stolen
destroyed, the Company shall issue or cause teded in exchange and substitution for and upowcetiation thereof (in the case
mutilation), or in lieu of and substitution therefa new certificate or instrument, but only upecaipt of evidence reasonably satisfacto
the Company of such loss, theft or destructione @&pplicant for a new certificate or instrumentemsiuch circumstances shall also pay
reasonable third-party costs (including customademnity) associated with the issuance of suctacgphent Securities.
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5.15 RemediesIn addition to being entitled to exercise afjhts provided herein or granted by law, includiegavery o
damages, each of the Purchasers and the Companiendntitled to specific performance under then$eation Documents. The par
agree that monetary damages may not be adequafeensation for any loss incurred by reason of amaddn of obligations contained in
Transaction Documents and hereby agree to waivenahtb assert in any action for specific perfors®onf any such obligation the defe
that a remedy at law would be adequate.

5.16 Payment Set AsideTo the extent that the Company makes a paymepayments to any Purchaser pursuant tc
Transaction Document or a Purchaser enforces arcises its rights thereunder, and such paymentagments or the proceeds of s
enforcement or exercise or any part thereof arsesyently invalidated, declared to be fraudulenpreferential, set aside, recovered fr
disgorged by or are required to be refunded, repa@herwise restored to the Company, a trustssiver or any other Person under any
(including, without limitation, any bankruptcy lawtate or federal law, common law or equitable eanfsaction), then to the extent of i
such restoration the obligation or part thereogioally intended to be satisfied shall be revived aontinued in full force and effect as if s
payment had not been made or such enforcementasf Bad not occurred.

5.17 Independent Nature of Purchas@tsligations and Rights The obligations of each Purchaser under any sketior
Document are several and not joint with the obiayet of any other Purchaser, and no Purchaser Bhalesponsible in any way for
performance or noperformance of the obligations of any other Purehamder any Transaction Document. Nothing costhimerein or i
any other Transaction Document, and no action takesny Purchaser pursuant hereto or thereto, bhalkemed to constitute the Purche
as a partnership, an association, a joint ventuenp other kind of entity, or create a presumptluat the Purchasers are in any way actil
concert or as a group with respect to such obbigator the transactions contemplated by the TréiogaDocuments. Each Purchaser sha
entitled to independently protect and enforcei@hts including, without limitation, the rights aimg out of this Agreement or out of the o
Transaction Documents, and it shall not be necedsarany other Purchaser to be joined as an agtditiparty in any proceeding for sl
purpose. Each Purchaser has been representeds bgwit separate legal counsel in its review and tigigmn of the Transactic
Documents. For reasons of administrative conveiemly, each Purchaser and its respective cotmasel chosen to communicate with
Company through EGS. EGS does not represent athed®Purchasers and only represents Dawson Jarast®s, Inc. The Company |
elected to provide all Purchasers with the sanmmageand Transaction Documents for the convenien¢deeo€Company and not because it
required or requested to do so by any of the Psrmalsa It is expressly understood and agreed #udt provision contained in this Agreen
and in each other Transaction Document is betwleerCbmpany and a Purchaser, solely, and not bettiee@ompany and the Purcha:
collectively and not between and among the Purchase
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5.18 Liguidated DamagesThe Company obligations to pay any partial liquidated damagesther amounts owing unt
the Transaction Documents is a continuing obligatb the Company and shall not terminate untilualpaid partial liquidated damages
other amounts have been paid notwithstanding tbetfeat the instrument or security pursuant to Whsach partial liquidated damage:
other amounts are due and payable shall have eweled.

5.19 Saturdays, Sundays, Holidays, dfahe last or appointed day for the taking of @ttion or the expiration of any rig
required or granted herein shall not be a Busiiegs then such action may be taken or such right beaexercised on the next succee
Business Day.

5.20 ConstructionThe parties agree that each of them and/or tespective counsel have reviewed and had an oppiyrto
revise the Transaction Documents and, therefoeendinmal rule of construction to the effect that ambiguities are to be resolved agains
drafting party shall not be employed in the intetption of the Transaction Documents or any amentbrtbereto. In addition, each and e
reference to share prices and shares of Commork 8teeny Transaction Document shall be subjectdjipstment for reverse and forwi
stock splits, stock dividends, stock combinatiomsl ather similar transactions of the Common Stdwkt toccur after the date of t
Agreement.

5.21 WAIVER OF JURY TRIAL . IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION
BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH KNOWINGLY AND INTENTIONALLY,
TO THE GREATEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY,
IRREVOCABLY AND EXPRESSLY WAIVESFOREVER TRIAL BY JURY.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have cauBsdSecurities Purchase Agreement to be duly égddoy thei
respective authorized signatories as of the dedeifidicated above.

OPEXA THERAPEUTICS, INC. Address for Notice:
By: Fax:

Name:

Title:

With a copy to (which shall not constitute notic

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOR PURCHASER FOLLOWS]
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[PURCHASER SIGNATURE PAGES TO OPXA SECURITIES PURESE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have causexiSBicurities Purchase Agreement to be duly exedtdbeir respectiy
authorized signatories as of the date first in@idatbove.

Name of Purchaser:

Signature of Authorized Signatory of Purchaser

Name of Authorized Signatory:

Title of Authorized Signatory:

Email Address of Authorized Signatory:

Facsimile Number of Authorized Signatory:

Address for Notice to Purchaser:

Address for Delivery of Securities to Purchasenif same as address for notice):

Subscription Amount: $

Shares:

Warrant Shares:

EIN Number:

O  Notwithstanding anything contained in this Agregmto the contrary, by checking this box (i) tHeigations of the abovsigned t
purchase the securities set forth in this Agreerteebe purchased from the Company by the alsigeed, and the obligations of the Com
to sell such securities to the abaigned, shall be unconditional and all conditiom€tosing shall be disregarded, (ii) the Closinglsbccul
on the third (39) Trading Day following the date of this Agreememd (iii) any condition to Closing contemplated this Agreement (b
prior to being disregarded by clause (i) above} teguired delivery by the Company or the absigrned of any agreement, instrum
certificate or the like or purchase price (as aggtlle) shall no longer be a condition and shaliead be an unconditional obligation of
Company or the abovaigned (as applicable) to deliver such agreemestiiment, certificate or the like or purchase @i(ias applicable)
such other party on the Closing Date.
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Exhibit 99.1
Opexa Therapeutics, Inc. Announces Pricing of Common Stock and Warrant Offering

THE WOODLANDS, Texas--(BUSINESS WIRE)--February2D13--Opexa Therapeutics, Inc. (NASDAQ:OPXA) a campdeveloping
Tcelna™ (imilecleucel-T), a novel T-cell therapy foultiple sclerosis (MS), today announced it hasgal an offering of shares of its
common stock and warrants to purchase common siclprivate registered offering of 1,083,334 uaits price of $3.00 per unit, for gross
proceeds of $3,250,000. Each unit consists of baeesof common stock and a warrant to purchasehati€0.50) of a share of common
stock. The shares of common stock and warrantsranediately separable and will be issued separatath that no units will be issued. The
warrants are exercisable immediately upon issudrees a four-year term and an exercise price d®Ber share. The offering is expected to
close on or about February 11, 2013, subject ttoouary closing conditions. All of the shares in tffering are to be sold by Opexa.

The net proceeds from these financing arrangemhtse used for working capital and general cogierpurposes, including the continued
conduct of the Abili-T clinical study, Opexa's omgg Phase 2b clinical trial of Tcelna in Secondarggressive MS patients.

Dawson James Securities, Inc. acted as exclusageplent agent in connection with the offering.

This offering is being conducted pursuant to afsiegjistration statement (File No. 333-185001) thas declared effective by the U.S.
Securities and Exchange Commission on Decembe2I®. A prospectus supplement related to the polffiesing will be filed with the
Securities and Exchange Commission (SEC). Whed ¥ilgh the SEC, copies of the prospectus supplemetithe accompanying base
prospectus relating to this offering may be obtdiaethe SEC's website at http://www.sec.goby request at Dawson James Securities by e-
mailing placements@djsiny.com

About Multiple Sclerosis (M S)

MS is a chronic, inflammatory condition of the aahhervous system and is the most common, nomntatia, disabling neurological disease
in young adults. It is estimated that approximatelyg million people have MS worldwide.

While symptoms can vary, the most common symptanidSinclude blurred vision, numbness or tinglimgthe limbs and problems with
strength and coordination. The relapsing forms & &fle the most common.




About Tcelna

Tcelna is a potential personalized therapy thahier development to be specifically tailored tohepatient's disease profile. Tcelna is
manufactured using ImmPath, Opexa's proprietary method for the productioa phtient-specific T-cell immunotherapy, which
encompasses the collection of blood from the M&p#tisolation of peripheral blood mononucleatgejeneration of an autologous pool of
myelin-reactive T-cells (MRTCs) raised against std peptides from myelin basic protein (MBP), ntyeligodendrocyte glycoprotein
(MOG) and proteolipid protein (PLP), and the retafrihese expanded, irradiated T-cells back tqtiteent. These attenuated T-cells are
reintroduced into the patient via subcutaneousiiga to trigger a therapeutic immune system respon

Opexa is currently conducting a Phase llb studyaafina. Named Abili-T, the trial is a randomizeduble-blind, placebo-controlled clinical
study in patients who demonstrate evidence of dispaogression without associated relapses. Tdlagrexpected to enroll 180 patients at
approximately 30 leading clinical sites in the Ua8d Canada with each patient receiving two anomatses of Tcelna treatment consisting of
five subcutaneous injections per year. The trigtimnary efficacy outcome is the percentage of bvailmme change (atrophy) at 24 months.
Study investigators will also measure several ingdrsecondary outcomes commonly associated withind&iding disease progression as
measured by the Expanded Disability Status ScdlSE, annualized relapse rate and changes in liigats measured by EDSS and the MS
Functional Composite.

About Opexa

Opexa is dedicated to the development of patieatifip cellular therapies for the treatment of amtmune diseases such as MS. The
Company’s leading therapy candidate, Tcélnds a personalized cellular immunotherapy that Bhase Ilb clinical development for MS.
Tcelna is derived from Tells isolated from peripheral blood, expandedigr\and reintroduced into the patients via suboetas injections
This process triggers a potent immune responsasigspecific subsets of autoreactive T-cells kntavattack myelin.

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

Cautionary Statement Relating to Forwar d-L ooking Information for the Purpose of " Safe Harbor" Provisions of the Private Securities
Litigation Reform Act of 1995

This press release contains forward-looking stateevhich 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. The w'expects,” “believes,” “may,”
“could,” and similar expressions are intended t@idify forward-looking statements. The forward-limgkstatements in this release do not
constitute guarantees of future performance. Irussire cautioned that statements in this pressas which are not strictly historical
statements, including, without limitation, statemseregarding the development of the Company’s prbdandidate, Tcelna (imilecleucel-T),
constitute forward-looking statements. Such forwlamking statements are subject to a number ofragkd uncertainties that could cause
actual results to differ materially from those aipiated, including, without limitation, risks assated with: the proposed financing, and
whether or not the closing conditions are satistiedl the Company is able to receive the anticipatedeeds; the success of our clinical
trials (including the Phase llIb trial for Tcelnanilecleucel-T) in SPMS); our ability to raise addital capital to continue our development
programs (including to undertake and complete amyaing or further clinical studies for Tcelna; teficacy of Tcelna for any particul:
indication, such as for relapsing remitting MS ecendary progressive MS; our compliance with alb&@nd Drug Administration
regulations; our ability to obtain, maintain andqiect intellectual property rights (including foc@lna); and other risks detailed in our
filings with the Securities and Exchange Commissitrese forwar-looking statements speak only as of the date M&fdeassume no
obligation or undertaking to update any forward-king statements to reflect any changes in expectativith regard thereto or any change
in events, conditions or circumstances on whichsarmh statement is based. You should, howeveeweadditional disclosures we make in
our reports filed with the Securities and Excha@pmmission, including our Annual Report on FormKLEsr the year ended December 31,
2011 and our Quarterly Report on Form 10-Q for therter ended September 30, 2012.

CONTACT:

Opexa Therapeutics, Inc.

Neil K. Warma

281.775.0600
nwarma@opexatherapeutics.com
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The Trout Group

Adam Cutler

646.378.2936
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