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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):January 29, 2013

OPEXA THERAPEUTICS, INC.

(Exact name of registrant as specified in its arart

Texas 001-33004 76-033316&
(State or other jurisdiction dncorporation) (Commission File Numbe (IRS Employer Identification No
2635 Technology Forest Blvd., The Woodlands, Texi 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 sirstadgort)

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

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

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




Item 1.01. Entry into a Material Definitive Agreement

Pursuant to the financing effected by Opexa Thertig® Inc. (the ‘Company”) in July 2012 (the ‘July 2012 Note Financing’), which
entailed the Company’s issuance of 12% Converfiigleured Promissory Notes (th&ldtes™), cash in the amount of $1,000,000 (th€dsh
Collateral ") has been maintained in a segregated accounswnjdct to a control agreement in favor of Alkekl &filliams Ventures, Ltd., as
collateral agent for all purchasers of the Notesrsuant to a Waiver and Omnibus Amendment exedwtele holders of at least two-thirds
(66-2/3%) of the principal amount of the outstaigdiiotes and accepted by the Company, the amouhedash Collateral has been reduced
to $500,000. In exchange for such reduction, thm@any has issued warrants (thé&/&arrants ”) to the holders of the Notes to purchase an
aggregate of 187,500 shares of the Company’s constoak (the “Common Stock”). The form of Warrant is attached heretq as Bithi.1
and incorporated herein by reference.

The Warrants have an exercise price of $1.21 pmesind a five-year term. The Company can redberiMarrants at $0.01 per
underlying share of Common Stock if the Common Etdoses at or above $10.00 per share for 20 cotisedrading days.

The Warrants contain a limitation on exercise,@sieable, such that the Warrant may not be exedcis the extent the holder thereof
would beneficially own in excess of 19.9% of then@oon Stock outstanding or control in excess of #0d the total voting power of the
Company'’s outstanding securities, unless and tir@ilCompany obtains shareholder approval permistirap issuance of shares.

Purchasers of Notes from the Company in the July22dote Financing, and thus recipients of Warrgntsuant to the reduction in the
Cash Caollateral, include several existing largeehalders of the Company as well as three membaéhedCompany’s Board of
Directors. Entities affiliated with director Sc@t Seaman will receive Warrants to acquire an egape of 59,670 shares of Common Stock,
director David E. Jorden will receive a Warranatguire 5,278 shares of Common Stock, and direstdrPresident & Chief Executive Officer
Neil K. Warma will receive a Warrant to acquire G3tres of Common Stoc

Item 3.02 Unregistered Sales of Equity Securitie

The disclosure in Item 1.01 above is incorporateetim by reference. The offers and issuance oitherants were made without
registration under the Securities Act of 1933, mgiaded (the Act "), or the securities laws of applicable stateggimnce on the exemptions
provided by Section 4(2) of the Act and Regulafibonder the Act and in reliance on similar exemmionder applicable state laws, based
upon representations made by the recipients oMagants (each of whom is an “accredited invesésrsuch term is defined in Rule 501(a) of
Regulation D).




Iltem 9.01. Financial Statements and Exhibits
(d) Exhibits

Exhibit No. Description

4.1 Form of Series K Warrant issued to holders of Nc




SIGNATURES

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

Dated: January 30, 20: OPEXA THERAPEUTICS, INC
By: /s/ Neil K. Warme

Neil K. Warma
President & Chief Executive Offici
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Exhibit 4.1

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REG ISTERED UNDER THE SECURITIES ACT OF 1933 AS
AMENDED (THE “ACT”), OR ANY STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT BE SOLD OR OTHERWISE
TRANSFERRED EXCEPT AS PERMITTED UNDER THE ACT AND T HE APPLICABLE STATE SECURITIES LAWS,

PURSUANT TO REGISTRATION OR AN EXEMPTION THEREFROM. THE ISSUER OF THESE SECURITIES MAY REQUIRE
AN OPINION OF COUNSEL (WHICH MAY BE COUNSEL FOR THE COMPANY) IN FORM AND SUBSTANCE REASONABLY
SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY P ROPOSED TRANSFER OR RESALE IS IN COMPLIANCE
WITH THE ACT.

THIS WARRANT SHALL BE VOID AFTER 5:00 P.M. CENTRAL TIME ON JANUARY 29, 2018 (THE “EXPIRATION DATE").
K-[ ] January 29, 20:
OPEXA THERAPEUTICS, INC.

SERIES K WARRANT TO PURCHASE SHARES
OF COMMON STOCK, PAR VALUE $0.01 PER SHARE

For VALUE RECEIVED, [ ] (‘Warrantholder ) is entitled to purchase, subject to the provisiof this Series K Warrant (this “
Warrant "), from Opexa Therapeutics, Inc., a Texas corponaf* Company "), at any time after the date hereof (thinftial Exercise Date ")
and not later than 5:00 P.M., Central time, onEhkpiration Date (as defined above), at an exengige per share equal to $1.21 ($1.2(the
exercise price in effect being herein called th&drrant Price "), [ 1 ([ 1) share3(* Warrant Shares”) of the Companys Commo
Stock, par value $0.01 per share@dmmon Stock ”). The number of Warrant Shares purchasable upon isgeof this Warrant and t
Warrant Price shall be subject to adjustment frione to time as described herein.

1. Registration The Company shall maintain books for the tranafet registration of the Warrant. Upon the init&sluance of th
Warrant, the Company shall issue and register taerdiit in the name of the Warrantholder.

2. Transfers This Warrant may be transferred only pursuard tegistration statement filed under the Securifiesof 1933, a
amended (the Securities Act ), or an exemption from such registration. Subjeauoh restrictions, the Company shall transfer tiégran
from time to time upon the books to be maintaingdihe Company for that purpose, upon surrenderdfiéoe transfer, properly endorsed
accompanied by appropriate instructions for tranafed such other documents as may be reasonahlyreddpy the Company, including,
required by the Company, an opinion of counsehw éffect that such transfer is exempt from thestesggion requirements of the Securi
Act, to establish that such transfer is being macdeccordance with the terms hereof, and a new &ashall be issued to the transferee |(
shall thereafter be the Warrantholder hereundet)tla@ surrendered Warrant shall be canceled b timepany.

1 The Warrant Price is the closing price of the Comrtock on the day of issuance of this Warrant, (iree day of receipt of necess
66.7% consent to Waiver and Amendment by the Joh2Secured Noteholder:

2 The number of Warrant Shares is the product of 5B¥ multiplied by the quotient of the number ofld currently outstanding on 1
July 2012 secured promissory note divided by $4@&5% (e.g., a July 2012 Secured Promissory Natie euitstanding balance of $500,!
will result in a Warrant for 22,950 shares of Conm&iock).




3. Exercise of Warrant

€) Subject to the provisions hereof, includirect®n 3(c), the Warrantholder may exercise this Warrant, ol or in part,
any time after the Initial Exercise Date and ptmi5:00 p.m. Central Time on the Expiration Datemji) written notice, in the form attact
hereto aAPPENDIX A (the “ Exercise Notice "), of the Warrantholdes election to exercise this Warrant, and (ii) pagti®y cash, certifie
check or wire transfer of funds, or pursuant t@shtess exercise pursuant to Section Béw, of the aggregate Warrant Price for that ner
of Warrant Shares then being purchased, to the @oynpluring normal business hours on any businegsatdhe Companyg principa
executive offices (or such other office or agentyhe Company as it may designate by notice toVWaerantholder). The Warrant Share:
purchased shall be deemed to be issued to the Wlaotder or the Warrantholdsrdesignee, as the record owner of such share$ tlas clos
of business on the date on which the Warrant Biwdl have been paid and the completed Exercise@shall have been delivered. -
Warrantholder shall not be required to deliver dhiginal Warrant in order to effect an exercisecueder. Certificates for the Warrant Sh
so purchased shall be delivered to the Warranthalithin a reasonable time, not exceeding threeb(&iness days, after this Warrant ¢
have been so exercised. The certificates so detivehall be in such denominations as may be réepidyy the Warrantholder and shall
registered in the name of the Warrantholder or sottfer name as shall be designated by the Warnaiethcas specified in the Exerc
Notice. If this Warrant shall have been exercieaty in part, then, unless this Warrant has expited Company shall, at its expense, a
time of delivery of such certificates, deliver teetWarrantholder a new Warrant representing tha tig purchase the number of shares
respect to which this Warrant shall not then hasenbexercised. As used herein, “business daéns a day, other than a Saturday or Su
on which banks in Houston, Texas are open for #reral transaction of business. The Warranthadeeteptance of this Warrant as we
each exercise hereof shall each constitute tharaffion by the Warrantholder that the representatand warranties containedAPPENDIX
B attached hereto are true and correct in all mataspects with respect to the Warrantholder afheftime of such acceptance and as ¢
time of each exercise. The Warrantholder shalimmily physically surrender this Warrant to the Camp in the event the Warrant
exercised. The Warrantholder and the Company shaihtain records showing the amount exercised thaddates of such exercise.
Warrantholder and any assignee, by acceptanceioWarrant, acknowledge and agree that, by reasdheoprovision of this paragraj
following exercise of a portion of the Warrant, thember of Warrant Shares of this Warrant may Be tean the amount stated on the
hereof.

(b)  Subject to the provisions hereof, the Warranthotday effect one or more cashless exercises byrslgrimg Warrants to tl
Company and giving written notice that the Warrafdbr wishes to effect a cashless exercise by sdiering some Warrants without exerc
upon which the Company shall issue, or cause fssued, to the Warrantholder up to the number ofréivd Shares determined as follows:




X = Yx(A-B)A
where:

X = the maximum number of Warrant Shares that maysqeto the Warrantholde

Y = the number of Warrant Shares with respect to wtiiehWarrant is being exercise
A = the Market Price as of the Date of Exercise;
B = the Exercise Prict

Market Price” of a share of Common Stock on any date shall m@aif,the shares of Common Stock are listed onNASDAQ
Stock Market, the official closing price reported that date; (ii) if the shares of Common Stockramdonger listed on the NASDA
Stock Market and are listed on any other natioealusties exchange, the last sale price of the Com®tock reported by su
exchange on that date; (iii) if the shares of ComrBtock are not listed on any such exchange andhares of Common Stock
traded in the over-theeunter market, the last price reported on suchlgathe OTC Bulletin Board; (iv) if the shares obr@mor
Stock are not listed on any such exchange or qumtetie OTC Bulletin Board, then the last pricetgdoon such day in the over-the-
counter market as reported by the National QuataBoreau Incorporated (or any similar organizat@nagency succeeding
functions of reporting prices); or (v) if none dégses (i)-(iv) are applicable, then as determinegbod faith by the CompargBoar

of Directors (the ‘Board of Directors™).

“ Date of Exercise " means the date on which the Company has receiwead Warrantholder the completed and executed Exa
Notice.

(c) Limitations on the Number of Shares Issuablotwithstanding anything herein to the contrarg @ompany shall not iss
to the Warrantholder any Warrant Shares to thenéxibat, after giving effect to such issuance,Wearrantholder (together with any person |
directly or indirectly through one or more interrmaées, controls or is controlled by or is undemeoon control with the Warrantholder,
such terms are used in and construed under Ruleididdr the Securities Act and the rules and reguistpromulgated thereunder - each an
Affiliate ") would (i) beneficially own shares of Common Stookekcess of 19.9% of the shares of Common Stocitanding (immediate
after giving effect to such issuance) or (ii) cohtin excess of 19.9% of the total voting powertloé Companys securities outstandi
(immediately after giving effect to such issuanttegt are entitled to vote on a matter being votedy holders of Common Stock, unless
until the Company obtains shareholder approval pgng such issuances in accordance with applicallles of the NASDAQ Stock Mark
provided, however, that such limitations on issuance shall not apgplyany exercise of this Warrant in connection waiid subject 1
completion of the following if, upon completion.gtWarrantholder and its Affiliates would not excekd specified limits: (i) any offering
securities by the Company or its shareholdersiinh, without limitation, the Warrantholder); aijJ a bona fide third party tender offer fi
the Company securities. For purposes of this 8&e&{c), beneficial ownership shall (x) exclude such nunidfeshares of Common Stock t
would be issuable upon exercise or conversion®ftiexercised or nocenverted portion of any securities of the Compg@ngiuding, withou
limitation, options, warrants and convertible sé@s such as convertible promissory notes) exéapa limitation on conversion or exerc
analogous to the limitation contained in the fashtence of this Section 3@)d (y) otherwise be calculated in accordance $&&btion 13(d) ¢
the Securities Exchange Act of 1934 (and the rplesnulgated thereunder). [Note: If the limitatioontained in the first sentence of
Section 3(capplies to any exercise of this Warrant, then tben@any shall nonetheless issue to the Warranthgelden securities as may
issued below the limitation.] Upon the written wegt of the Warrantholder, the Company shall withia (2) business days confirm in writ
to the Warrantholder the number of shares of Com8tonk then outstanding.




4. Company Call Right; RedemptioiNotwithstanding any other provision containedhiis Warrant to the contrary, if the share
Common Stock trade on the Nasdaq Capital Markeangrother trading market on which the shares oh@on Stock are then traded, wit
per share closing price on the trading day of astl&10.00 (subject to appropriate adjustment énetvent of any stock dividend, stock s
combination or other similar recapitalization withspect to the Common Stock) for at least twenf) (bnsecutive trading days, then
Company, upon thirty (30) days prior written not{tiee “Notice Period ") given to the Warrantholders within thirty (30) dafghe occurrenc
of the triggering event, may call the Warrantswihole or in part, at a redemption price equal to0$0per share of Common Stock t
purchasable pursuant to the Warrants called fezmgdion. The Warrantholder shall have the righttercise the Warrants prior to the en
the Notice Period. As of the last day of the NetReriod, any Warrants timely and validly called fedemption by the Company sl
terminate and permanently cease to be exercisabléhe Warrantholders shall then be entitled oolseteive the redemption price.

5. Compliance with Securities LawsThis Warrant may only be exercised by the Wahualder in accordance with applica
securities laws. The Company may cause the legehébrth on the first page of this Warrant to ke ferth on each Warrant, and a sin
legend on any security issued or issuable uporcesesof this Warrant, unless counsel for the Compsiof the opinion as to any such sect
that such legend is unnecessary.

6. Payment of TaxesThe Company will pay any documentary stamp tata#butable to the initial issuance of Warrant 8k
issuable upon the exercise of the Warrant; provideowever, that the Company shall not be required to paytaryor taxes which may
payable in respect of any transfer involved in igsiance or delivery of any certificates for Watr8hares in a name other than that o
Warrantholder in respect of which such sharessaeid, and in such case, the Company shall nadheéred to issue or deliver any certific
for Warrant Shares or any Warrant until the persmuesting the same has paid to the Company thargrbsuch tax or has established tc
Companys reasonable satisfaction that such tax has baeén phe Warrantholder shall be responsible fooime taxes due under federal, <
or other law, if any such tax is due.

7. Mutilated or Missing Warrantsin case this Warrant shall be mutilated, lostlest, or destroyed, the Company shall isst
exchange and substitution of and upon surrendercandellation of the mutilated Warrant, or in lieband substitution for the Warrant Ic
stolen or destroyed, a new Warrant of like tenat for the purchase of a like number of Warrant 8sabut only upon receipt of evide
reasonably satisfactory to the Company of such kbedt or destruction of the Warrant, and withpesst to a lost, stolen or destroyed Wari
reasonable indemnity or bond with respect theieteguested by the Company.




8. Reservation of Common StoclAt any time when this Warrant is exercisable, @@mpany shall at all applicable times k
reserved until issued (if necessary) as contengblayethis_Section 8 out of the authorized and unissued shares of Gom8&tock, at least
number of shares of Common Stock as shall from tonéme be necessary to effect the exercise abfathis Warrant then outstanding. ~
Company agrees that all Warrant Shares issued dperexercise of the Warrant shall be, at the tifndetivery of the certificates for su
Warrant Shares, duly authorized, validly issuetly foaid and non-assessable shares of Common $fdble Company.

9. Adjustments

(@) If the Company shall, at any time or from timeitog while this Warrant is outstanding, pay a divider make a distributic
on its Common Stock in shares of Common Stock, isidal its outstanding shares of Common Stock intgreater number of shares
combine its outstanding shares of Common Stockansmaller number of shares, then (i) the WarraiceRn effect immediately prior to t
date on which such change shall become effectiaét bR adjusted by multiplying such Warrant Prigeafraction, the numerator of wh
shall be the number of shares of Common Stock and@tg immediately prior to such change and theodgmator of which shall be t
number of shares of Common Stock outstanding imatelyi after giving effect to such change and (fi® number of Warrant Sha
purchasable upon exercise of this Warrant shaldjasted by multiplying the number of Warrant Skaperchasable upon exercise of
Warrant immediately prior to the date on which sabhnge shall become effective by a fraction, tmaerator of which is shall be the Warn
Price in effect immediately prior to the date oniabhsuch change shall become effective and therdevator of which shall be the Warr:
Price in effect immediately after giving effectdach change, calculated in accordance with claisdg¢ve. Such adjustments shall be n
successively whenever any event listed above ehallr.

(b) If any capital reorganization, reclassificationtbé capital stock of the Company, consolidationmarger of the Compa
with another corporation in which the Company ig tiee survivor, or sale, transfer or other dispositof all or substantially all of ti
Companys assets to another corporation shall be effetteth, as a condition of such reorganization, rediaation, consolidation, merg
sale, transfer or other disposition, lawful andcpdge provision shall be made whereby each Warddeh shall thereafter have the righ
purchase and receive upon the basis and upon thes tend conditions herein specified and in lieuthf Warrant Shares immediat
theretofore issuable upon exercise of the Warsarth shares of stock, securities or assets as vhawiel been issuable or payable with res
to or in exchange for a number of Warrant Sharesleip the number of Warrant Shares immediatelyetiofore issuable upon exercise of
Warrant, had such reorganization, reclassificattamsolidation, merger, sale, transfer or othepabgion not taken place, and in any such
appropriate provision shall be made with respecth® rights and interests of each Warrantholdetht® end that the provisions her
(including, without limitation, provision for adjtreent of the Warrant Price) shall thereafter beliagple, as nearly equivalent as may
practicable in relation to any shares of stockus#es or assets thereafter deliverable upon ¥ezoise hereof. The Company shall not e
any such consolidation, merger, sale, transfetlwradisposition unless prior to or simultaneowsith the consummation thereof the succe
corporation (if other than the Company) resulting such consolidation or merger, or the corporagiarchasing or otherwise acquiring s
assets or other appropriate corporation or enftiigll sassume the obligation to deliver to the Wairaller, at the last address of
Warrantholder appearing on the books of the Compsunh shares of stock, securities or assets ascordance with the foregoing provisic
the Warrantholder may be entitled to purchase,thadther obligations under this Warrant. The gmiowns of this paragraph (b) shall simile
apply to successive reorganizations, reclassifioaticonsolidations, mergers, sales, transfersher dispositions.




(c) In case the Company shall fix a payment date femttaking of a distribution to all holders of Comnftock (including an
such distribution made in connection with a cortailon or merger in which the Company is the cauitig corporation) of evidences
indebtedness or assets (other than cash dividendasb distributions payable out of consolidatechiegs or earned surplus or dividend:
distributions referred to in_Section 9(adr subscription rights or warrants, the Warraritéd’to be in effect after such payment date she
determined by multiplying the Warrant Price in effenmediately prior to such payment date by atfosg the numerator of which shall be
total number of shares of Common Stock outstandingfiplied by the Market Price per share of Comn8inck immediately prior to su
payment date, less the fair market value (as détedrby the Board of Directors in good faith) ofdsassets or evidences of indebtedne:
distributed, or of such subscription rights or veats, and the denominator of which shall be thal tetimber of shares of Common St
outstanding multiplied by such Market Price perrshaf Common Stock immediately prior to such payhuzte.

(d)  An adjustment to the Warrant Price shall becomectiffe immediately after the payment date in theeaaf each dividend
distribution and immediately after the effectivaalaf each other event which requires an adjustment

(e) In the event that, as a result of an adjustmeade pursuant to this Section the Warrantholder shall become entitle
receive any shares of capital stock of the Compzthgr than shares of Common Stock, the number di sther shares so receivable u
exercise of this Warrant shall be subject thereaft@djustment from time to time in a manner andeyms as nearly equivalent as practic
to the provisions with respect to the Warrant Shawmntained in this Warrant.

10. Fractional Interest The Company shall not be required to issue foastiof Warrant Shares upon the exercise of
Warrant. If any fractional share of Common Stoauld, except for the provisions of the first segof this_Section 10be deliverable upc
such exercise, the Company, in lieu of deliveringhsfractional share, shall pay to the exercisirgridhtholder an amount in cash equal tc
Market Price (determined in accordance with Sec8i@m)) of such fractional share of Common Stock on thie @f exercise.

11. Benefits Nothing in this Warrant shall be construed toegany person, firm or corporation (other than tleenBany and tt
Warrantholder) any legal or equitable right, remedylaim, it being agreed that this Warrant shallfor the sole and exclusive benefit of
Company and the Warrantholder.




12. Notices to Warrantholder

@ Upon the happening of any event requiring an adjast of the Warrant Price, the Company shall promgitve writter
notice thereof to the Warrantholder at the addaeggearing in the records of the Company, statiegatjusted Warrant Price and the adj.
number of Warrant Shares resulting from such ewaedt setting forth in reasonable detail the methfodatculation and the facts upon wh
such calculation is based. Failure to give suditado the Warrantholder or any defect thereinlsiat affect the legality or validity of tt
subject adjustment.

(b)  The Company hereby covenants to the Warrantholagr from the date hereof and for so long as thigrént remains n
fully exercised, it shall give written notice protiypto the Warrantholder upon the happening of afithe following events: (i) the admissior
writing by the Company of its insolvency; (ii) tttemmission of any voluntary act of bankruptcy bg tbompany; (iii) the execution by 1
Company of a general assignment for the benefareditors; (iv) the filing by or against the Compaaf any petition in bankruptcy or a
petition for relief under the provisions of the éedl bankruptcy act or any other state or fedenalfor the relief of debtors and the continua
of such petition without dismissal for a periodsofty (60) days or more; (v) the appointment okaeiver or trustee to take possession c
property or assets of the Company; (vi) any diggmiuof the Company; (vii) the adoption by the Canp of any plan of liquidation; (viii) tt
sale by the Company of all or substantially allitefassets; or (ix) the commencement against threpaay of any case, proceeding or ¢
action seeking issuance of a warrant of attachnexgution, distraint or similar process againsbelny substantial part of its assets w
results in the entry of an order for any such felikich shall not have been vacated, dischargedtayted or bonded pending appeal within ¢
(60) days from the entry thereof.

13. Identity of Transfer AgentThe Transfer Agent for the Common Stock is Canital Stock Transfer & Trust, 17 Battery Pl
New York, New York 10004. Upon the appointmenaaof subsequent transfer agent for the Common Stookher shares of the Compi's
capital stock issuable upon the exercise of thktsi@f purchase represented by the Warrant, thep@oynwill mail to the Warrantholdel
statement setting forth the name and address bftsaigsfer agent.

14, Notices Unless otherwise provided, any notice requiregermitted under this Warrant shall be given intwg and shall t
deemed effectively given and received as hereindéscribed (i) if given by personal delivery, tterch notice shall be deemed received
such delivery, (i) if given by telex or facsimilthen such notice shall be deemed received upaipteaf confirmation of complete transmit
(iii) if given by certified mail return receipt regsted, then such notice shall be deemed recepau the day such return receipt is signed.
(iv) if given by an internationally recognized owmeght air courier, then such notice shall be deegigdn one business day after deliver
such carrier. Copies of such notices shall alstbdesmitted by email. All notices shall be addegsas follows: if to the Warrantholder, at
address as follows, or at such other address a&/éneantholder may designate by ten days’ advaniéew notice to the Company:




mail: [

if to the Company, at the address as follows, @uah other address as the Company may designdén lmays'advance written notice to t
Warrantholder:

Opexa Therapeutics, In
2635 Technology Forest Blv
The Woodlands, Texas 773
Attention: Presider

Fax: (281) 87-8585

15.  _SuccessorsAll the covenants and provisions hereof by ortfar benefit of the Warrantholder shall bind angrénto the bene’
of its respective successors and permitted ashigresinder.

16. Governing Law; Consent to Jurisdiction; Waie€Jury Trial. This Warrant shall be governed by, and constmextcordanc
with, the internal laws of the State of Texas, withreference to the choice of law provisions tbér&’he Company and, by accepting
Warrant, the Warrantholder, each irrevocably subittthe exclusive jurisdiction of the courts of tBtate of Texas located in Harris Col
and the United States District Court for the SorrtHeistrict of Texas for the purpose of any sudti@n, proceeding or judgment relating tc
arising out of this Warrant and the transactionstemplated hereby. Service of process in conneetith any such suit, action or proceec
may be served on each party hereto anywhere invibrdd by the same methods as are specified forgikieng of notices under tr
Warrant. The Company and, by accepting this Wartae Warrantholder, each irrevocably waives abjgction to the laying of venue of ¢
such suit, action or proceeding brought in suctrtsoand irrevocably waives any claim that any ssigif, action or proceeding brought in .
such court has been brought in an inconvenientnfiorEACH OF THE COMPANY AND, BY ITS ACCEPTANCE HEREOF, THE
WARRANTHOLDER HEREBY WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH
RESPECT TO THIS WARRANT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS
WAIVER.

17. No Rights as ShareholdePrior to the exercise of this Warrant, the Wathalder shall not have or exercise any rights
shareholder of the Company by virtue of its ownigrsifi this Warrant.

18. Amendment; Waiver Any term or provision of this Warrant may be awheth or waived upon the written consent of
Company and the Warrantholder.

19. Remedies; Other Obligations; Breaches andhative Relief. The remedies provided in this Warrant shall bewalative and i
addition to all other remedies available under Warrant, at law or in equity (including a decréepecific performance and/or other injunc
relief), and nothing herein shall limit the right the Warrantholder right to pursue actual damdgesiny failure by the Company to com
with the terms of this Warrant. The Company ackedges that a breach by it of its obligations hedsn will cause irreparable harm to
Warrantholder and that the remedy at law for arcshdwreach may be inadequate. The Company therafpees that, in the event of any ¢
breach or threatened breach, the Warrantholdek Ishantitled, in addition to all other availab&nredies, an injunction restraining any bre
without the necessity of showing economic losswitkdout any bond or other security being required.




20. Section HeadingsThe section headings in this Warrant are forcin@venience of the Company and the Warrantholderira
no way alter, modify, amend, limit or restrict fhvisions hereof.

[signature page follows]




IN WITNESS WHEREOF, the Company has caused thisraato be duly executed as of the date first emithbove.
OPEXA THERAPEUTICS, INC
By:

Name:Neil K. Warma
Title: President and Chief Executive Offic
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APPENDIX A

EXERCISE NOTICE
OPEXA THERAPEUTICS, INC.

The undersigned holder hereby exercises the rightitchase of the shares of Commark $t®Warrant Shares”) of
Opexa Therapeutics, Inc, a Texas corporation (tBerhpany "), evidenced by the attached Series K Warrant {thidarrant ). Capitalize«
terms used herein and not otherwise defined sha# lthe respective meanings set forth in the Warran

1. Form of Exercise PriceThe Holder intends that payment of the aggre@&erant Price shall be made as:

a“ Cash Exercis” with respect to Warrant Shares; ar

a“ Cashless Exerci<” with respect to Warrant Sha

2. Payment of Warrant Priceln the event that the holder has elected a Eashcise with respect to some or all of the Wa
Shares to be issued pursuant hereto, the holdémstyathe aggregate Warrant Price in the sum of $ to the Compan
accordance with the terms of the Warrant.

3. Delivery of Warrant SharesThe holder requests that the Company deliveMtfagrant Shares in the name of the undersi
holder (or in the name of acaordance with the terms of the Warrant) by ptafsielivery of a certificate to:

Date: , 20

Name of Registered Holder

By:
Printed Name:

Title (if applicable):
Entity Name (if applicable):
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APPENDIX B

Representations and Warranties

The Warrantholder represents and warrants to tmep@ay that:

e Purchase Entirely for Own AccountThe Warrant and the securities to be receivethbywVarrantholder pursuant to the Warrant (the
Securities ") is being/will be acquired for the Warrantholdedwn account, not as nominee or agent, and nhtawitiew to the rese
or distribution of any part thereof in violation tife Securities Act, and the Warrantholder hasnesgnt intention of selling, granti
any participation in, or otherwise distributing tlsame in violation of the Securities Act withoutejudice, however, to tl
Warrantholders right at all times to sell or otherwise dispo$albor any part of the Securities in complianciéhvapplicable feder
and state securities law

e Investment Experience The Warrantholder acknowledges that it can Beaeconomic risk and complete loss of its invesinire the
Securities and has such knowledge and experierfogaincial or business matters that it is capablevaluating the merits and risks
an investment in the Securiti¢

e Disclosure of Information The Warrantholder has had an opportunity toivecall information related to the Company requesig il
and to ask questions of and receive answers fren€tmpany regarding the Company, its businesstentetms and conditions of -
Securities

e Restricted Securities The Warrantholder understands that the Secsiritie characterized as “restricted securitiesder the U.¢
federal securities laws inasmuch as they are tedagired from the Company in a transaction notliviag a public offering and th
under such laws and applicable regulations suctirgies may be resold without registration unde¥ 8ecurities Act only in certe
limited circumstances. The Warrantholder repres#mt it is familiar with Rule 144, as presentiyeiffect, and understands the re
limitations imposed thereby and by the Securities. Ahe Warrantholder acknowledges that the Seesirhave not been registe
under the Securities Act or registration or quadifunder any applicable blue sky laws in reliamtgyart, on the representations
warranties hereir

e Legends The Warrantholder understands that certificatédencing the Securities may bear the followinguay similar legend:

e “ THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REG ISTERED UNDER THE SECURITIES ACT OF
1933 AS AMENDED (THE “ ACT "), OR ANY STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT BE SOLD OR
OTHERWISE TRANSFERRED EXCEPT AS PERMITTED UNDER THE ACT AND THE APPLICABLE STATE
SECURITIES LAWS, PURSUANT TO REGISTRATION OR AN EXE MPTION THEREFROM. THE ISSUER OF THESE
SECURITIES MAY REQUIRE AN OPINION OF COUNSEL (WHICH MAY BE COUNSEL FOR THE COMPANY) IN
FORM AND SUBSTANCE REASONABLY SATISFACTORY TO THE | SSUER TO THE EFFECT THAT ANY PROPOSED
TRANSFER OR RESALE IS IN COMPLIANCE WITH THE ACT. ”
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If required by the authorities of any state in cection with the issuance of sale of the Securities,legend required by such s
authority.

Accredited Investor The Warrantholder is an accredited investorefindd in Rule 501(a) of Regulation D, as amendedler th
Securities Act

No General Advertisemel. The Warrantholder did not learn of the investhierthe Securities as a result of any public $wlton ol
advertisement, article, notice or other communacatiegarding the Securities published in any nemspanagazine or similar me:
or broadcast over television, radio or interngpi@sented at any seminar or other general adveise

Brokers and Finders No person or entity will have any valid righttérest or claim against or upon the Company okfaerantholde
for any commission, fee or other compensation @msto any agreement, arrangement or understardliteged into by or on beh
of the Warrantholdel
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