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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¥€hange Act of 1934

Date of report (Date of earliest event reportédjgust 6, 2009

*—-‘

Opexa Therapeutics, Inc.

(Exact Name of Registrant as Specified in Its Girart

Texas
(State or Other Jurisdiction of Incorporation)

001-33004 76-0333165
(Commission File Number) (I.LR.S. Employer Identification No.)
2635 N. Crescent Ridge Drive
The Woodlands, Texas 77381
(Address of Principal Executive Office) (Zip Code)

Registrant’s telephone number, including area c(ft) 272-9331

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the §liobligations of the registrant under any of
the following provisions (see General Instructior2 Aelow) :

[ Written communications pursuant to Rule 425 urtderSecurities Act (17 CFR 230.425)
1 Soliciting material pursuant to Rule 14a-12 urtther Exchange Act (17 CFR 240.14a-12)
[ Pre-commencement communications pursuant to Ride2{b) under the Exchange Act (17 CFR 240.14d}2(b)

01 Pre-commencement communications pursuant to Rdet{c) under the Exchange Act (17 CFR 240.13€r4(c)




Item 1.01 Entry into a Material Definitive Agreement

Effective August 6, 2009, Opexa Therapeutics, laccpompany developing a novelc&l immunotherapy for multiple sclerosis (MS), enet
into an exclusive agreement with Novartis for thettfer development of Opexanovel stem cell technology. This technology, chha
generated preliminary data showing the potentigjetioerate monocyte derived islet cells from perighlelood mononuclear cells, was in e
preclinical development at Opexa.

Under the terms of the agreement, Novartis willukegthe stem cell technology from Opexa and Nasasfill have full responsibility fc
funding and carrying out all research, developnat commercialization activities. Opexa will re@ean upfront cash payment of $3 milli
plus an additional $1 million as a technology tfan$ee to be paid over the course of a six momitiog. Total payments to Opexa, incluc
the upfront payment, the technology transfer fed development and commercial milestone paymentddaxceed $50 million not includi
royalties. Opexa is also eligible to receive royalayments from the sale of any products resultiom the use of the technology and retain
option on certain manufacturing rights.

The foregoing description is qualified in its eatir by reference to the terms and conditions ofitlreement with Novartis (which is filed as an
exhibit hereto and incorporated herein by refergnce

ltem 1.02 Termination of a Material Definitive Agreement

As part of the agreement with Novartis, Opexa amsighe license agreement it had entered intotwéhJniversity of Chicago, to
Novartis. There were no termination penaltiesasts to Opexa associated with this assignn

Iltem 9.01 Financial Statements and Exhibits.
(c) Exhibits

The following exhibit is to be filed as part of $I8-K:

Exhibit No. Description

10.1++ Asset Purchase Agreement with Novartistliies for Biomedical Research, Inc. dated Augy&0o®9

99.1 Press release issued August 7, 2009

++ Confidential Treatment has been requested wipect to portions of this Agreement.
SIGNATURES

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

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

Neil K. Warma
President and Chief Executive Officer

DATE:August 7, 2009
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Exhibit No. Description

10.1 Asset Purchase Agreement with Novartis bmstit for Biomedical Research, Inc. dated Augug069
99.1 Press release issued August 7, 2009
++

Confidential Treatment has been requested iggpect to portions of this Agreement.



Exhibit 10.1

CONFIDENTIAL TREATMENT REQUESTED: INFORMATION FOR  WHICH CONFIDENTIAL TREATMENT HAS BEEN
REQUESTED IS OMITTED AND IS NOTED WITH “[*].” AN U NREDACTED VERSION OF THIS DOCUMENT HAS BEEN
FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE C OMMISSION.

ASSET PURCHASE AGREEMENT

Dated as of August 6, 2009

By and Between

NOVARTIS INSTITUTES FOR BIOMEDICAL RESEARCH, INC.
and

OPEXA THERAPEUTICS, INC.




ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “ Agreeméts dated as of August 6, 2009 (the “ EffectivatB’), by and betwee
Novartis Institutes for BioMedical Research, IrcDelaware corporatior Novartis”) and Opexa Therapeutics, Inc., a Texas corpardtice

“ Company”).
RECITALS
WHEREAS, the Company is engaged in the research and develdphthe MDSC Program (as defined below);

WHEREAS, upon the terms and conditions set forth herein, ¥ty desires to purchase, and the Company desigessign to
Novartis all of the Company Intellectual Propeidg ¢efined below’

WHEREAS, the Company and the University of Chicago haveredteto the Chicago License, whereby the UnivermsitChicago
has licensed to the Company certain exclusive sightset forth in the Chicago License; and

WHEREAS , the Company wishes to assign the Chicago Licems®vartis, and Novartis wishes to assume the &jud.icense
from the Company, on the terms and conditionsaét herein;

NOW, THEREFORE, in consideration of the foregoing and the respeateépresentations, warranties, covenants and agreerse
forth herein, and intending to be legally boundelgr the parties hereto agree as follows:

Article |

DEFINITIONS
1.1 Defined Terms Defined terms used in this Agreement shall hheemeanings ascribed to them as follows:

“ Affiliate " shall mean, with respect to a party, any Persan tontrols, is controlled by, or is under comnsontrol with that
party. For the purpose of this definition, “cortrshall mean, direct or indirect, ownership otyifpercent (50%) or more of the shares of stock
entitled to vote for the election of directorstlire case of a corporation, or fifty percent (50%inore of the equity interest in the case of any
other type of legal entity, status as a generaghpain any partnership, or any other arrangemémreby the entity or Person controls or ha
right to control the board of directors or equivdlgoverning body of a corporation or other entitiythe ability to cause the direction of the
management or policies of a corporation or othétyenin the case of entities organized underltae/s of certain countries, the maximum
percentage ownership permitted by Law for a foréigyestor may be less than fifty percent (50%), enslich case such lower percentage ¢
be substituted in the preceding sentence, provitiatl such foreign investor has the power to ditleetmanagement and policies of such entity.
In the case of Novartis, “Affiliates” shall alsopessly be deemed to include the Novartis Institoté-unctional Genomics, Inc., the Friedrich
Miescher Institute for Biomedical Research andrtrespective Affiliates.
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“ Allogeneic Generation Proce$shall mean atin vitro process to generate MDSCs from a person’s bloodtjptying such
MDSCs in numbeex vivo, and converting them to a therapeutic for trangglon into a different person.

“ Autologous Generation Processhall mean arn vitro process to generate MDSCs from a person’s bloottjptying such
MDSCs in numbeex vivo, and converting them to a therapeutic for trangpléon back into the same person.

“ Calendar Quartet shall mean the respective periods of three (Bsecutive calendar months ending on March 31, 30ne
September 30 and December 31.

“ Calendar Yeaf shall mean each successive period of twelve fi@)ths commencing on January 1 and ending on Desegib

“ Change in Control of the Company shall mean (i) the Company is lagd in a merger, reorganization or consolidatiomhich
its shareholders immediately prior to such trarieadtold less than fifty percent (50%) of the vgtisecurities or other voting interests
representing the equity of the surviving entity iedvately after such merger, reorganization or clidation, where such surviving entity is or
is an Affiliate of a Significant Pharmaceutical Coamy, (ii) there is a bona fide sale of all or sab#ally all of the Company’s assets or
business relating to this Agreement to a Signifi¢@marmaceutical Company, or (iii) a SignificanbRhaceutical Company acquires effective
control of the management and policies of the Caompa

“ Chicago Licensé shall mean that certain Second Amended and Rebstatense Agreement, dated July 31, 2007, betureen
Company and the University of Chicago, as amendeaf August 5, 2009, attached hereto as Exhibit A.

“ Company Intellectual Propertyshall mean any Intellectual Property that is od/g or licensed to the Company in each case
which is used in, held for use or intended forims@r that arises out of or otherwise relateh®MDSC Program, excluding the Intellectual
Property licensed to the Company under the Chitéggnse.

“ Confidentiality Agreement shall mean the Confidential Disclosure Agreeneffective as of December 11, 2008, by and betweer
the Company and Novartis International AG.

“dollars” or “ $ " shall mean United States dollars.
“ EMEA " shall mean the European Medicines Evaluation Agesr any successor agency thereto.

“ EU Regulatory Approval shall mean (a) marketing authorization approvairf the EMEA and pricing and reimbursement
approval in any three Major EU Countries or (b)aral marketing authorization approval and pricamgl reimbursement approval in any three
Major EU Countries.




CONFIDENTIAL TREATMENT REQUESTED
“ EDA " shall mean the United States Food and Drug Adstriaiion, or any successor agency thereto.

“ First Commercial Salé shall mean the first sale of a Product or Methmygpr under the authority of Novartis, an Affikadf
Novartis, or their licensees or sublicensees thiedTParty in a country following Regulatory Appahand reimbursement approval
necessary) of such Product or Method in that cguntrif no such Regulatory Approval or similar apyal is required, the date upon which
such Product or Method is first commercially lauethn such countryprovidedthat First Commercial Sale shall not include arstriiution ot
other sale solely for so-called treatment invesiigel new drug sales, named patient sales, corgpegs or emergency use sales or lense
sales.

“ EPEV " shall mean, with respect to a Product or Methbd,administration of the first dose of such Pradudirst administration
of such Method to the first patient at his firssivin a Phase 11l Clinical Study, as applicable.

“ETE " or “ Full Time Equivalent’ shall mean the equivalent of a full-time qualfiemployee’s work time (consisting of a total of
[*] hours over a twelve-month period) for sciertifivork directly related to the technology transdetivities provided in the Technology
Transfer Plan, excluding any managerial actividied travel time.

“ Generation Processshall mean, collectively, the Autologous GeneyatProcess and the Allogeneic Generation Process.

“ Governmental Authority shall mean any federal, state, municipal, foraigmther governmental body, department, commission
board, bureau, agency, court or instrumentalitynelstic or foreign, or other entity exercising amgeutive, legislative, judicial, quasi-judicial,
regulatory or administrative function of governmeantluding the FDA and all foreign equivalentsreef.

“ Intellectual Property shall mean any or all rights in, arising out of,associated therewith: (a) all United Statetgrirational and
foreign Patent Rights; (b) all Know-How; (c) allmeights, copyright registrations and applicatitimsrefor, and all other rights corresponding
thereto throughout the world; (d) all industriakags and any registration and applications thet&f@ughout the world; (e) all trade names,
brand names, model hames and other source indicétgos, domain names, URLs, common law tradensrlisservice marks, including all
good will associated therewith, and all registratimd applications therefor throughout the worfldall mask works and all applications,
registrations, and renewals in connection thereuwiiith (g) all databases and data collections anialis therein throughout the world.

“ Invoice " shall mean an invoice substantially in the forttaehed as Exhibit D.

“ Know-How " shall mean all ideas, inventions (whether pateletar not), discoveries, concepts, formulae, cast procedures,
processes, methods, knowledge, know-how, tradetsetechnology, technical information, designandngs, computer programs, skill,
experience, documents, apparatus, results, daeifisptions and materials, including all clini@ald regulatory strategies, regulatory filings
(and copies thereof), biological, chemical, biockei pharmacological, physical, toxicological asithical data, analytical, safety, efficacy
and quality control data, test data, manufactudata and descriptions, patents and legal dat&andata, financial data or descriptions,
devices, assays, chemical formulations, specitioaticompositions of matter, product samples ahdrctamples, physical, chemical and
biological materials and compounds, and the likeyiitten, electronic or other form.
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“Law " shall mean any federal, state, local or foreigw,|statute, common law, rule, regulation, codeeative, ordinance or other
requirement of general application of any Governtalefuthority.

“ Liabilities ” shall mean any direct or indirect liability, indedness, claim, loss, damage, deficiency, obbigadr responsibility,
fixed or unfixed, liquidated or unliquidated, seeditor unsecured, accrued, absolute or contingent.

“ Licensed Patentsshall have the meaning set forth in the Chicagehse.
“ LICENSEE" shall have the meaning set forth in the Chicagmhse.

“ Lien ” shall mean any lien, claim, charge, option, mage, pledge or security interest, rights of fiestisal or rights of first offer,
encumbrance or other similar right, whether aridiggontract, operation of law or otherwise.

“ Losses’ of any Person shall mean any and all demandsnslasuits, actions, causes of action, proceedeggessments, losses,
damages, Liabilities, Taxes, costs and expensesrgd by such Person, including settlement ceststs of collection, interest, penalties and
attorneys’ fees, Third Party expert and consultaes and expenses, fines, judgments and awards.

“ Major EU Country” shall mean France, Germany, Italy, Spain or tinéédl Kingdom.

“MDSC " shall mean a monocyte-derived stem cell.

MDSC Prograni shall mean, in each instance as conducted by bebalf of the Company up to and including the BffecDate
() the Generation Process; and (ii) any otheraf9dDSCs for any purpose.

“ Method” shall mean any method, procedure or process wiser practice of such is covered by the scompivalid Claim.

“ Net Sales’ shall mean with respect to any Product or Mettiagross amount invoiced by or on behalf of Nasaits Affiliates
and any licensees or sublicensees for that Praatudethod sold to Third Parties, in bona fide, ashength transactions, less customary
deductions, determined in accordance with Novautsial and customary accounting methods, whiclmaaiecordance with International
Financial Reporting Standards (IFRS) as consistaqplied at Novartis, to the extent included ia thtoss invoiced sales price of any Product
or Method or otherwise directly paid or incurredNdgvartis, its Affiliates or licensees or subliceas with respect to the sale of such Produ
Method, such as:
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. [1;
. [1;
. [1;
. [*1;
. [1;
. [1;
. [1;
. [1;
. [1;
. [1;
. [1;
. [1;
. [*1;

all as determined in accordance with Novartis’ lisuna customary accounting methods, which are to@zance with International Financial
Reporting Standards (IFRS) as consistently apgliddovartis. Sales from Novartis to its Affiliatekall be disregarded for purposes of
calculating Net Sales. Any of the items set fafiove that would otherwise be deducted from theigevprice in the calculation of Net Sales
but which are separately charged to Third Partied sot be deducted from the invoice price in¢h&ulation of Net Sales.

(a) In the case of any sale or other dispokalProduct or Method between or among Novatfsiffiliates and
licensees and sublicensees, for resale, Net Sadide calculated as above only on the value @thay invoiced on the first arm’s length sale
thereafter to a Third Party;

(b) In the case of any sale which is not ingd or is delivered before invoice, Net Sales|dhalcalculated at the tin
of shipment or when the Product or Method is paidif paid for before shipment or invoice; and

(c) In the case of any sale or other dispfisalalue, such as barter or counterde, of any Product or Method, or ¢
thereof, other than in an arm’s length transactxeiusively for money, Net Sales shall be calcdate above on the value of the non-cash
consideration received or the fair market pricénigher) of the Product or Method in the countrysale or disposal.
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“ Order” shall mean any order, writ, injunction, judgmeaécree or ruling entered, issued, made or rendsrechy court,
administrative agency, arbitration tribunal or at®vernmental Authority of competent jurisdiction.

Patent Right$ shall mean all patents and patent applicationd,any patents issuing therefrom, worldwide, incigaall
divisionals, continuations, substitutions, contitir@s-in-part, re-examinations, reissues, additioasewals, extensions (including patent term
extensions and supplementary protection certiff)ategistrations, and the like of any of the faieg.

“ Permits” shall mean all licenses, permits, consents, appibns, orders, waivers, clearances, franchésztficates, variances,
approvals, filings, notifications and other autkations of any Governmental Authorities under aggtdle Law.

“ Person” shall mean any individual, corporation, partngpsiirm, limited liability company, joint venturgssociation, joint stock
company, trust, unincorporated organization, Gowemtal Authority or other entity.

“ Phase Il Clinical Study shall mean a pivotal human clinical study in aoyuntry that is conducted in accordance with cGa&ib
is intended to establish efficacy and safety ofadpct for the purpose of preparing and submitéirigegulatory Filing to the competent
Governmental Authority in such particular country.

Proceeding shall mean any action, suit, dispute, litigatioeakting, claim, grievance, arbitral action or otheyceeding before ai
Governmental Authority, at law or in equity.

“ Product” shall mean any product that is covered by thesaaf any Valid Claim or made by a process, metiragchnique
covered by the scope of any Valid Claim, or wheneethod of using such product is covered by theead any Valid Claim.

“ Regulatory Approval shall mean, with respect to a product in any ¢ouar jurisdiction, approval (including where recgd,
pricing and reimbursement approvals), registraticense or authorization from a Governmental Auatlyan a country or other jurisdiction tr
is necessary to market and sell such product ih saantry or jurisdiction.

“ Regulatory Filing” shall mean, with respect to a product, any subioisto a Governmental Authority of any appropriate
regulatory application to conduct clinical trialsroarket a product, and shall include any submisgica regulatory advisory board, marketing
authorization application, and any supplement ocermsiment thereto. For the avoidance of doubt, Regy Filings shall include any
Investigational New Drug Application, New Drug Apgation (“NDA”), Biologics License Application ohe corresponding application in any
other country or group of countries.

“ Representativé shall mean any attorney, accountant, financiaisat or other authorized representative of any&er” Sales
Report” shall mean a written report or reports showinptfte royalties payable, in United States Dollarkich shall have accrued hereunder
with respect to such Net Sales.
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“ SEC” shall mean the United States Securities and Exgd&ommission.

“ Significant Pharmaceutical Compahghall mean a pharmaceutical company, biotechnatogypany, or group of such compar
acting in concert which is a Third Party and witinarket capitalization greater than [*] as of tfife&ive date of a Change in Control.

“Tax " or “ Taxes” shall mean any taxes of any kind, including thossasured on, measured by or referred to as, income
alternative or add-on minimum, gross receipts, eatlcapital, capital gains, sales, use, ad valoimchise, profits, license, privilege,
transfer, withholding, payroll, employment, soceicise, severance, stamp, occupation, premiumeedded, property, environmental or
windfall profits taxes, customs, duties or similees, assessments or charges of any kind whatsdegether with any interest and any
penalties, additions to tax or additional amouintsliding any interest thereon) imposed by any Gowental Authority.

“ Third Party” shall mean any Person other than a party toAbigement or an Affiliate of such Party.

“Valid Claim " shall mean: (i) an issued claim of any unexpipatient within the Acquired Patents or License@msatwhich has
not been (x) held unenforceable, unpatentablewvalich by a decision of a court or governmental boflgompetent jurisdiction, in a ruling that
is unappealable or unappealed within the time atbfor appeal; (y) rendered unenforceable throustlaimer or otherwise; or (z) lost
through an interference proceeding or irrecoverédilare, prior to the Effective Date, to pay a ntanance fee; or (ii) a claim of any patent
application within the Acquired Patents or Licengadents so long as such patent application hasesst pending for more than [*] following
the filing date for such application.

1.2 Other Defined TermsThe following capitalized terms are definedhistAgreement in the Section indicated below:

Defined Term Section
Acquired Patents 2.1(a)(i)
Agreement Preamble
Assumed Liabilities 2.2

Claim 7.2(a)
Company Preamble
Confidential Information 6.4
Direct Claim 7.2(b)
Effective Date Preamble
Indemnification Claim Notice 7.2(a)
Indemnified Party 7.2(a)
Indemnifying Party 7.2(a)
MDls Schedule 2.1(a)(ii)

Milestone 3.2(a)




Defined Term Section

Milestone Payment 3.2(a)
Negotiation Perioc 6.2
Novartis Preamble
Personal Information 8.16
Retained Liabilities 2.2
Technology Transfer Plan 6.1(a)
Third Party Claim 7.2(a)(i)
Transaction Documents 5.1(b)
Violation 5.1(c)

1.3 Rules of ConstructionReferences in this Agreement to gender incledierences to all genders, and references to the
singular include references to the plural and vigesa. The words “include,” “includes” and “incind” when used in this Agreement shall be
deemed to be followed by the phrase “without limita.” Unless the context otherwise requires, nexfiees in this Agreement to Articles,
Sections, Exhibits and Schedules shall be deenfererees to Articles and Sections of, and Exhiditd Schedules to, this Agreement. Unless
the context otherwise requires, the words “heretifdreby” and “herein” and words of similar meaninben used in this Agreement refer to
this Agreement in its entirety and not to any maitir Article, Section or provision of this Agreemte The table of contents and headings
contained in this Agreement are for reference pgepanly and shall not affect in any way the megominterpretation of this Agreement.

Article 11

PURCHASE AND SALE OF THE COMPANY INTELLECTUAL PROPE RTY;
TRANSFER OF LICENSE

2.1 Purchase and Sale of the Company Intelle&agerty

(&) On the terms and conditions set forth in Agseement, the Company shall (and shall causkfiisates to) and hereby
does, as of the Effective Date, sell, transfervegnassign and deliver to Novartis, and Novattallsand hereby does, as of the Effective Date,
purchase and acquire all of the Company’s (andffiiates’) right, title and interest in, to anchder all of the Company Intellectual Property,
including but not limited to:

(i) the patent applications set forth on Sche@uiga)(i) attached hereto and all Patent Rightsethgthe “ Acquired
Patents);

(ii) all data, results, research and developmé&ntgy experiments, laboratory notebooks, biologiecaterials and other
information relating to the research conducteddnyn behalf of, the Company and/or its Affiliategh respect to the MDSC Program,
including those set forth on Schedule 2.1(a)(idetted hereto; and

(iii) all Know-How not specifically described abethat is used, held for use or intended for userithat arose out of,
or is otherwise related to, the MDSC Program.




As of the Effective Date, all right, title and inést to and risk of loss as to the Company Intall@ldProperty shall pass from the
Company and its Affiliates to Novartis free andaelef all Liens.

2.2 No Assumption of Liabilities Notwithstanding any other provision hereof, axdept for Liabilities and obligations as
LICENSEE under the Chicago License with respegtsioods after the Effective Date (the * Assumedbiliies "), Novartis and its Affiliates
shall not assume or agree to, and shall not bgateli to pay, perform or discharge, any obligatibrebilities, contracts, agreements or
commitments of the Company or any of its Affiliat@scluding (i) any Liabilities, contracts, agreeme or commitments relating to the MDSC
Program or (ii) any Liabilities or obligations rét&y to the performance (or failure to perform)thg LICENSEE under the Chicago License on
or prior to the Effective Date), all of which obditjons, Liabilities, contracts, agreements and caments shall remain the sole liability and
responsibility of the Company and its Affiliatebét" Retained Liabilities).

2.3 _Chicago License The Company hereby agrees to assign to Novagithe LICENSEE thereunder), and Novartis hereby
agrees to accept and assume (as the LICENSEE tleguthe Chicago License, on the Effective Datespant to the Assignment and
Amendment Agreement in the form attached heretexaibit F .

Article 11l

PAYMENTS

3.1 UpFront Payment Novartis shall pay to the Company $3,000,000RBE MILLION DOLLARS) within thirty (30)
days of Novartis’ receipt of an Invoice for suchamt.

3.2 _Additional Consideration

(a) Milestone PaymentsAs additional consideration, Novartis shall, ngbe achievement of the development milestones
and sales milestones set forth below (each a “dtilee”), pay in accordance with subsection (b) the foiloy cash payments (each a “
Milestone Paymeritand collectively, the “ Milestone Paymeri)s
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(i) Development Milestones

Development Milestone

FPFV in the first Phase IlI
Clinical Study for a Product or
Method

First Regulatory Filing seeking
Regulatory Approval for a
Product or Method

First receipt of Regulatory
Approval in the United States for
a Product or Method

First receipt of EU Regulatory
Approval for a Product or
Method

(i) Sales Milestones

Sales Milestone

First Calendar Year in which [*]
annual Net Sales exceed [*]
First Calendar Year in which [*]
annual Net Sales exceed [*]
First Calendar Year in which [*]
annual Net Sales exceed [*]

(i) Payment of Milestone PaymentsNovartis shall pay to the Company an amount lkepuhe Milestone Payment no

Milestone Payment
[*]

("]

("]

("]

Milestone Payment
[*]

("]
1

Each Milestone Payment shall be deemed earnedths fifst achievement of the corresponding Milastas reasonably determir
by Novartis, and shall be notified by Novartis ke Company within thirty (30) days after achievetr@frthe Milestone. For the avoidance of
doubt: (i) each Milestone Payment shall become Iplayanly upon the first occurrence of the Milestpfii¢ none of the Milestone Payments
shall be payable more than once and (iii) no aoldgiti Milestone Payments shall be due for Milestawapleted for the development and
commercialization of any or all of the Products atethods for additional indications or otherwise.

later than sixty (60) days after receipt of an lioeaherefor, which Invoice shall be issued by @wenpany no earlier than the receipt by the
Company of the notice sent by Novartis relatinth®achievement of the applicable Milestone.

(b) RoyaltiesSubject to the terms and conditidithis Agreement, including but not limited to Seat3.3, as additional
consideration Novartis shall pay to the Compangyalty of [*] percent ([*]%) on Net Sales of eachoHuct and Method (on a Product-by-
Product, Method-by-Method and country-by-countrgispby Novartis, its Affiliates and licensees aublicensees.
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(ii) In the event that, with respect to Net Salé®roducts and/or Methods, Novartis pays royatieshird Parties for patent
rights to make, use or sell Product(s) and/or Meg$lo the royalties due and payable by NovartihéoCompany hereunder shall be reduced by
[*] percent ([*]%) of the amounts paid by Novartssuch Third Party for such patent rights; prodideowever, that in no event shall any
royalty payment due to the Company under this Agiexg be reduced through this Section by more tHgmefcent ([*¥]%).

(i) Within sixty (60) days after each Calendawarter during the period of time during which aafmero amount of royalties
are payable under Section 3.2(b)(i) and following Eirst Commercial Sale of a Product or Methodi] voyalties are no longer payable under
Section 3.2(b)(i), Novartis will provide or causelte provided to the Company a Sales Report. Tmpany shall submit an Invoice to
Novartis with respect to the royalty amount settifan such Sales Report. Novartis shall pay saghlty amount within sixty (60) days aft
receipt of such Invoice.

(c) Technology Transfer PaymenfAs additional consideration, upon the completibthe technology transfer activities set forth
in the Technology Transfer Plan in accordance Béhbtion 6.1, Novartis shall pay to the Companyattm®unts set forth in Section 6.1(c).

3.3 Deductibility of Amounts Payable under thédaho License. Notwithstanding any provision herein to the cantr (i)
Novartis may offset the amount of any Royaltiesd@fined in the Chicago License) paid by Novartider the Chicago License (net of ¢
deductions or credits as provided in the Chicagehs$e) against the royalties otherwise payableg@ompany pursuant to Section 3.2(b)(i),
but solely as to that portion of the royaltiesihtttable to the Product(s) or Method(s) at issuiarrespect of the country(ies) at issue; and (ii)
Novartis may offset the amount of any milestonenpangts paid by Novartis under Section 4.C of thec@d License (net of any deductions
credits as provided in the Chicago License) agdivsMilestone Payments otherwise payable to theg2my pursuant to Section 3.2(a)(i).

3.4 Currency; PaymentAll payments under this Agreement shall be p&yabUnited States dollars. When conversion of
payments from any foreign currency is requirede¢aibdertaken by Novartis, the United States deltpivalent shall be calculated using
Novarti¢' then-current standard exchange rate methodoleg@palied in its external reporting. All paymebysNovartis to the Company shall
be made by wire transfer of immediately availableds to an account designated by the Company toritee Effective Date, or as may be
designated by the Company from time to time upaoittevr notice to Novartis.

3.5 Taxes The Company will pay any and all taxes leviedaonount of any payments made to it under this &gent. If any
such taxes are required to be withheld by Novaxisartis will: (a) deduct such taxes from the payptnmade to the Company; (b) timely pay
the taxes to the proper taxing authority; (c) sprabf of payment to the Company; and (d) reasonabsjst the Company in its efforts to obtain
a credit for such tax payment. Each party agreesasonably assist the other party in lawfullyralag exemptions from and/or minimizing
such deductions or withholdings under double taxeltiaws or similar circumstances.
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CONFIDENTIAL TREATMENT REQUESTED

3.6 Records and Audit Rights

(a) Novartis shall (and shall cause any of itslisties, licensees or sublicensees to) keep comptiete and accurate books and
records in accordance with IFRS in relation to thigeement, including in relation to Net Sales amyhlties. Novartis will keep (or cause tc
kept) such books and records for at least thregg@)s following the Calendar Quarter to which tpeytain.

(b) The Company shall have the right for a pedbft] after receiving any Sales Report to appantinternationally-recognized
independent accounting firm (which is reasonablyepatable to Novartis) (the * Auditd) to inspect the relevant records of Novartister i
Affiliates to verify such reports, statements, melsoor books of accounts, as applicable. Befogenméng its audit, the Auditor shall execute an
undertaking acceptable to Novartis by which the ifardshall keep confidential all information revied during such audit. The Auditor shall
have the right to disclose to the Company its agsiohs regarding any payments owed under this Ageeé

(c) Novartis and its Affiliates shall make theécords available for inspection by such Auditoridgiregular business hours at such
place or places where such records are custonkaily upon receipt of reasonable advance notice fre Company, solely to verify the
accuracy of the Sales Reports. Such inspectidn sigall not be exercised more frequently than égm@ay calendar year and not more than
once with respect to records covering any spep#itod of time. The Company agrees to hold itstdnfidence all information received and
all information learned in the course of any awdiinspection, except to the extent necessaryfaremits rights under this Agreement or if
disclosure is required by law, regulation or judi@rder.

(d) The Company shall pay for such audits, as agits own expenses associated with enforcimipitgs with respect to any
payments hereunder, except that in the event thengy upward adjustment in aggregate amounts pajabany year shown by such audit of
more than [*] percent ([*]%) of the amount paid, Wwtis shall pay for such audit (as well as promptying to the Company the amount of
any such adjustment).

Article IV

Intellectual Property TRANSFER

4.1 Transfer of Company Intellectual Propert®n the Effective Date, the Company shall delbeeNovartis patent assignments
with respect to the Acquired Patents, in the fottached hereto as Exhibit B, and any other goodsaifficient instruments of transfer,
conveyance and assignment reasonably acceptallevartis, to effect a conveyance of the Companglliettual Property to Novartis and to
vest in Novartis good and marketable title to tlempany Intellectual Property, free and clear ot &hs.
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Article V

REPRESENTATIONS AND WARRANTIES

5.1 Representations and Warranties of the Comparye Company hereby makes the representationsiamdnties to Novartis
set forth in this Article V.

(a) Due Organization The Company is a corporation duly organizetidiyaexisting and, where applicable, in good stagd
under the Laws of the jurisdiction of its organiaat The Company has all requisite corporate pamerauthority to own, lease and operat
of its properties and assets and to carry on is&less as it is now being conducted.

(b) Authorization and Validity of AgreementThe Company has all requisite corporate powdraathority to enter into this
Agreement and the documents, certificates andumsnts referred to herein or delivered pursuargtbgcollectively, the “ Transaction
Documents) and to consummate the transactions contemplateeby and thereby. The execution, delivery amtbpmance by the Company
of this Agreement and the other Transaction Docusmand the consummation by the Company of the aitns contemplated hereby and
thereby have been duly and validly authorized byetessary corporate action and no other corpacdiien or proceeding on the part of the
Company is or will be necessary. This Agreemedttae other Transaction Documents have been ddyalidly executed and delivered by
the Company and, assuming the due authorizatietution and delivery hereof by Novartis, constiteggal, valid and binding obligations of
the Company, enforceable against it in accordarittetieir terms, except as may be limited by baptay, insolvency, reorganization,
moratorium or other Laws relating to or affectimgditors’ rights generally and by general equitingples (whether considered in a
proceeding in equity or at law).

(c) No Conflict. The execution and delivery by the Company f tkjreement does not, and the execution and dgllwethe
Company of each other Transaction Document wil] antl the consummation of the transactions contegphereby and thereby will not,
(i) conflict with or result in a default under wiolation of (any such conflict, default or violati, a “ Violation”) any provision of the certifica
of incorporation, by-laws or similar organizatiomilcuments of the Company or any of its Affiliat@ég,result in any Violation of any material
contractual obligations (including the Chicago lrise) of the Company or any of its Affiliates, dr) (iesult in any Violation of any applicable
Laws.

(d) Consents No material consent, approval, authorizatidimdi notification or other Permit of any GovernntedrAuthority or
of, with or from any other Person, is required @mecection with the execution and delivery of thigréement or any of the other Transaction
Documents by the Company or the consummation b tirapany of the transactions contemplated herelblyeseby.

(e) Title; Sufficiency of the Assets

(i) The Company has good, valid and marketalk titf record and beneficially, to all of the Compdntellectual Property
and, subject to the terms of the Chicago Licerights under the Chicago License, and will transfed deliver to Novartis legal and valid title
to the Company Intellectual Property and rightsarrttle Chicago License as contemplated by this égent, free and clear of all
Liens. Without limiting the foregoing, all Liensi@Company Intellectual Property and the Compangtgs under the Chicago License pursi
to the Note Security Agreements have been fullgaséd pursuant to that certain Second Amendme&wedurity Agreements effective as of
July 31, 2009 between the Company and the Inveatadsuch release is in full force and effect amfdreeable against the Investors. For
purposes hereof, “Note Security Agreements” megnbdt certain Security Agreement dated as of |Abti 2009 between the Company and
certain investors named therein and (ii) that cer&ecurity Agreement dated as of May 14, 2009 betwthe Company and certain investors
named therein (such investors, collectively with itvestors party to the Security Agreement daseofa\pril 14, 2009, the “Investors”).
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(i) The Company Intellectual Property and the @amy’s rights under the Chicago License comprikthallntellectual
Property assets owned or licensed by the Compashgieployed or used by the Company in connectioh thik MDSC Program. The
Company Intellectual Property, the rights under@écago License and the rights of Novartis untesr Agreement and the other Transaction
Documents are sufficient, with respect to IntellattProperty assets, for Novartis to use or othesveixploit the MDSC Program immediately
following the Effective Date in substantially thense manner as currently conducted by the Compahytaaffiliates.

(f) Legal Proceedings Except for the ongoing prosecutions with vari@@/ernmental Authorities of patent applicationduded
within the Company Intellectual Property or reprag® the subject of the rights under the Chicagehse, there are no, and there have not
been any, Proceedings pending or, to the knowlefifee Company, threatened in writing against,cfifig) or involving any of the Company
Intellectual Property or the Chicago License.

(g) Compliance with Laws

(i) The Company has made on a timely basis allired filings, applications and registrations wilovernmental Authorities
required in relation to the Company Intellectuadpnty , the rights under the Chicago License asdMDSC Program (including all
authorizations required by the regulations of tbAFand all foreign equivalents thereof).

(i) The Company is, and at all times has beewrpimpliance in all material respects with all Laapplicable to the ownership
or use of the Company Intellectual Property, tigats under the Chicago License or the MDSC Progesnti,the Company has not received
written notice alleging facts which, if true, wouddnstitute a failure to comply with this subsect{g)(ii).

(iii) The Company has filed with the FDA all magdrequired notices, supplemental applications amaual or other reports
in connection with the use of the Company IntellatProperty, the rights under the Chicago Licesrstne MDSC Program.
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(h) Brokers, Finders, etcNo agent, broker, investment banker, finanai¥isor or other firm or Person is or will be eritlto any
broker’s or finder’s fee or any other similar conssion or fee in connection with any of the transast contemplated by this Agreement or the
other Transaction Documents.

(i) Intellectual Property

(i) Except for the ongoing prosecutions with vagdsovernmental Authorities of patent applicatiom$uded within the
Company Intellectual Property or representing titgect of the rights under the Chicago Licenseé:tlfere are no Proceedings before any
Governmental Authority (including the United StaRetent and Trademark Office or equivalent autha@nitywhere in the world) related to any
Company Intellectual Property or the rights undwer €hicago License; and (y) no Company IntelledRraperty or the rights under the
Chicago License is the subject of any Proceedimdef) agreement, or stipulation binding on the Canypor any of its Affiliates restricting in
any material respect the use, transfer, or licgngiareof by the Company or its Affiliates, or wiicould reasonably be expected to adversely
affect the validity, use or enforceability of Conmgdntellectual Property.

(ii) With respect to each item of Company Intellest Property, necessary registration, maintenasueylities and renewal fe
in connection with such Company Intellectual Propéave been made and all necessary documentsestificates in connection with such
Company Intellectual Property have been filed whith relevant patent authorities in the United Stated other countries of the world for the
purposes of maintaining such Company Intellectuaprty.

(i) The Company owns and has good and exclusileeto, in each case free and clear of any LialsCompany Intellectual
Property and the rights under the Chicago License.

(iv) Neither the Company nor any of its Affiliateas transferred ownership of, or granted any $ieemith respect to any
Company Intellectual Property or the rights undher €hicago License to any Third Party or any Adfii of Company.

(v) To the knowledge of the Company: (i) no perkas infringed or misappropriated or is infringmgmisappropriating any
Company Intellectual Property or the rights undwer €hicago License; and (ii) excepting herefrom latgllectual Property referenced in the
files before the applicable Governmental Authosifier the various patent applications included imithe Company Intellectual Property or
representing the subject of the rights under thieagjo License or any validity, infringement or fieen-to-operate opinions provided to
Novartis by the Company, neither the Company ngrdadrits Affiliates has infringed or misappropridter is infringing or misappropriating,
connection with the use, exploitation or licens¢haf Company Intellectual Property or the rightdemthe Chicago License for the MDSC
Program, the Intellectual Property of any Person.

(vi) All employees, officers, contractors and aaltents of the Company and its Affiliates have exed agreements requiring
assignment to the Company or its Affiliates, asdage may be, of all inventions relating to the @any Intellectual Property, the rights under
the Chicago License or the MDSC Program made duhegourse of and as a result of their associatitmit and obligating the individual to
maintain as confidential the confidential infornaaitiof the Company or its Affiliates, as the caseg i@, relating to the Company Intellectual
Property, the rights under the Chicago LicenséneMDSC Program.
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(vii) To the knowledge of the Company, and exapset forth in the files before the applicable &omental Authorities for
the various patent applications included within @@mpany Intellectual Property or representingsihigiect of the rights under the Chicago
License or any validity, infringement or freedometperate opinions provided to Novartis by the Conyp#x) the Company Intellectual
Property and the rights under the Chicago Licemsevalid and enforceable; and (y) there are noematihich could reasonably be expected to
affect the validity of the Company Intellectual Peoty or the rights under the Chicago License.

(viii) The Company has provided Novartis with ggaf all validity, infringement or freedom-to-ofée opinions that are or
were prepared by or on behalf of the Company oiffiiates pertaining to Company Intellectual Pesty, the rights under the Chicago Lice
or the MDSC Program.

() Chicago License The Chicago License is valid and in full foraelaffect. The Company has complied in all mateeispects
with its obligations required to be complied withibto date under the Chicago License and it is(with or without the lapse of time or the
giving of notice, or both) in breach or defaultainy respect thereunder and, to the Company’s krmeleno other party to the Chicago License
is (with or without the lapse of time or the givinfjnotice, or both) in breach or default in angpect thereunder. Following the Effective D
Novartis will be permitted to exercise all rightistioe LICENSEE under the Chicago License. The Camyghas delivered to Novartis
complete and correct copy of the Chicago Licermgether with all modifications and amendments ttoeghich is attached as Exhibit A.

(k) Solvency. The Company is not now insolvent and will notreedered insolvent by consummating the transagtion
contemplated by this Agreement and the other TimsaDocuments. As used in this section, “insot’eéneans that the sum of the debts and
other probable Liabilities of the Company exceddspresent fair saleable value of the Compaagsets. Immediately after giving effect to
transactions contemplated by this Agreement and thesaction Documents: (i) the Company will bkedb pay its Liabilities as they become
due in the usual course of its business; (ii) tben@any will not have unreasonably small capitahwvhich to conduct its present or proposed
business; (iii) the Company will have assets (dated at fair market value) that exceed its Lidieii; and (iv) taking into account all pending
and threatened litigation, final judgments agaihetCompany in actions for money damages are asprebly anticipated to be rendered at a
time when, or in amounts such that, the Companlbgilunable to satisfy any such judgments promptccordance with their terms (taking
into account the maximum probable amount of sudguents in any such actions and the earliest redd®time at which such judgments
might be rendered) as well as all other obligatioitthe Company. The cash available to the Compaiitgr taking into account all other
anticipated uses of the cash, will be sufficienpay all such debts and judgments promptly in ataoce with their terms.
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() Regulatory Status The Company has not received any written ndtiae any filing with any Governmental Authority in
relation to the Company Intellectual Property i currently in good standing. The Company haslfilgth the FDA all required notices,
supplemental applications and annual or other tspmlating to the Company Intellectual Propeffjie Company has delivered to Novartis
copies of all material (i) reports of inspectiorselvations, (ii) establishment inspection repants] (i) warning letters, as well as any other
material documents received by the Company fronD& or any other Governmental Authority relatimgthe Company Intellectual Property
or MDSC Program that assert ongoing material Id@dompliance with any Laws (including regulatiomremulgated by the FDA and any ott
Governmental Authority) by the Company.

5.2 Representations and Warranties of Novarbkvartis hereby makes the representations amdntzes to Company as set forth
in this Article V.

(a) Due Organization Novartis is a corporation duly incorporated treswise organized, validly existing and in gocahsting
under the Laws of its jurisdiction of incorporationorganization.

(b) Authorization and Validity of AgreementNovartis has all requisite corporate power amth@rity to enter into this Agreeme
and the other Transaction Documents and to constentima transactions contemplated hereby and ther€bg execution, delivery and
performance by Novartis of this Agreement and tiieoTransaction Documents and the consummatidddwartis of the transactions
contemplated hereby and thereby have been dulyaidly authorized by all necessary corporate actibNovartis and no other corporate
action or proceeding on the part of Novartis isvdk be necessary for the execution, delivery ardigemance by Novartis of this Agreement
the other Transaction Documents and the consummhbgidNovartis of the transactions contemplated e thereby. This Agreement and
the other Transaction Documents have been dulyalidly executed and delivered by Novartis anduagag the due authorization, execution
and delivery hereof by the Company, constitutellegdid and binding obligations of Novartis, enfeable against Novartis in accordance with
its terms, except as may be limited by bankrupttgolvency, reorganization, moratorium or other kaelating to or affecting creditors’ rights
generally and by general equity principles (whett@rsidered in a proceeding in equity or at law).

(c) No Conflict. The execution and delivery by Novartis of thigréement or any of the other Transaction Docun@oes not,
and the consummation of the transactions conteegplareby and thereby will not, (i) result in aniplétion of any provision of the articles or
certificate of incorporation, by-laws or similarganizational documents of Novartis or any of itilites, (ii) result in any Violation of any
material contractual obligations of Novartis or afyts Affiliates or (iii) result in any Violatiorof any applicable Laws.

(d) Consents No material consent, approval, authorizatidingi notification or other Permit of any GovernnednAuthority or
of, with or from any other Person, is required dmegection with the execution and delivery of thigrdement or any of the other Transaction
Documents by Novartis or the consummation by Névaiftthe transactions contemplated hereby or there
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(e) Brokers, Finders, etcNone of Novartis nor any of its Affiliates hamployed any agent, broker, investment banker, firedn
advisor or other firm or Person in connection with transactions contemplated by this Agreement, iwkentitled to a fee or commission in
connection with such transactions.

Article VI

COVENANTS

6.1 Technology Transfer

(&) The Company shall perform the activities sethfin the technology transfer plan attached loeastExhibit C (the “ Technology
Transfer Plari) in a diligent, efficient and timely manner. Tl@mpany shall, for the relevant periods contenepldty the Technology
Transfer Plan (but not extending beyond the fitst)anniversary of the Effective Date), appoind &) FTEs who have sufficient expertise
and knowledge with the Company Intellectual Propette rights under the Chicago License and the RIPSogram to perform the activities
required of the Company as set forth in the TedgplTransfer Plan. In addition, all Intellectuabperty generated by said FTEs with respect
to and while carrying out the Technology TransfieinPshall be the sole property of Novartis.

(b) The Company shall at all times bear all of¢bsts of its FTEs involved in the technology tfansctivities contemplated in the
Technology Transfer Plan.

(c) The parties anticipate that all of the teclggltransfer activities set forth in the Technold@ggnsfer Plan, including both the
activities relating to the transfer of Know-How amither information to Novartis or its designatedilffte and the training activities, shall be
completed within one (1) year after the Effectivet® Upon successful transfer to Novartis of ithe materials set forth on Schedule 2.1(a)
(i) (the “ Transfer Daté), Novartis shall pay to the Company Five Hundfémusand Dollars ($500,000). Provided that theeiga for the
preceding payment have been met, Novartis shaltp#ye Company another Five Hundred Thousand Bo{500,000) upon the earlier of
the following: (i) such time as the training andatification experiment milestones set forth in ®dg Phase 2 of the Technology Transfer Plan
have been met; or (ii) six (6) months after thenBfar Date so long as the accomplishment of theitgiand qualification experiment
milestones referenced above have not been mayerngleded by the Company during such six (6) maettiod. Novartis shall pay each such
amount no later than thirty (30) days after receffn Invoice for such amount which shall be isshg the Company no earlier than the
completion of the event or time frame set forth\abo
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CONFIDENTIAL TREATMENT REQUESTED
6.2 [*]

6.3 _Public AnnouncementsNo party to this Agreement shall originate amplicity, news release or other public announcement
written or oral, whether relating to this Agreemehe terms of this Agreement or the existencengfarrangement between the parties, without
the prior written consent of the Company (in theecaf origination by Novartis) or Novartis (in tbase of origination by the Company),
whether named in such publicity, news release leergtublic announcement or not, except where subligity, news release or other public
announcement is required by Law; providdsbwever, in such event, the party issuing such publigigus release or other public
announcement shall still be required to consulbhe Company or Novartis, as applicable, whetlaened in such publicity, news release or
public announcement or not, a reasonable time dlgss than 72 hours prior to its release to atltswCompany or Novartis, as applicable, to
comment thereon and, after its release, shall geotlie other party with a copy thereof. If anytpdoased on the advice of its counsel,
determines that this Agreement, or any of the otleeuments executed in connection herewith, musitdzewith the SEC, then such party,
prior to making any such filing, shall provide tBempany or Novartis, as applicable, and its couwitél a redacted version of this Agreement
(or any Transaction Documents or other related oha@rus) which it intends to file and will give duensideration to any comments providec
the Company or Novatrtis, as applicable, or its seland use reasonable efforts to ensure the eoia treatment by the SEC of those
sections specified by the Company or Novartis,gdieable, or its counsel.

6.4 _Confidentiality The Company shall, and shall cause its Affibaig hold in confidence all proprietary, secretonfidential
information of Novartis and its Affiliates disclabéo the Company and its Affiliates in the cour§éhis Agreement, and, following the
Effective Date, all information relating to the Cpamy Intellectual Property, the rights under théc&ho License and the MDSC Program
(collectively, “ Confidential Informatior}). The Company shall not disclose or use suchfidential Information, except to the extent such
Confidential Information (a) is (at the time of dissure) or becomes (after the time of discloskn®wn to the public or part of the public
domain through no breach of this Agreement by the@any or its Affiliates; (b) was known to, or waberwise in the possession of, the
Company or its Affiliates prior to the time of digsure by Novartis or any of its Affiliates; (c) désclosed to the Company or an Affiliate on a
non-confidential basis by a Third Party who is #edi to disclose it without breaching any confidality obligation to Novartis or any of its
Affiliates; or (d) is independently developed byasr behalf of the Company or its Affiliates, asdmniced by its written records, without
reference to the Confidential Information disclobgd\ovartis or its Affiliates under this Agreement the event the Company or its Affilial
is required to disclose Confidential InformationNifvartis and/or its Affiliates by Law or in conniemn with bona fide legal process, such
disclosure shall not be a breach of this Agreenmaotided, that the Company (i) informs Novartis as sooneasonably practicable of the
required disclosure; (ii) limits the disclosurethe required purpose; and (iii) at Novartisjuest and expense, assists in good faith intampi
to object to or limit the required disclosure.
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CONFIDENTIAL TREATMENT REQUESTED

6.5 NonrCompetition.

(a) For a period of [*] after the Effective Datesither the Company nor any of its Affiliates shatiywhere in the world, directly or
indirectly, research, develop, manufacture or consiakize any product using or derived from MDSCsl{cense or collaborate with a Third
Party or an Affiliate of the Company to do any loé¢ foregoing), providethat (i) if the Company is acquired by or mergethwai Third Party,
and such Third Party (or its affiliates prior tacbuacquisition or merger) has a bona-fide MDSC moygprior to the date of execution of the
definitive agreement for such acquisition or mergech Third Party (and its affiliates other thhe Company and any of its Affiliates existing
prior to such acquisition or merger) shall not berd by this Section 6.5(a), and (ii) if the Comp@nacquired by or merges with a Third P:
more than [*] after the Effective Date, such Thirdrty (and its affiliates other than the Company any of its Affiliates existing prior to such
acquisition or merger) shall not be bound by thest®n 6.5(a). Notwithstanding the foregoing, @@mpany and its Affiliates (existing prior
such acquisition or merger) shall not disclose @fitheir Know-How related to the MDSC Program whismot otherwise excepted from
Section 6.4 pursuant to Section 6.4(a), (c) otddjuch Third Party or its affiliates and such @Hrarty and its affiliates shall be barred from
using such Know-How which is not otherwise excegdteth Section 6.4 pursuant to Section 6.4(a), (qdp (including such clauses as applied
to such Third Party and its affiliates as thougkytivere, for purposes of such clauses, the Compadyts Affiliates) in their MDSC program.

(b) If any court or other Governmental Authoritgtérmines that the scope or terms of Section 6.6(a@ny part thereof, is
unenforceable because of the duration of such gimvior the area covered thereby, such court @rddovernmental Authority shall have the
power to reduce the duration or area of such pi@mviand, in its reduced form, such provision sttedh be enforceable and binding on the
Company.

6.6 _Availability of Records Subject to Section 6.4, after the Effective D#te Company, on the one hand, and Novartis, en th
other hand, shall make available to each othey gamt its Affiliates and Representatives duringnmalrbusiness hours when reasonably
requested, all information, records and documesitged to the Company Intellectual Property, rightder the Chicago License or MDSC
Program in its possession and shall (to the extentransferred to the other party) preserve ahsoformation, records and documents until
the later of: (i) six (6) years after the EffeetiDate; or (ii) the required retention period unaey applicable Laws for all such information,
records or documents. Novartis and the Companly allsa make available to each other during normediness hours, when reasonably
requested, personnel responsible for preparingasmtaining information, records and documents,anrection with Regulatory Filings,
litigation or potential litigation, each as it reda to the Company Intellectual Property, rightdanthe Chicago License or MDSC Program
prior to the Effective Date (with respect to then@mny) or from and after the Effective Date (wiéspect to Novartis).

6.7 Prosecution of Patent Applicatiandlovartis shall exercise commercially reasonaffierts (i) to obtain (or to cause to be
obtained) the broadest patent protection reasorsafalijable from each patent application within #wuired Patents on or before the date that
is [*] following the respective filing date for sh@pplication; and (ii) maintain in force the pateand patent applications of the Acquired
Patents. For purposes of this Section, &y assessment of whether or not pursuit andterence of patent protection is commercially
reasonable shall exclude any consideration of varethy other Intellectual Property is availabl&twvartis.
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CONFIDENTIAL TREATMENT REQUESTED

6.8 Transferees Without limiting the provisions of Section 8Novartis shall not transfer any Company IntellecRm@perty or
any rights under the Chicago License without caysiny transferee to assume (and any successoy ©anpany Intellectual Property or any
rights under the Chicago License shall take sultfggahe obligations of Novartis under this Agreein@s though any such party were
Novartis), including without limitation the obligah to cause any successive transferee(s) (or ssag)) to be subject to this Section |

Article VII

INDEMNIFICATION

7.1 Indemnification by the Company(a) From and after the Effective Date, the Comypshall indemnify Novartis and its
Affiliates and each of their respective officergedtors, employees, stockholders, agents andseptatives against, and hold them harmless
from and against, any and all Losses, as incupagable promptly upon written request), arisingrfran connection with or otherwise with
respect to:

(i) any breach of any representation or warraftyie Company contained in this Agreement or in dogument delivered in
connection herewith;

(ii) the failure by the Company to perform any enant, agreement, obligation or undertaking coetiin this Agreement or
in any document delivered in connection herewith;

(i) all Retained Liabilities; and

(iv) the failure to comply with statutory provisis relating to bulk sales and transfers, if appleawith respect to the
transactions contemplated by this Agreement.

(b) Indemnification by Novartis From and after the Effective Date, Novartis klmglemnify the Company and its Affiliates and
each of their respective officers, directors, emipls, stockholders, agents and representativessagand hold them harmless from and
against, any and all Losses, as incurred (payablaptly upon written request), arising from, in oection with or otherwise with respect
to: any breach of any representation or warrahtyavartis contained in this Agreement or in angdment delivered in connection herewith;

(ii) the failure by Novartis to perform any covemaagreement, obligation or undertaking containettiis Agreement or in
any document delivered in connection herewith;
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(iii) the Assumed Liabilities; and

(iv) any claim or other Liability relating to, @ny adverse event arising in connection with, déxeelopment, manufacture,
use, sale, licensing or other disposition of anydBct or Method (whether such claim is based ortraot) tort, negligence, strict liability or a
other theory of liability), by Novartis, an Affilta of Novartis, or their licensees or sublicensees.

7.2 Indemnification Procedure

(a) A party seeking indemnification hereunder (ttiedemnified Party’) shall notify the other party (the_* Indemnifyirfearty”) in
writing (each, an “ Indemnification Claim Noti¢ereasonably promptly after the assertion agaimstindemnified Party of any claim or fact in
respect of which the Indemnified Party intendsaséa claim for indemnification hereunder (* Cld)ybut the failure or delay to so notify the
Indemnifying Party shall not relieve the IndemnifyiParty of any obligation or liability that it méwave to the Indemnified Party, except to the
extent that the Indemnifying Party demonstratesithability to defend or resolve such Claim ivexdely affected thereby. The
Indemnification Claim Notice shall contain a deptidn of the Claim and the nature and amount ofGfem (to the extent that the nature and
amount of such Claim is known at such time). Utfenrequest of the Indemnifying Party, the IndeiedifParty shall furnish promptly to the
Indemnifying Party copies of all correspondencencwnications and official documents (including d¢alocuments) received or sent in
respect of such Claim.

(b) Subject to the provisions of subsections (a) @) below, the Indemnifying Party shall have tigt, upon written notice given
to the Indemnified Party within thirty (30) daysexfreceipt of the Indemnification Claim Noticeadssume the defense and handling of such
Claim, at the Indemnifying Party’s sole expenseyhich case the provisions of subsection (c) bedball govern. The assumption of the
defense of a Claim by the Indemnifying Party shall be construed as acknowledgement that the Ind@nmParty is liable to indemnify any
indemnitee in respect of the Claim, nor shall nsttute a waiver by the Indemnifying Party of alefenses it may assert against any
Indemnified Partys claim for indemnification. In the event thaisitultimately decided that the Indemnifying Pagynbt obligated to indemni
or hold an indemnitee harmless from and agains€then, the Indemnified Party shall reimburse thédmnifying Party for any and all
reasonable costs and expenses (including reasoataiieeys’ fees and costs of suit) and any losszsonably incurred by the Indemnifying
Party in its defense of the Claim. If the Indergim§ Party does not give written notice to the Imedfied Party, within thirty (30) days after
receipt of the Indemnification Claim Notice, of thrlemnifying Party’s election to assume the dedeansd handling of such Claim, the
provisions of subsection (d) below shall govern.

(c) Upon assumption of the defense of a Claimhgylhdemnifying Party: (i) the Indemnifying Partyadl have the right to and sh
assume sole control and responsibility for deatlifty the Claim; (ii) the Indemnifying Party may, ieg own cost, appoint as counsel in
connection with conducting the defense and handifrgzich Claim any law firm or counsel reasonalelested by the Indemnifying Party; (iii)
the Indemnifying Party shall keep the Indemnifiedt? informed of the status of such Claim; and (hg Indemnifying Party shall have the
right to settle the Claim on any terms the Indeming Party chooses; provided, however, that itlsial, without the prior written consent of
the Indemnified Party (which shall not be unreadbnaithheld, delayed or conditioned), agree t@tilement of any Claim which could lead
to liability or create any financial or other oldiipn on the part of the Indemnified Party for whibe Indemnified Party will not be
indemnified hereunder or which admits any wrongdainresponsibility for the Claim on behalf of tmelemnified Party. The Indemnified
Party shall cooperate with the Indemnifying Partg ahall be entitled to participate in, but nottcoh the defense of such Claim with its own
counsel and at its own expense. In particular/idemnified Party shall furnish such records, infation and testimony, provide witnesses
attend such conferences, discovery proceedingsnlsatrials and appeals as may be reasonablyested in connection therewith. Such
cooperation shall include access during normalrass hours by the Indemnifying Party to, and reaslenretention by the Indemnified Party
of, records and information that are reasonablgvagit to such Claim, and making the IndemnifiedyRés indemnitees and its and their
employees and agents available on a mutually caenthasis to provide additional information anglexation of any records or information
provided.
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(d) If the Indemnifying Party does not give writtaotice to the Indemnified Party as set forthuhsection (b) or fails to conduct
the defense and handling of any Claim in good faiter having assumed such, the Indemnified Paay, mt the Indemnifying Party’expense
select counsel reasonably acceptable to the IndgimgiParty in connection with conducting the deferand handling of such Claim and
defend or handle such Claim in such manner asytaeam appropriate. In such event, the Indemniady shall keep the Indemnifying P&
timely apprised of the status of such Claim andl stod settle such Claim without the prior writteansent of the Indemnifying Party, which
consent shall not be unreasonably withheld, delayexnditioned. If the Indemnified Party defemd$andles such Claim, the Indemnifying
Party shall cooperate with the Indemnified Partyhe Indemnified Party’s request but at no expeagbe Indemnified Party, and shall be
entitled to participate in the defense and handbihguch Claim with its own counsel and at its caxpense.

7.3 Special, Indirect and Other LosseSEITHER PARTY NOR ANY OF ITS AFFILIATES SHALL BEIABLE IN
CONTRACT, TORT, NEGLIGENCE BREACH OF STATUTORY DUTY OR OTHERWISE FOR ANY SPEAl, INDIRECT,
INCIDENTAL, PUNITIVE OR CONSEQUENTIAL DAMAGES OR F& ANY ECONOMIC LOSS OR LOSS OF PROFITS SUFFERED
THE OTHER PARTY, EXCEPT TO THE EXTENT ANY SUCH DAMBES ARE REQUIRED TO BE PAID TO A THIRD PARTY AS
PART OF A CLAIM FOR WHICH A PARTY PROVIDES INDEMNIECATION UNDER THIS ARTICLE VII.

Article VIII

MISCELLANEOUS

8.1 Notices All notices and other communications hereundieil e in writing and shall be deemed duly givahdn the date of
delivery if delivered personally, or by telecopyfacsimile, upon confirmation of receipt, (b) or tthate of confirmed receipt if delivered by a
recognized next-day courier service or (c) on tae @f confirmed receipt if delivered by registecedtertified mail return receipt requested,
postage prepaid. All notices hereunder shall igeted as set forth below, or pursuant to sucleothstructions as may be designated in
writing by the party to receive such notice:
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@) if to the Company:

Opexa Therapeutics, Inc.

2635 N. Crescent Ridge Drive
The Woodlands, TX 77381
Attention: Chief Financial Officer
Facsimile: (281) 872-8585

(ii) if to Novartis:

Novartis Institutes for BioMedical Research, |
250 Massachusetts Avenue

Cambridge, MA 02139

Attention: General Counsel

Facsimile: (617) 871-3349

8.2 Counterparts; Facsimile Signatur&his Agreement may be executed in any numbepohterparts, each of which shall be
considered one and the same agreement and shathbeffective when all counterparts have been didpyeeach of the parties and delivered
to the other party, it being understood that theigmneed not sign the same counterpart. Any pagy execute this Agreement by facsimilt
scanned signature, and the other parties will bidezhto rely on such facsimile or scanned sigreatas conclusive evidence that this Agreer
has been duly executed by such party.

8.3 Bulk Sales The parties hereto agree to waive complianck thi¢ provisions of the Laws of any jurisdictiofatieng to a bulk
sale or transfer of assets that may be applicabeet transactions contemplated by this Agreenmntzided, however, that to the extent
Novartis is required to make any payments witheespo any provisions of the Laws of any jurisdiatirelating to a bulk sale or transfer
assets that may be applicable to the transactmmzmplated by this Agreement, the Company shi#yl indemnify Novartis for such paymel
pursuant to Section 7.1(a)(iv).

8.4 Further AssurancesFrom time to time after the Effective Date anithaut further consideration, the parties heretallshnd
shall cause their respective Affiliates to, execatknowledge and deliver such documents and imgtnis of conveyance, assignment,
assumption, transfer and delivery and take or caube taken such other actions as Novartis oCitrapany, as applicable, may reasonably
request in order to carry out the purpose and fitterof this Agreement, including, without limitati, to consummate more effectively the
purchase, sale, conveyance, assignment, assumipéingfer and delivery of the Company Intellecteadperty as contemplated by this
Agreement, to vest in Novartis title to the Compamigllectual Property, to assign the Chicago L&meto Novartis or as otherwise appropriate
to consummate the transactions contemplated byAtiieement.
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8.5 _Entire Agreement This Agreement and the other Transaction Docusnemnstitute the entire agreement among the partie
hereto with respect to the subject matter heredftarminate and supersede all prior agreementsiagerstandings, including the
Confidentiality Agreement, oral and written, amdhg parties hereto with respect to the subjectenattreof and thereof.

8.6 _No ThirdParty Beneficiaries This Agreement shall inure to the benefit of &redbinding upon the parties hereto and their
respective successors and assigns. Except aslpdowi Article 7 with respect to the indemnificatiof various non-parties, nothing in this
Agreement, expressed or implied, is intended tehail confer on any Person other than the pargestd or their respective successors and
assigns, any rights, remedies or Liabilities uratdoy reason of this Agreement.

8.7 _Assignment Neither this Agreement nor any of the right$eiiasts or obligations hereunder shall be assiggethy of the
parties hereto, in whole or in part (whether byrafien of law or otherwise), without the prior vieih consent of the other party (which consent
shall not be unreasonably withheld, delayed or tmmd), and any attempt to make any such assighmighout such consent shall be null
and void; provided however, that (i) Novartis may assign in writing its rigraind obligations, in whole or in part, to one arenof its
Affiliates, and (ii) Novartis may assign in writiradl of its rights and obligations to a Third Pairtyconnection with a sale or assignment of all
or substantially all of the assets to which thigeéement relates.

8.8 _Amendment and Modification; WaiverThis Agreement may not be amended, modifiedippkemented, except by an
instrument in writing signed on behalf of eachtaf parties hereto. The failure of any party tegss right hereunder or to insist upon
compliance with any term or condition of this Agmeent shall not constitute a waiver of that righegcuse a similar subsequent failure to
perform any such term or condition by the othetypaNo waiver shall be effective unless it hasrbgen in writing and signed by the party
giving such waiver.

8.9 Enforcement; JurisdictionThe parties agree that irreparable damage waaddr in the event that any of the provisions g th
Agreement were not performed in accordance withr #pecific terms or were otherwise breacheds ldcordingly agreed that the parties <
be entitled to an injunction or injunctions to peat breaches of this Agreement and to enforce Bgaty the terms and provisions of this
Agreement in any federal court or state courtrgjtin the State of New York, this being in additiorany other remedy to which they are
entitled at law or in equity subject to the ternesgof. In addition, each of the parties heretch@agby irrevocably agrees that any legal action
or proceeding with respect to this Agreement orémognition and enforcement of any judgment ipees hereof brought by another party
hereto or its successors or assigns may be bramghdetermined in the federal courts located irSfage of New York, and each party hereto
hereby irrevocably submits with regard to any saction or proceeding for itself and in respectteforoperty, generally and unconditionally
the exclusive jurisdiction of the aforesaid couatisd (b) irrevocably waives, and agrees not torgdsgway of motion, as a defense,
counterclaim or otherwise, in any action or prodegadvith respect to this Agreement, (i) any clamattit is not personally subject to the
jurisdiction of the abow-named courts for any reason other than the fattutawfully serve process, (ii) that it or its perty is exempt or
immune from jurisdiction of any such court or framy legal process commenced in such courts (wh#theugh service of notice, attachment
prior to judgment, attachment in aid of executiéjudgment, execution of judgment or otherwise) &ii) to the fullest extent permitted by
applicable Law, that (A) the suit, action or pratieg in any such court is brought in an inconvenferum, (B) the venue of such suit, action
or proceeding is improper and (C) this Agreementhe subject matter hereof, may not be enforcaat loy such courts.
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8.10 Waiver of Jury Trial EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IFFRYOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, ALL RIGHTS TO A TRAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR IERWISE) ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATEDEREBY.

8.11 Costs and Expensefegardless of whether the transactions contaetplay this Agreement are consummated and except a:
otherwise expressly provided in this Agreement,Goenpany, on the one hand, and Novartis, on ther dtand, shall each bear their own costs
and expenses (including, without limitation, ateys’ fees and costs) incurred in connection with figreement and the transactions
contemplated by this Agreement.

8.12 Mutual Drafting The parties hereto have been represented bysebwho have carefully negotiated the provisions
hereof. As a consequence, the parties do notdrtteat the presumptions of any Laws or rules nedpto the interpretation of contracts against
the drafter of any particular clause should beiagib this Agreement and therefore waive theie@. The provisions of this Agreement s
be interpreted in a reasonable manner to effednteat of the parties.

8.13 _Governing Law This Agreement shall be governed by, and coadteind interpreted in accordance with, the lantb@fStat
of New York, without giving effect to the princigef conflict of laws thereof.

8.14 _Severability Any term or provision of this Agreement whichingalid or unenforceable in any jurisdiction shal to that
jurisdiction, be ineffective to the extent of suokalidity or unenforceability and shall not rendevalid or unenforceable the remaining tel
and provisions of this Agreement or affect the diifi or enforceability of any of the terms or preieins of this Agreement in any other
jurisdiction. If any provision of this Agreemerstso broad as to be unenforceable, the provisialh Isé interpreted to be only so broad a
enforceable.

8.15 Caorporate CitizenshipNovartis gives preference to Third Parties whare Novartis’ societal and environmental values, a
set forth in the Novartis Policy on Corporate Gitighip and Novartis Corporate Citizenship Guide#iBeboth of which are attached as Exhibit
E and incorporated herein by reference. Accorgin@bmpany represents and warrants that this Ageeewmill be performed in material
compliance with all applicable Laws and regulatiansluding, without limitation, Laws and regulati®relating to health, safety and the
environment, fair labor practices and unlawful disénation.
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8.17 Privacy Notice This Agreement contains information such as nasgmature and contact information (the “ Personal
Information”) that identifies or describes one or more individualhis Agreement, and the Personal Informatioriained herein, from time
time may be transferred to, stored or otherwisegssed in the United States or other countrieshidnag privacy and data protection Laws that
differ from, or are not as stringent as, those wtthe Agreement was executed or where the indil(sluaesides. The Personal Information
disclosed in this Agreement will be used for thepmses of administration and enforcement of thiss&gient and/or other actual or potential
legal and business transactions involving the gsrtiStorage or processing of Personal Informatisciosed in this Agreement may be
electronic and/or off line. Execution and delivefithis Agreement constitutes the representatioadzh party that if required by the privacy
Laws applicable to such individuals, the individumlentified herein by such party have been natififand have consented to, the transfer,
storage, and processing of such Personal Informadi® described in this Section.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed and delivered aseofiate first above written.

OPEXA THERAPEUTICS, INC.

By: /sl Neil K. Warma
Name: Neil K. Warma
Title: President and CEO

NOVARTIS INSTITUTES FOR BIOMEDICAL RESEARCH, INC.

By: /sl Mark C. Fishman, M.D.
Name: Mark C. Fishman, M.D.
Title: President and CEO
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Exhibit 99.1
Opexa Announces Stem Cell Agreement with Leading @bal Pharmaceutical Company

THE WOODLANDS, Texas--(BUSINESS WIRE)--August 7,00- Opexa Therapeutics, Inc. (NASDAQ:OPXA), a company developing a
novel T-cell immunotherapy for multiple sclerosidS), today announced that it has entered into afusive agreement with Novartis, one of
the world’s largest pharmaceutical companies,Herfurther development of Opexa’s novel stem eslhhology. This technology, which has
generated preliminary data showing the potentigietoerate monocyte derived islet cells from perighilood mononuclear cells, was in early
preclinical development at Opexa.

Under the terms of the agreement, Novartis willldegthe stem cell technology from Opexa and Nasavill have full responsibility for

funding and carrying out all research, developnagnt commercialization activities. Opexa will re@an upfront cash payment of $3 million,
plus an additional $1 million as a technology tfangee to be paid over the course of a six moifiog. Total payments to Opexa, including
the upfront payment, the technology transfer fes@gewvelopment and commercial milestone paymentil@ceed $50 million not including
royalties. Opexa is also eligible to receive royglayments from the sale of any products resuftiogy the use of the technology and retains an
option on certain manufacturing rights.

“This represents a great opportunity for Opexaatexd Neil K. Warma, Opexa’s president and chietatiee officer. “Novartis is one of the
premier pharmaceutical companies and the expéhésebring to this program will undoubtedly advative technology significantly. This
agreement will also allow us to firmly focus outeaition on our key clinical asset, Tovafin

About Opexa

Opexa Therapeutics, Inc. is dedicated to the dewvedmt of patient-specific cellular therapies fag theatment of autoimmune diseases. The
Company’s leading therapy, Tovaxin, is an indiviized cellular immunotherapy treatment in Phaseclibical development for Multiple
Sclerosis (MS). Tovaxin is derived from T-cellslaed from peripheral blood, expandexivivo, and reintroduced into the patients via
subcutaneous injections. This process triggerdenp@nmune response against specific subsetstofeactive T-cells known to attack myelin
and, thereby, reduces the risk of relapse over. tida¢ga from the first Phase IIb clinical study slealxcompelling evidence that Relapsing
Remitting MS patients treated with Tovaxin saw @lleclinical, MRI, and immunological benefits ouvie placebo group, including statistical
significance for decrease in the Annualized Reldpse (ARR), improvement in disability score (EDS8)d improvement in quality of life
measures (MSQLI), as well as an excellent safatfilprwith no serious adverse events related toakovtreatment.




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

Cautionary Statement Relating to Forward -Looking Information for the Purpose of "Safe Harbor" Provisions of the Private Securities
Litigation Reform Act of 1995

This press release contains forward-looking stateievhich 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 fak-looking statements in this release
do not constitute guarantees of future performatoesstors are cautioned that statements in théspirelease which are not strictly historical
statements, including, without limitation, statetseregarding current or future financial paymentsturns, royalties, performance and
position, management's strategy, plans and objestior future operations, plans and objectivespimduct development, plans and objecti
for present and future clinical trials and resuttbsuch trials, plans and objectives for regulatapproval, litigation, intellectual propert
product development, manufacturing plans and peréorce, constitute forwa-looking statements. Such forward-looking statesharg
subject to a number of risks and uncertainties tmatld cause actual results to differ materiallgrfr those anticipated, including, without
limitation, risks associated with: the successhiritparty development and commercialization effarith respect to products covered by
intellectual property rights transferred by the Guamy, the success of third-party patent prosecuiborts with respect to such products, the
ability of the Company to enter into and benefitrra partnering arrangement for the Company's pobdandidate, Tovaxin, on reasonably
satisfactory terms (if at all), and our depende(i€partnered) on the resources and abilities of gartner for the further development of
Tovaxin, our ability to compete with larger, betferanced pharmaceutical and biotechnology compamew approaches to the treatment of
our targeted diseases, our expectation of incurgogtinued losses, our uncertainty of developimgaaketable product, our ability to raise
additional capital to continue our treatment deysttent programs, the success of our clinical trials; ability to develop and commercialize
products, our ability to obtain required regulataapprovals, our compliance with all Food and Drudministration regulations, our ability t
obtain, maintain and protect intellectual properights for our products, the risk of litigation ragding our intellectual property rights, our
limited manufacturing capabilities, our dependencoethirdparty manufacturers and value added resellers,ahility to hire and retain skille
personnel, our volatile stock price, and other sisletailed in our filings with the Securities arxtBange Commission. We assum
obligation to update any forward-looking informatigontained in this press release or with resped¢he announcements described herein.

CONTACT:

Opexa Therapeutics, Inc.
President & CEO

Neil K. Warma, 28-719-3437
nwarma@opexatherapeutics.c




