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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

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

Date of Report (date of earliest event reported): Bcember 9, 2009

OPEXA THERAPEUTICS, INC.

(Exact name of registrant as specified in its chaetr)

Texas 001-33004 76-033316¢
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)
2635 N. Crescent Ridge Drive, The Woodlands, Tex. 77381
(Address of principal executive offices (Zip Code)

Registrant’s telephone number, including area code(281) 272-9331
N/A

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

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under

any of the following provisions:

O

O
O
O

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

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




ltem 1.01. Entry into a Material Definitive Agreement.

On December 9, 2009, Opexa Therapeutics, Inc.(@empany”) entered into a Placement Agent Agreement (tRéetement Agent
Agreement”) with Rodman & Renshaw, LLC, as placement agezigting to the issuance and sale by the Companyp ¢ 2,550,000 shares
of its common stock, par value $0.01 per sha@dfhmon Stock”), and warrants to purchase up to an aggregate2d®,000 shares of
Common Stock at an initial exercise price of $2085 share (Warrants ” and, together with the Common Stock, therfits ") to the
signatories to the Securities Purchase Agreemsrddfned below) at a price of $2.00 per Unit. Begies A Warrants may be exercised to
purchase up to an aggregate of 892,500 sharey éihaand from time to time on or after six mon#ml one day following the closing date
and terminating on the fifth anniversary of theedfitst exercisable. The Series B Warrants mayxeecised to purchase up to an aggregate of
382,500 shares at any time and from time to timercafter six months and one day following the tlgsdate and terminating on the first
anniversary of the date first exercisable. A copthe Placement Agent Agreement is attached asbiiixhil to this report and is incorporated
herein by reference. A copy of the form of Commaock Purchase Warrant is attached as Exhibitatthis report and is incorporated herein
by reference. The description of the Warrantssaramary only and is qualified in its entirety byer@nce to Exhibit 4.and Exhibit 10.Xthe
Securities Purchase Agreement).

In connection with the offering, the Company entiérgo a securities purchase agreement, dated Owere®n 2009 (the Securities
Purchase Agreement), with each investor signatory thereto. The fasfiBecurities Purchase Agreement is attached abiE26.1 to this
report and is incorporated herein by reference.

Rodman & Renshaw, LLC acted as placement agera, st efforts basis, for the offering and willewe a placement fee equal to 5.
of the gross purchase price of the Units (excluding consideration that may be paid in the futymenuexercise of the Warrants) as well as
warrants to purchase up to 89,250 shares of Con8tark at an exercise price of $2.50 per share.€plezement agent warrants may be
exercised at any time and from time to time onftaraix months and one day following the closimgl ¢hrough and including November 23,
2012.

The Company is making the offering and sale ofuhés pursuant to a shelf registration statemerfom S3, as amended (Registrat
No. 33:-163108), declared effective by the Securities Brchange Commission on November 23, 2009.

Item 8.01. Other Events.
On December 10, 2009, the Company issued a priesseewith respect to the pricing of its offer aadk of the Units. A copy of the
press release is attached as Exhibit 891his report and is incorporated by referenceiner

The Company has determined that certain anti-dituéidjustment provisions contained in the CompaBgses F Warrants originally
issued in August 2008 were triggered by the



Company'’s sale of units on April 14, 2009 and Mdy 2009 consisting of (i) 10% Convertible Noteshia aggregate principal amount of
$1,302,000, convertible into shares of common s&d0.50 per share, and (ii) Series G Warrantecesable at $0.75 per share. Pursuant to
the adjustment provisions, the aggregate numbgharfes of common stock issuable upon exerciseedbdhies F Warrants increased from
2,003,874 shares to 2,331,304 shares, and theisx@rice of the Series F Warrants was reduced $bm8 per share to $1.53 per share.

The Company has updated and amended the disclokitsaisk factors from those appearing in its AahReport on Form 10-K for the
fiscal year ended December 31, 2008, as supplechantd amended by disclosure contained in subseQuenterly Reports on Forms 10-Q,
and a copy of the updated and amended risk factologure is attached hereto as Exhibit 99.2.

Iltem 9.01. Financial Statements and Exhibits

(d)

Exhibit

_No. Description
11 Placement Agent Agreement, dated December 9, 2808nd between Opexa Therapeutics, Inc. and RodnRenshaw, LLC
4.1 Form of Common Stock Purchase Warri
5.1 Opinion of Pillsbury Winthrop Shaw Pittman LL

10.1 Form of Securities Purchase Agreement, dated Beoémber 9, 2009, by and between Opexa Therapgebiacsand each invest

signatory theretc

23.1 Consent of Pillsbury Winthrop Shaw Pittman LLP (irded in Exhibit 5.1)

99.1 Press Release issued by Opexa Therapeutics, Iidecember 10, 200!

99.2 Risk factors of Opexa Therapeutics, Inc., as ugtlatel amendet
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SIGNATURES

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

Dated: December 10, 20! OPEXA THERAPEUTICS, INC
By: /sl NELK. W ARMA
Neil K. Warma

President & Chief Executive Officer
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Exhibit 1.1

dman
‘Renshaw

December 9, 20(

CONFIDENTIAL

Neil K. Warma

President & CEO

Opexa Therapeutics, Inc.
2635 N. Crescent Ridge Drive
The Woodlands, TX 77381

Dear Mr. Warma.

This letter (the “ Agreemeri) constitutes the agreement between Rodman & RemshLC (“ Rodmari’ or the “ Placement Ageri) and
Opexa Therapeutics, Inc. (the * Compdhythat Rodman shall serve as the exclusive placgragent for the Company, on a reasonable best
efforts basis, in connection with the proposed @taent (the “ Placemefit of registered securities (the “ Securitigof the Company,
including shares (the “ Shar§sof the Company’s common stock, par value $0.8d ghare (the * Common Stotk The terms of the
Placement and the Securities shall be mutuallyeajugon by the Company and the purchasers (eddPychasef and collectively, the “
Purchaser®) and nothing herein constitutes that Rodman wadnade the power or authority to bind the Compangryr Purchaser or an
obligation for the Company to issue any Securitiesomplete the Placement. This Agreement and dberdents executed and delivered by
Company and the Purchasers in connection with ldeement shall be collectively referred to hereiriree “ Transaction DocumentsThe
date of the closing of the Placement (the “ Clos)ghall be referred to herein as the “ ClosingdafThe Company expressly acknowledges
and agrees that the execution of this Agreemerg doeconstitute a commitment by Rodman to purcti@s&ecurities and does not ensure the
successful placement of the Securities or any @ottiereof or the success of Rodman with respessdaring any other financing on behalf of
the Company.

SECTION 1. COMPENSATION AND OTHER FEES
As compensation for the services provided by Rodherunder, the Company agrees to pay to Rodman:
(A) The fees set forth below with respect to thecement:
1. A cash fee payable immediately upon the Cloaimgjequal to 5.5% of the aggregate gross proceésirin the Placement.

2. Such number of warrants (the “ Rodman Warrgnis Rodman or its designees at the Closing telpase shares of Common
Stock equal to 3.5% of the aggregate number ofe&hsold in the Placement at the Closing. The RodMamants shall have the
same terms as the warrants (if any) issued to tinehBsers in the Placement except that the exgrdise shall be 125% of the
public offering price per share and the expiratiate shall be five years from the effective datthefshelf registration statement
referred to in Section 2(A) below. The Rodman Watsashall not have antidilution protections or tamsferable for six months
from the date of the Closing except as permitte@FINRA Rule 5110, and further, the number of Shameserlying the Rodman
Warrants shall be reduced if necessary to compily RNRA rules or regulations.

Rodman & Renshaw, LLC 1251 Avenue of the America0t Floor, New York, NY 10020
Tel: 212 356 0500 Fax: 212 581 5ewww.rodm.com Member: FINRA, SIPC



(B) The Company also agrees to reimburse Rodsnaxpenses (subject to supporting invoices/regeijpt$o a maximum of 0.8%
the aggregate gross proceeds raised in the Plategbuein no event more than $30,000. Such reindment shall be payable immediately
upon (but only in the event of) a Closing.

SECTION 2. REGISTRATION STATEMENT.
The Company represents and warrants to, and agifeghe Placement Agent that:

(A) The Company has filed with the Securities ardiiange Commission (the “ Commissi9ra registration statement on Form S-
3 (Registration File No. 333-163108), as amendadguthe Securities Act of 1933, as amended (tBecurities Act), which became effecti
on November 23, 2009, for the registration underSkcurities Act of the Shares. At the time of siilofg, the Company met the requirements
of Form S-3 under the Securities Act. Such redistnsstatement meets the requirements set forituie 415(a)(1)(x) under the Securities Act
and complies with said Rule. The Company will fphcable) file with the Commission pursuant to &4R4(b) under the Securities Act, and
the rules and regulations (the “ Rules and Regiiat) of the Commission promulgated thereunder, a Bmppnt to the form of prospectus
included in such registration statement relatintheoplacement of the Shares and the plan of bigtan thereof and will advise the Placement
Agent of all further information (financial and ett) with respect to the Company required to bdaét therein. Such registration statement,
including the exhibits thereto, as amended at #ie df this Agreement, is hereinafter called tfiRegistration Statemeifitsuch prospectus in
the form in which it is a part of the Registratitatement at the date of this Agreement is hereinaélled the “ Base Prospectusnd the
supplemented form of prospectus, in the form inchwhi will be filed with the Commission pursuantRale 424(b) (including the Base
Prospectus as so supplemented), if applicablesrsimafter called the “ Prospectus SupplemeAny reference in this Agreement to the
Registration Statement, the Base Prospectus d?rihepectus Supplement shall be deemed to referdtinalude the documents incorporates
reference therein (the " Incorporated Documéptsursuant to Item 12 of Form S-3 which were oll We filed under the Securities Exchange
Act of 1934, as amended (the “ Exchange 'Acon or before the date of this Agreement, orifsele date of the Base Prospectus or the
Prospectus Supplement, as the case may be; arrdfangnce in this Agreement to the terms “amenadiéndment” or “supplement” with
respect to the Registration Statement, the BassgpBectus or the Prospectus Supplement shall be dietemefer to and include the filing of any
document under the Exchange Act after the dathisftgreement, or the issue date of the Base Pcasper the Prospectus Supplement, a
case may be, deemed to be incorporated thereiefesence. All references in this Agreement to feiahstatements and schedules and other
information that is “contained,” “included,” “desbed,” “referenced,” “set forth” or “stated” in tHeegistration Statement, the Base Prospectus
or the Prospectus Supplement (and all other refeseaf like import) shall be deemed to mean anliifecall such financial statements and
schedules and other information that is or is dektodoe incorporated by reference in the Registnaitatement, the Base Prospectus or the
Prospectus Supplement, as the case may be. Nomstepsuspending the effectiveness of the Registr&tatement or the use of the Base
Prospectus or the Prospectus Supplement has tseajsand no proceeding for any such purpose gipgor has been initiated or, to the
Company’s knowledge, is threatened by the Commmiss$ior purposes of this Agreement, “ free writinggpectus has the meaning set forth
in Rule 405 under the Securities Act and the “ Toh&ale Prospectismeans the Base Prospectus, as supplemented kprelipinary
supplement thereto, if any, together with the freiéing prospectuses, if any, used in connectiotihtie Placement, including in each case any
documents incorporated by reference therein.

(B) The Registration Statement (and any furthewduents to be filed with the Commission) containgghibits and schedules as
required by the Securities Act. Each of the Regigin Statement



and any post-effective amendment thereto, at the ii became effective, complied in all materiaipects with the Securities Act and the
Exchange Act and the applicable Rules and Regustimd did not and, as amended or supplementapplicable, will not, contain any untrue
statement of a material fact or omit to state aemi@tfact required to be stated therein or necggsamake the statements therein not
misleading. The Base Prospectus, the Time of Salgp@ctus, if any, and the Prospectus Supplemach, & of its respective date, comply or
will comply, as applicable, in all material respeatith the Securities Act and the Exchange Acttiwedapplicable Rules and Regulations. Each
of the Base Prospectus, the Time of Sale Prospetargy, and the Prospectus Supplement, as amesrdagpplemented, did not or will not
contain as of the date thereof any untrue stateofeammaterial fact or omit to state a materiat fa@cessary in order to make the statements
therein, in the light of the circumstances undeicilithey were made, not misleading. The Incorpar&tecuments filed with the Commission
to date, when they were filed with the Commissimmformed in all material respects to the requinet:ef the Exchange Act and the
applicable Rules and Regulations, and none of dochiments, when they were filed with the Commisstamtained any untrue statement of a
material fact or omitted to state a material fastessary to make the statements therein (with cespéncorporated Documents incorporated
by reference in the Base Prospectus or Prospeafysie&3nent), in the light of the circumstances undeich they were made, not misleading;
and any further Incorporated Documents so filediandrporated by reference in the Base Prospetttaslime of Sale Prospectus, if any, or
Prospectus Supplement, when such documents adenfit the Commission, will conform in all materigspects to the requirements of the
Exchange Act and the applicable Rules and Reguktias applicable, and will not contain any unstagement of a material fact or omit to
state a material fact necessary to make the statsrtteerein, in the light of the circumstances umvdeich they were made, not misleading. No
post-effective amendment to the Registration Statgmeflecting any facts or events arising afterdate thereof which represent, individually
or in the aggregate, a fundamental change in floenration set forth therein is required to be fileith the Commission as of the date hereof.
There are no documents required to be filed wighGoommission in connection with the transactiontemplated hereby that (x) have not been
filed as required pursuant to the Securities Adydmill not be filed within the requisite time ped. There are no contracts or other documents
required to be described in the Base Prospectagjithe of Sale Prospectus, if any, or Prospectppl®ment, or to be filed as exhibits or
schedules to the Registration Statement, that hat/been described or filed, or that will not beatéed or filed, as required.

(C) The Company is eligible to use free writinggpectuses in connection with the Placement purgdaodRtiles 164 and 433 under
the Securities Act. Any free writing prospectustitiee Company is required to file pursuant to Ri88(d) under the Securities Act has beel
will be, filed with the Commission in accordanceawtihe requirements of the Securities Act and fiieable rules and regulations of the
Commission thereunder. Each free writing prospetttasthe Company has filed, or is required tg filersuant to Rule 433(d) under the
Securities Act or that was prepared by or behatfrafsed by the Company complies or will comphaihmaterial respects with the
requirements of the Securities Act and the applecalles and regulations of the Commission thereurithe Company will not, without the
prior consent of the Placement Agent, preparepusefer to, any free writing prospectus in conimttith the Placement.

(D) The Company has delivered, or will as prompitypracticable deliver, to the Placement Agent detagonformed copies of t
Registration Statement and of each consent andicate of experts, as applicable, filed as a gaeteof, and conformed copies of the
Registration Statement (without exhibits), the BBsaspectus, the Time of Sale Prospectus, if amy tee Prospectus Supplement, as amendec
or supplemented, in such quantities and at suaeplas the Placement Agent reasonably requestieNtie Company nor any of its directors
and officers has distributed and none of them aditribute, prior to the Closing Date, any offerimgterial in connection with the offering and
sale of the Shares other than the Base Prosp#utuSime of Sale Prospectus, if any, the Prospectus
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Supplement, the Registration Statement, copieseoflocuments incorporated by reference thereiraagdther materials permitted by the
Securities Act.

SECTION 3. REPRESENTATIONS AND WARRANTIESExcept (i) as set forth under the correspondewisn of the Disclosure Schedu
that accompany this Agreement, (ii) as set forttlerany section of any Disclosure Schedule thadrapanies any of the Transaction
Documents where the same corresponds to similaeseptations and warranties as set forth hereth(ignfor any of the foregoing exceptio
as applied to any other section below where thevegice of such exception to any other section bedaeasonably apparent on its face (with
all of the foregoing Disclosure Schedules deempdraihereof), the Company hereby makes the repsams and warranties set forth below
to the Placement Agent as of the date hereof.

(A) Organization and QualificationAll of the direct and indirect subsidiaries (inidiually, a “ Subsidiary) of the Company are set
forth on Schedule 3(A). The Company owns, directlyndirectly, all of the capital stock or othersty interests of each Subsidiary free and
clear of any “ Liens$ (which for purposes of this Agreement shall medien, charge, security interest, encumbrancéf ogfirst refusal,
preemptive right or other restriction), and all teeued and outstanding shares of capital stoelach Subsidiary are validly issued and are
paid, non-assessable and free of preemptive arithsiights to subscribe for or purchase securifidee Company and each of the Subsidiaries
is an entity duly incorporated or otherwise orgadizvalidly existing and in good standing underléves of the jurisdiction of its incorporation
or organization (as applicable), with the requipibever and authority to own and use its propesdias assets and to carry on its business as
currently conducted. Neither the Company nor arlysiliary is in violation or default of any of theopisions of its respective certificate or
articles of incorporation, bylaws or other orgatimaal or charter documents. Each of the Comparythe Subsidiaries is duly qualified to
conduct business and is in good standing as agfo@rporation or other entity in each jurisdictiarwhich the nature of the business
conducted or property owned by it makes such doatibn necessary, except where the failure tocbguslified or in good standing, as the
case may be, could not have or reasonably be eegpeztresult in (i) a material adverse effect anldygality, validity or enforceability of any
Transaction Document, (ii) a material adverse ¢ffecthe results of operations, assets, businesspects or condition (financial or otherwise)
of the Company and the Subsidiaries, taken as dewbp(iii) a material adverse effect on the Compa ability to perform in any material
respect on a timely basis its obligations underBm@ysaction Document (any of (i), (ii) or (iii),"aVlaterial Adverse Effect) and no “
Proceeding (which for purposes of this Agreement shall meay action, claim, suit, investigation or proceedfimcluding, without
limitation, an investigation or partial proceedisgch as a deposition), whether commenced or #ed) has been instituted in any such
jurisdiction revoking, limiting or curtailing or s&ing to revoke, limit or curtail such power andrerity or qualification

4



(B) Authorization; EnforcementThe Company has the requisite corporate poweratttbrity to enter into and to consummate the
transactions contemplated by each of the TransaBtaruments and otherwise to carry out its oblayetihereunder and thereunder. The
execution and delivery of each of the Transactiogunents by the Company and the consummationdithie transactions contemplated
thereby have been, or prior to a Closing will belydauthorized by all necessary action on the pfithe Company and no further action is, or
prior to a Closing will be, required by the Compaity board of directors or its stockholders inmection therewith other than in connection
with the “ Required Approvals(as defined in subsection 3(D) below). Each Teation Document has been (or upon delivery willdhbeen)
duly executed by the Company and, when deliverext@ordance with the terms hereof and thereof,asitistitute the valid and binding
obligation of the Company enforceable against tam@any in accordance with its terms except (ijragdd by applicable bankruptcy,
insolvency, reorganization, moratorium and otherslaf general application affecting enforcementrefditors’ rights generally and (ii) as
limited by laws relating to the availability of spic performance, injunctive relief or other eqlite remedies.

(C) No Conflicts. The execution, delivery and performance of then$action Documents by the Company, the issuarctsalea of
the Securities and the consummation by the Compéathe other transactions contemplated hereby by do not and will not (i) conflict
with or violate any provision of the Company’s aiyeéSubsidiary’s certificate or articles of incorption, bylaws or other organizational or
charter documents, or (ii) conflict with, or comgte a default (or an event that with notice oskapf time or both would become a default)
under, result in the creation of any Lien upon ahthe properties or assets of the Company or aigifliary, or give to others any rights of
termination, amendment, acceleration or cancehigtigth or without notice, lapse of time or botH) any agreement, credit facility, debt or
other instrument (evidencing a Company or Subsjdi@bt or otherwise) or other understanding to Wwhie Company or any Subsidiary is a
party or by which any property or asset of the Canypor any Subsidiary is bound or affected, oy $iiibject to the Required Approvals,
conflict with or result in a violation of any lawyle, regulation, order, judgment, injunction, deeor other restriction of any court or
governmental authority to which the Company or bs®liary is subject (including federal and stateusities laws and regulations), or by
which any property or asset of the Company or asllidry is bound or affected; except in the caseawh of clauses (ii) and (jii), such as cc
not have or reasonably be expected to result imgei&l Adverse Effect.

(D) Filings, Consents and Approval¥he Company is not required to obtain any conseaitver, authorization or order of, give ¢
notice to, or make any filing or registration witlmy court or other federal, state, local or otfmrernmental authority or other “ Person
" (defined as an individual or corporation, parsfep, trust, incorporated or unincorporated assiocigjoint venture, limited liability company,
joint stock company, government (or an agency bdaision thereof) or other entity of any kind, lnding, without limitation, any Tradin
Market (as defined below)) in connection with tixe@ution, delivery and performance by the Compdrth® Transaction Documents, other
than such filings as are required to be made uaelicable Federal and state securities laws (@hey, the “ Required Approvaly.

(E) Issuance of the Securities; Registratidime Shares will, prior to a Closing, be duly awithed and, when issued and paid for in
accordance with the applicable Transaction Docusevitl be duly and validly issued, fully paid andnassessable, free and clear of all Liens
imposed by the Company other than restrictiongamster provided for in the Transaction DocumeRtsor to a Closing: (i) the Company will
have reserved from its duly authorized capitallstbe maximum number of shares of Common Stoclalsigupursuant to the Transaction
Documents; and (ii) the issuance by the CompartieBecurities will have been registered undeStheurities Act and all of the Securities
will be freely transferable and tradable by thedRhasers without restriction (other than any restms arising solely from an act or omission of
a Purchaser). The Securities to be issued at anglpsrrsuant to the




Registration Statement will have been registerethbyCompany under the Securities Act; such Registr Statement will effective and
available for the issuance of the Securities theder; the Company will not have received any natieg the Commission has issued or intends
to issue a stop-order with respect to the Registré&@tatement or that the Commission otherwiseshiapended or withdrawn the effectiveness
of the Registration Statement, either temporanilpermanently, or intends or has threatened inngrito do so; and the “Plan of Distribution”
section under the Registration Statement will pethd issuance and sale of the Securities as cofagzd by the Placement. Upon receipt of
the Securities, the Purchasers will have good amdkatable title to such Securities and the Shaiktbevfreely tradable on the NASDAQ (the “

Trading Market).

(F) Capitalization The capitalization of the Company is substantiai set forth in the Registration Statement, amatgu by the
Incorporated Documents and the Prospectus Suppteoress otherwise disclosed in writing to the Pasers. The Company has not issued
any capital stock since its most recently filedipgic report under the Exchange Act, other tharspant to the exercise of employee stock
options under the Company’s stock option plansjgtegance of shares of Common Stock to employeesiant to the Company’s employee
stock purchase plan and pursuant to the conveasierercise of securities exercisable, exchangeahtenvertible into Common Stock (*
Common Stock Equivalenty. No Person has any right of first refusal, prede right, right of participation, or any simileght to participate
in the transactions contemplated by the Transa®@mcuments. Except as a result of the purchasealedf the Securities, pursuant to equity
compensation plans of the Company or pursuantr@eagents filed as exhibits to the Incorporated Duents, there are no outstanding opti
warrants, script rights to subscribe to, callsanmitments of any character whatsoever relatingttegecurities, rights or obligations
convertible into or exercisable or exchangeabledobgiving any Person any right to subscribe foacquire, any shares of Common Stock, or
contracts, commitments, understandings or arrangeny which the Company or any Subsidiary is oy im@come bound to issue additional
shares of Common Stock or Common Stock Equival&xsept as disclosed in any of the Incorporatedubwents (including any of the
exhibits thereto), the issuance and sale of ther@ess will not obligate the Company to issue gisanf Common Stock or other securities to
any Person (other than the Purchasers) and willesuilt in a right of any holder of Company sedesito adjust the exercise, conversion,
exchange or reset price under such securitieofAlie outstanding shares of capital stock of tbenGany are validly issued, fully paid and
nonassessable, have been issued in complianceMidderal and state securities laws, and norsioli outstanding shares was issued in
violation of any preemptive rights or similar rightt subscribe for or purchase securities. Exceptithbe obtained prior to a Closing, no
further approval or authorization of any stockholdkee Board of Directors of the Company or ottienequired for the issuance and sale of the
Securities. Except as filed as an exhibit to amiporated Document, there are no stockholders aggets, voting agreements or other similar
agreements with respect to the Company’s capitakdb which the Company is a party or, to the kienlge of the Company, between or
among any of the Company’s stockholders.

(G) SEC Reports; Financial Statement$ie Company has complied in all material respefts requirements to file all reports,
schedules, forms, statements and other documeqiged to be filed by it under the Securities Astldhe Exchange Act, including pursuant to
Section 13(a) or 15(d) thereof, for the two yeaecpding the date hereof (or such shorter peridHea€ompany was required by law to file
such material) (the foregoing materials, including exhibits thereto and documents incorporatecefarence therein, being collectively
referred to herein as the " SEC Repdjten a timely basis or has received a valid extemsf such time of filing and has filed any sudaCS
Reports prior to the expiration of any such extemsAs of their respective dates, the SEC Repantgptied in all material respects with the
requirements of the Securities Act and the Exchaxagjeand the rules and regulations of the Commispi@mulgated thereunder, and none of
the SEC Reports, when filed, contained any unttateent of a material fact or omitted to stateagdemal fact required to be stated therein or
necessary in order to make the statements thémndime light of the circumstances under which theye made, not
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misleading. The financial statements of the Compaaolded in the SEC Reports comply in all materépects with applicable accounting
requirements and the rules and regulations of trar@ission with respect thereto as in effect atithe of filing. Such financial statements
have been prepared in accordance with United Sgetesrally accepted accounting principles applied gonsistent basis during the periods
involved (“ GAAP™), except as may be otherwise specified in suchrfcial statements or the notes thereto and eftaptinaudited financial
statements may not contain all footnotes requise@BAAP, and fairly present in all material respetis financial position of the Company and
its consolidated subsidiaries as of and for thegltitereof and the results of operations and dawis for the periods then ended, subject, in the
case of unaudited statements, to normal, immatemalr-end audit adjustments.

(H) Material Changes; Undisclosed Events, Lialgiitor DevelopmentsSince the date of the latest audited financatkeshents
included within the SEC Reports, except as spadifidisclosed in the SEC Reports, (i) there haanb® event, occurrence or development
that has had or that could reasonably be expecteghult in a Material Adverse Effect, (ii) the Cpamy has not incurred any liabilities
(contingent or otherwise) other than (A) trade fdgs and accrued expenses incurred in the ordowamse of business consistent with past
practice and (B) liabilities not required to beleefed in the Company’s financial statements purst@GAAP or required to be disclosed in
filings made with the Commission, (iii) the Compamgs not altered its method of accounting, (iv)@wenpany has not declared or made any
dividend or distribution of cash or other propexyits stockholders or purchased, redeemed or rmag@greements to purchase or redeem any
shares of its capital stock and (v) the Companynoasssued any equity securities to any officéeator or “ Affiliate ” (defined as any Person
that, directly or indirectly through one or moréeirmediaries, controls or is controlled by or islencommon control with a Person, as such
terms are used in and construed under Rule 144 tinel&ecurities Act), except pursuant to exis@ognpany stock option plans. The
Company does not have pending before the Commissipmequest for confidential treatment of inforimat Except for the issuance of the
Securities contemplated by this Agreement or afosttt on Schedule 3(H), no event, liability or éeapment has occurred or exists with
respect to the Company or its Subsidiaries or tresipective business, properties, operations anéial condition, that would be required to be
disclosed by the Company under applicable secsiléiws at the time this representation is madehtaainot been publicly disclosed 1 Trading
Day prior to the date that this representation asien

() Litigation . There is no action, suit, inquiry, notice of wtibn, Proceeding or investigation pending orh®knowledge of the
Company, threatened against or affecting the Compary Subsidiary or any of their respective prtiperbefore or by any court, arbitrator,
governmental or administrative agency or regulatarthority (federal, state, county, local or fordi¢collectively, an “ Actiori’) which
(i) adversely affects or challenges the legaliglidity or enforceability of any of the Transactibmcuments or the Securities or (ii) could, if
there were an unfavorable decision, have or reddpha expected to result in a Material AdversesEfff Neither the Company nor any
Subsidiary, nor any director or officer thereofprshas been the subject of any Action involvingaam of violation of or liability under federal
or state securities laws or a claim of breachdidiary duty. There has not been, and to the krydeof the Company, there is not pending or
contemplated, any investigation by the Commissimoliving the Company or any current or former dioeor officer of the Company. The
Commission has not issued any stop order or ottir suspending the effectiveness of any registragiatement filed by the Company or any
Subsidiary under the Exchange Act or the Securiieis None of the Company’s or its Subsidiariespdmyees is a member of a union that
relates to such employee’s relationship with then@Gany, and neither the Company or any of its Siduses is a party to a collective
bargaining agreement, and the Company and its @abisis believe that their relationships with tresinployees are good. No executive officer,
to the knowledge of the Company, is, or is now ege to be, in violation of any material term ofyamployment contract, confidentiality,
disclosure or proprietary information agreememam-competition agreement, or any other contraetgpeement or any restrictive covenant,
and the continued employment of each such execaffieer does not subject the Company or any oSitbsidiaries to any
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liability with respect to any of the foregoing meat. The Company and its Subsidiaries are in cempd with all U.S. federal, state, local and
foreign laws and regulations relating to employnemd employment practices, terms and conditioresrgfloyment and wages and hours,
except where the failure to be in compliance codt] individually or in the aggregate, reasonaldyelpected to have a Material Adverse
Effect.

(J) Labor RelationsNo material labor dispute exists or, to the kremige of the Company, is imminent with respect tp@frthe
employees of the Company which could reasonablyxdpected to result in a Material Adverse Effect.

(K) Compliance. Neither the Company nor any Subsidiary (i) isiéfault under or in violation of (and no event basurred that
has not been waived that, with notice or lapsénoé tor both, would result in a default by the Compar any Subsidiary under), nor has the
Company or any Subsidiary received notice of awliat it is in default under or that it is in \atibn of, any indenture, loan or credit
agreement or any other agreement or instrumenhtchat is a party or by which it or any of its jperties is bound (whether or not such del
or violation has been waived), (ii) is in violatiofiany order of any court, arbitrator or governtaébody, or (iii) is or has been in violation of
any statute, rule or regulation of any governmeatahority, including without limitation all forerg federal, state and local laws applicable to
its business and all such laws that affect therenwient, except in each case as could not haveterislaAdverse Effect.

(L) Regulatory Permits The Company and the Subsidiaries possess dficaks, authorizations and permits issued by the
appropriate federal, state, local or foreign reguiaauthorities necessary to conduct their respetiusinesses as described in the SEC
Reports, except where the failure to possess seighifs could not have or reasonably be expectedsult in a Material Adverse Effect (
Material Permits), and neither the Company nor any Subsidiaryribasived any notice of proceedings relating toréwecation or
modification of any Material Permit.

(M) Title to Assets The Company and the Subsidiaries have good ankietadle title in fee simple to all real propertyreed by
them that is material to the business of the Comjgaudl the Subsidiaries and good and marketabéeinithll personal property owned by them
that is material to the business of the Companythe®ubsidiaries, in each case free and cledr bieas, except for Liens as do not materii
affect the value of such property and do not mallgrinterfere with the use made and proposed tmade of such property by the Company
and the Subsidiaries and Liens for the paymenédéral, state or other taxes, the payment of wisicieither delinquent nor subject to
penalties. Any real property and facilities heldlenlease by the Company and the Subsidiarieseddlebly them under valid, subsisting and
enforceable leases of which the Company and thsi@iabies are in compliance.

(N) Patents and Trademark¥he Company and the Subsidiaries have, or hgtsrio use, all patents, patent applications,
trademarks, trademark applications, service mar&de names, trade secrets, inventions, copyriibénses and other similar intellectual
property rights necessary or material for use imeation with their respective businesses as destin the SEC Reports and which the fai
to so have could have a Material Adverse Effecliéctively, the “ Intellectual Property Rights To the knowledge of the Company, all such
Intellectual Property Rights are enforceable amdethis no existing infringement by another Perdosng of the Intellectual Property Rights of
others. Neither the Company nor any Subsidiaryréesived a notice (written or otherwise) that thiellectual Property Rights used by the
Company or any Subsidiary violates or infringesruge rights of any Person. The Company and itsifligrsies have taken reasonable sec
measures to protect the secrecy, confidentiality\ardue of all of their intellectual properties cept where failure to do so could not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect.
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(O) Insurance The Company and the Subsidiaries are insureddawyrers of recognized financial responsibility agasuch losses
and risks and in such amounts as are prudent estdroary in the businesses in which the Companytle&ubsidiaries are engaged, incluc
but not limited to, directors and officers insurammoverage at least equal to the aggregate sutisorggnount under the Transaction
Documents. To the best knowledge of the Compargh swsurance contracts and policies are accurateamplete. Neither the Company nor
any Subsidiary has any reason to believe thatlinat be able to renew its existing insurance cage as and when such coverage expires or t
obtain similar coverage from similar insurers ayba necessary to continue its business withoigréfieant increase in cost.

(P) Transactions With Affiliates and Employedsxcept as set forth in the SEC Reports, honbebfficers or directors of the
Company and, to the knowledge of the Company, wbdtlee employees of the Company is presently ayiarény transaction with the
Company or any Subsidiary (other than for servizseemployees, officers and directors), including @mtract, agreement or other
arrangement providing for the furnishing of sersgite or by, providing for rental of real or persbpeoperty to or from, or otherwise requiring
payments to or from any officer, director or suahpéoyee or, to the knowledge of the Company, anigyeim which any officer, director, or
any such employee has a substantial interestar dfficer, director, trustee or partner, othentfix for payment of salary or consulting fees
services rendered, (ii) reimbursement for expeimgagred on behalf of the Company and (iii) foretemployee benefits, including stock
option agreements under any stock option planeflompany.

(Q) Sarbane®xley . The Company is in material compliance with athpsions of the Sarbanes-Oxley Act of 2002 which ar
applicable to it.

(R) Certain FeesExcept as otherwise provided in this Agreemeathrokerage or finder’s fees or commissions amgithibe
payable by the Company to any broker, financiaisahvor consultant, finder, placement agent, inwestt banker, bank or other Person with
respect to the transactions contemplated by thes@iiion Documents. The Purchasers shall have ligatibn with respect to any fees or with
respect to any claims made by or on behalf of odegsons for fees of a type contemplated in thigi@ethat may be due in connection with
the transactions contemplated by the Transacticcubents.

(S) Trading Market RulesThe issuance and sale of the Securities herewwu#esr not contravene the rules and regulationiseof t
Trading Market.

(T) Investment CompanyThe Company is not, and is not an Affiliate afdammediately after receipt of payment for the
Securities, will not be or be an Affiliate of, amVestment company” within the meaning of the Ineent Company Act of 1940, as amended.
The Company shall conduct its business in a masménat it will not become subject to the Investim@ompany Act.

(U) Registration RightsExcept as disclosed in any of the Incorporatedubeents (including any of the exhibits thereto) Resson
has any right to cause the Company to effect thistration under the Securities Act of any secesitbf the Company.

(V) Listing and Maintenance Requiremenithe Company’s Common Stock is registered pursteaSection 12(b) or 12(g) of the
Exchange Act, and the Company has taken no acésigided to, or which to its knowledge is likelyhave the effect of, terminating the
registration of the Common Stock under the Exchakgenor has the Company received any notificatitat the Commission is contemplating
terminating such registration. Except as disclosqutess releases of the Company and any of th@pocated Documents (including any of
exhibits thereto), the Company has not, in the d2thns preceding the date hereof, received notara finy Trading Market on which the
Common Stock is




or has been listed or quoted to the effect thaCthvapany is not in compliance with the listing agintenance requirements of such Trading
Market. The Company is currently, and has no reésdelieve that it will not in the foreseeableuig continue to be, in compliance with all
such listing and maintenance requirements.

(W) Application of Takeover Protectiondhe Company and its Board of Directors have takewill prior to a Closing take, all
necessary action, if any, in order to render inigpple any control share acquisition, business ¢oation, poison pill (including any
distribution under a rights agreement) or otheilsinanti-takeover provision under the Company’stifieate of Incorporation (or similar
charter documents) or the laws of its state ofipaation that is or could become applicable toRkhechasers as a result of the Purchasers anc
the Company fulfilling their obligations or exericig their rights under the Transaction Documemisiuiding without limitation as a result of
the Company’s issuance of the Securities and thehBsers’ ownership of the Securities.

(X) Solvency. Based on the financial condition of the Compasipfthe Closing Date after giving effect to theaipt by the
Company of the proceeds from the sale of the S@esiiereunder, (i) the Company'’s fair saleableealf its assets exceeds the amount that
will be required to be paid on or in respect of @@mpany’s existing debts and other liabilities(irding known contingent liabilities) as they
mature; (ii) the Company’s assets do not constitareasonably small capital to carry on its bugrfes the current fiscal year as now
conducted and as proposed to be conducted inclidicgpital needs taking into account the particabpital requirements of the business
conducted by the Company, and projected capitaliregpents and capital availability thereof; ang the current cash flow of the Company,
together with the proceeds the Company would receiere it to liquidate all of its assets, aftédirig into account all anticipated uses of the
cash, would be sufficient to pay all amounts omaespect of its debt when such amounts are redud be paid. The Company does not
intend to incur debts beyond its ability to paytsdebts as they mature (taking into account theairand amounts of cash to be payable on or
in respect of its debt). The Company has no knogédeaf any facts or circumstances which lead itelelve that it will file for reorganization |
liquidation under the bankruptcy or reorganizatemns of any jurisdiction within one year from théo€ing Date. The SEC Reports set forth as
of the dates thereof all outstanding secured asdaured Indebtedness of the Company or any Subsidiafor which the Company or any
Subsidiary has commitments. For the purposes sfAreement, “ Indebtedne’sshall mean (a) any liabilities for borrowed moneyamount:
owed in excess of $50,000 (other than trade aceqaytable incurred in the ordinary course of bussiigb) all guaranties, endorsements and
other contingent obligations in respect of Indehess of others, whether or not the same are olgbeueflected in the Company’s balance
sheet (or the notes thereto), except guarantientgrsement of negotiable instruments for deposiblection or similar transactions in the
ordinary course of business; and (c) the presdoewaf any lease payments in excess of $50,00@udder leases required to be capitalized in
accordance with GAAP. Neither the Company nor amysRliary is in default with respect to any Indelotess.

(Y) Tax Status Except for matters that would not, individuallyio the aggregate, have or reasonably be expéztebult in a
Material Adverse Effect, the Company and each Sidnsi has filed all necessary federal, state aneido income and franchise tax returns
has paid or accrued all taxes shown as due thea@dnthe Company has no knowledge of a tax defigierhich has been asserted or
threatened against the Company or any Subsidiary.

(2) Foreign Corrupt PracticedNeither the Company, nor to the knowledge ofGloenpany, any agent or other person acting on
behalf of the Company, has (i) directly or indifgctised any funds for unlawful contributions, gjfentertainment or other unlawful expenses
related to foreign or domestic political activifyi) made any unlawful payment to foreign or dontegbvernment officials or employees or to
any foreign or domestic political parties or cangoai from corporate funds, (iii) failed to discldséy any contribution made by the Company
(or made by any person acting on its behalf of Whine
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Company is aware) which is in violation of law,(o) violated in any material respect any provisadfrthe Foreign Corrupt Practices Act of
1977, as amended.

(AA) Accountants The Company’s accountants are, or when filed béllnamed in the Prospectus Supplement. To thelkdge
of the Company, such accountants, who the Compgogces will express their opinion with respecthe financial statements be included i
the Company’s next Annual Report on Form 10-K,aregistered public accounting firm as requiredhgySecurities Act.

(BB) Regulation M ComplianceThe Company has not, and to its knowledge ncaatiag on its behalf has, (i) taken, directly or
indirectly, any action designed to cause or tolteésuhe stabilization or manipulation of the mgriof any security of the Company to facilitate
the sale or resale of any of the Securities, @ijl sbid for, purchased, or paid any compensatiorsbliciting purchases of, any of the Securities
(other than for the Placement Agent’s placemenithefSecurities), or (iii) paid or agreed to payty person any compensation for soliciting
another to purchase any other securities of thepgaom

(CC) Approvals The issuance and listing on the Trading MarkehefShares requires no further approvals, inctydin not
limited to, the approval of shareholders.

(DD) FINRA Affiliations . There are no affiliations with any FINRA membiemf among the Compang’officers, directors or, to t
knowledge of the Company, any five percent (5%greater stockholder of the Company, except assttt in (i) the Base Prospectus or
(ii) any of the Incorporated Documents (includinty @f the exhibits thereto).

SECTION 4. ENGAGEMENT TERM. Rodman’s engagement hereunder will be for theogeaf 30 days. The engagement may be terminatec
by either the Company or Rodman at any time upodaly@’ written notice. Notwithstanding anythingtih@ contrary contained herein, the
provisions in this Agreement concerning confiddittiaindemnification and contribution will survivany expiration or termination of this
Agreement. Upon any termination of this Agreemémg, Company’s obligation to pay Rodman any feegadlgtearned upon a Closing and
otherwise payable under Section 1(A) shall suraimg expiration or termination of this Agreementpasmitted by FINRA Rule 5110(f)(2)(d).
Upon any termination of this Agreement, the Compaobpligation to reimburse Rodman for out of pocketountable expenses actually
incurred by Rodman and reimbursable upon a Clgsimguant to Section 1(B), if any are otherwise uloger Section 1(B) hereof, will survive
any expiration or termination of this Agreementpasmitted by FINRA Rule 5110(f)(2)(d).

SECTION 5. RODMAN INFORMATION . The Company agrees that any information or addoéered by Rodman in connection with this
engagement is for the confidential use of the Commaly in their evaluation of the Placement andiept as otherwise required by law, the
Company will not disclose or otherwise refer to #uwice or information in any manner without Rodfsaior written consent.

SECTION 6. NO FIDUCIARY RELATIONSHIP. This Agreement does not create, and shall nebbstrued as creating rights enforceable by
any person or entity not a party hereto, excedremntitled hereto by virtue of the indemnificatpovisions hereof. The Company
acknowledges and agrees that Rodman is not anlchstidle construed as a fiduciary of the Compard/sdrall have no duties or liabilities to

the equity holders or the creditors of the Compangny other person by virtue of this Agreementherretention of Rodman hereunder, all of
which are hereby expressly waived.
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SECTION 7. CLOSING. The obligations of the Placement Agent and thelasers, and the closing of the sale of the SiiEsifiereunder are
subject to the accuracy, when made and on ther@jd3ate, of the representations and warrantiebempart of the Company and its
Subsidiaries contained herein, to the accurachi@ttatements of the Company and its Subsidiargeermn any certificates pursuant to the
provisions hereof, to the performance by the Comzard its Subsidiaries of their obligations hereamdnd to each of the following additiol
terms and conditions:

(A) No stop order suspending the effectivenessi@Registration Statement shall have been issud@proceedings for that
purpose shall have been initiated or threatenettiddyCommission, and any request for additionalrinéttion on the part of the Commission (to
be included in the Registration Statement, the Basspectus or the Prospectus Supplement or otberaiall have been complied with to the
reasonable satisfaction of the Placement Agent.

(B) The Placement Agent shall not have discoveretidisclosed to the Company on or prior to the i@pHate that the
Registration Statement, the Base Prospectus dtribspectus Supplement or any amendment or supplehegato contains an untrue staten
of a fact which, in the opinion of counsel for fAkcement Agent, is material or omits to statefanywhich, in the opinion of such counsel, is
material and is required to be stated therein oetessary to make the statements therein notadisig.

(C) All corporate proceedings and other legal matiecident to the authorization, form, executidelivery and validity of each of
this Agreement, the Securities, the Registratiate®tent, the Base Prospectus and the Prospectpe8@gnt and all other legal matters
relating to this Agreement and the transactiondesoplated hereby shall be reasonably satisfactoayl imaterial respects to counsel for the
Placement Agent, and the Company shall have fuedist such counsel all documents and informatianttiey may reasonably request to
enable them to pass upon such matters.

(D) The Placement Agent shall have received fromsida counsel to the Company such counsel’s writfgnion, addressed to the
Placement Agent and dated as of the Closing Dafierin and substance reasonably satisfactory t®leement Agent, which opinion shall
include a customary “10b-5" negative assurancestant from such counsel.

(E) Neither the Company nor any of its Subsidiasiesall have sustained since the date of the latedited financial statements
included or incorporated by reference in the Basspctus, any loss or interference with its bussirfeom fire, explosion, flood, terrorist act
other calamity, whether or not covered by insurancérom any labor dispute or court or governmeatdion, order or decree, otherwise than
as set forth in or contemplated by the Base Pragpemnd (ii) since such date there shall not haenlany change in the capital stock or long-
term debt of the Company or any of its Subsidiasieany change, or any development involving apeosve change, in or affecting the
business, general affairs, management, financgitipo, stockholders’ equity, results of operatiengprospects of the Company and its
Subsidiaries, otherwise than as set forth in oteroplated by the Base Prospectus, the effect aftwlim any such case described in clause
(i) or (i), is, in the judgment of the Placemergéht, so material and adverse as to make it impedde or inadvisable to proceed with the sale
or delivery of the Securities on the terms anchammanner contemplated by the Base Prospectu§ijrieeof Sale Prospectus, if any, and the
Prospectus Supplement.

(F) The Common Stock is registered under the Exgaaict and, as of the Closing Date, the Share$ kadisted and admitted and
authorized for trading on the Trading Market, aatisfactory evidence of such actions shall havenlprevided to the Placement Agent. The
Company shall have
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taken no action designed to terminate, or likelhawe the effect of terminating, the registratibthe Common Stock under the Exchange Act
or delisting or suspending from trading the ComrBtock from the Trading Market, nor has the Compaugived any information suggesting
that the Commission or the Trading Market is comglating terminating such registration or listing.

(G) Subsequent to the execution and delivery af Agreement, there shall not have occurred angeofdllowing: (i) trading in
securities generally on the New York Stock Excharide NASDAQ Stock Market or the NYSE Amex Equit@sin the over-the-counter
market, or trading in any securities of the Companyny exchange or in the over-the-counter masketl] have been suspended or minimum
or maximum prices or maximum ranges for pricesldtamle been established on any such exchange bmsaxket by the Commission, by st
exchange or by any other regulatory body or govemtal authority having jurisdiction, (ii) a bankingoratorium shall have been declared by
federal or state authorities or a material disarptias occurred in commercial banking or securggement or clearance services in the
United States, (iii) the United States shall hagedme engaged in hostilities in which it is notreatly engaged or the subject of an act of
terrorism, there shall have been an escalatiomgtilliies involving the United States, or theralshave been a declaration of a national
emergency or war by the United States, or (iv)dtsdrall have occurred any other calamity or casiany change in general economic, polit
or financial conditions in the United States oeelbere, if the effect of any such event in clauigeof (iv) makes it, in the sole judgment of the
Placement Agent, impracticable or inadvisable tcped with the sale or delivery of the Securitiegre terms and in the manner contempl
by the Base Prospectus and the Prospectus Supplemen

(H) No action shall have been taken and no statuke, regulation or order shall have been enaeddpted or issued by any
governmental agency or body which would, as ofGhesing Date, prevent the issuance or sale of doeii®ies or materially and adversely
affect or potentially and adversely affect the hass or operations of the Company; and no injunctiestraining order or order of any other
nature by any federal or state court of competangdiction shall have been issued as of the Ci¢pBiate which would prevent the issuance or
sale of the Securities or materially and adveraéfigct or potentially and adversely affect the hass or operations of the Company.

() The Company shall have prepared and filed withCommission a Current Report on Form 8-K wipeet to the Placement,
including as an exhibit thereto this Agreement.

(J) The Company shall have entered into subscritgreements with each of the Purchasers and guebraents shall be in full
force and effect and shall contain representatimmswarranties of the Company as agreed betweebdhgany and the Purchasers.

(K) FINRA shall have raised no objection to theriess and reasonableness of the terms and arrantgenfi¢his Agreement. In
addition, the Company shall, if requested by trec®inent Agent, make or authorize Placement Agentiasel to make on the Company’s
behalf, an Issuer Filing with FINRA pursuant to RN Rule 5110 with respect to the Registration Stetiet and pay all filing fees required in
connection therewith.

(L) Prior to the Closing Date, the Company shallhurnished to the Placement Agent such furthirimation, certificates and
documents as the Placement Agent may reasonahlgseq

All opinions, letters, evidence and certificatesntimned above or elsewhere in this Agreement sfealeemed to be in compliance
with the provisions hereof only if they are in foend substance reasonably satisfactory to couos#ié Placement Agent.
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SECTION 8. INDEMNIFICATION . (A) To the extent permitted by law, the Comparily wdemnify Rodman and its affiliates, stockhotge
directors, officers, employees and controlling pass(within the meaning of Section 15 of the SemsiAct or Section 20 of the Exchange /
against all losses, claims, damages, expensesadnilities, as the same are incurred (includingrressonable fees and expenses of counsel),
relating to or arising out of its activities herel@n or pursuant to this Agreement, except to thergxhat any losses, claims, damages, expense
or liabilities (or actions in respect thereof) &wand in a final judgment (not subject to appeglalcourt of law to have resulted primarily and
directly from Rodman’s willful misconduct or grossegligence in performing the services describediher

(B) Promptly after receipt by Rodman of notice nf&laim or the commencement of any action or pedo®y with respect to whit
Rodman is entitled to indemnity hereunder, Rodmdimetify the Company in writing of such claim of the commencement of such actiot
proceeding, and the Company will assume the defefsech action or proceeding and will employ calmeasonably satisfactory to Rodman
and will pay the fees and expenses of such couNsglithstanding the preceding sentence, Rodmarbeientitled to employ counsel sepa
from counsel for the Company and from any othetyparsuch action if counsel for Rodman reasonaletiermines that it would be
inappropriate under the applicable rules of pratesd responsibility for the same counsel to repmedoth the Company and Rodman. In such
event, the reasonable fees and disbursementsrabr®than one such separate counsel will be patidZompany. The Company will have
the exclusive right to settle the claim or procegdirovided that the Company will not settle angtsalaim, action or proceeding without the
prior written consent of Rodman, which will not blereasonably withheld.

(C) The Company agrees to notify Rodman promptlthefassertion against it or any other person pfcéaim or the
commencement of any action or proceeding relating transaction contemplated by this Agreement.

(D) If for any reason the foregoing indemnity isamailable to Rodman or insufficient to hold Rodntemmless, then the Company
shall contribute to the amount paid or payable bgRan as a result of such losses, claims, damadiedbitities in such proportion as is
appropriate to reflect not only the relative betsefeceived by the Company on the one hand and Rodm the other, but also the relative fi
of the Company on the one hand and Rodman on kieg thitat resulted in such losses, claims, damagébdities, as well as any relevant
equitable considerations. The amounts paid or gay@ba party in respect of losses, claims, damagéddiabilities referred to above shall be
deemed to include any legal or other fees and esgeeimcurred in defending any litigation, procegdin other action or claim. Notwithstand
the provisions hereof, Rodman’s share of the lighilereunder shall not be in excess of the amofifées actually received, or to be received,
by Rodman under this Agreement (excluding any artsoreteived as reimbursement of expenses incugr&bldman).

(E) These indemnification provisions shall remairill force and effect whether or not the trangactontemplated by this
Agreement is completed and shall survive the teation of this Agreement, and shall be in additiomny liability that the Company might
otherwise have to any indemnified party under igseement or otherwise.

SECTION 9. GOVERNING LAW. This Agreement will be governed by, and constrinegiccordance with, the laws of the State of NewkY
applicable to agreements made and to be performtelg in such State. This Agreement may not Iségaed by either party without the prior
written consent of the other party. This Agreensdrall be binding upon and inure to the benefitef parties hereto, and their respective
successors and permitted assigns. Any right tbiyigury with respect to any dispute arising unttés Agreement or any transaction or
conduct in connection herewith is waived. Any digparising under this Agreement may be broughttiiocourts of the State of New York or
into the Federal
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Court located in New York, New York and, by exeontand delivery of this Agreement, the Company Imesecepts for itself and in respec
its property, generally and unconditionally, thegdiction of aforesaid courts. Each party hereteeby irrevocably waives personal service of
process and consents to process being served isuahysuit, action or proceeding by delivering pycthereof via overnight delivery (with
evidence of delivery) to such party at the addimessfect for notices to it under this Agreementlagrees that such service shall constitute
good and sufficient service of process and notieegof. Nothing contained herein shall be deemédidnibin any way any right to serve
process in any manner permitted by law. If eitretypshall commence an action or proceeding toreafany provisions of a Transaction
Document, then the prevailing party in such actoproceeding shall be reimbursed by the otheydartits attorneysfees and other costs ¢
expenses incurred with the investigation, prepamnagind prosecution of such action or proceeding.

SECTION 10. ENTIRE AGREEMENT/MISC. This Agreement embodies the entire agreemenuaddrstanding between the parties hereto,
and supersedes all prior agreements and undenstadelating to the subject matter hereof. If prgvision of this Agreement is determinec
be invalid or unenforceable in any respect, suchrdenation will not affect such provision in anther respect or any other provision of this
Agreement, which will remain in full force and effeThis Agreement may not be amended or othermizaified or waived except by an
instrument in writing signed by both Rodman and@wenpany. The representations, warranties, agreismaad covenants contained herein
shall survive the Closing and delivery and/or eisgrof the Securities, as applicable. This Agreegmmay be executed in two or more
counterparts, all of which when taken togetherldiekonsidered one and the same agreement andsbaine effective when counterparts
have been signed by each party and delivered totttes party, it being understood that both pamiesd not sign the same counterpart. In the
event that any signature is delivered by facsitndasmission or a .pdf format file, such signashell create a valid and binding obligation of
the party executing (or on whose behalf such sigeds executed) with the same force and effedtsasch facsimile or .pdf signature page
were an original thereof.

SECTION 11. NOTICES. Any and all notices or other communications diveeies required or permitted to be provided heder shall be in
writing and shall be deemed given and effectivéhanearliest of (a) the date of transmission, dsnotice or communication is delivered via
facsimile at the facsimile number specified onghygnature pages attached hereto prior to 6:30 (New York City time) on a business day,

(b) the next business day after the date of trassion, if such notice or communication is delivevedfacsimile at the facsimile number on the
signature pages attached hereto on a day that &smasiness day or later than 6:30 p.m. (New itk time) on any business day, (c) the
business day following the date of mailing, if sbyptU.S. nationally recognized overnight couriewgze, or (d) upon actual receipt by the p:

to whom such notice is required to be given. Thdresk for such notices and communications shaldklset forth on the signature pages he
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Please confirm that the foregoing correctly setthfour agreement by signing and returning to Radmaopy of this Agreement.
Very truly yours,
RODMAN & RENSHAW, LLC

By: /s/ John Bore
Name: John Bore
Title: Senior Managing Directc

Address for notice

1251 Avenue of the Americas, 20th Flc
New York, NY, 1002(C

Fax (646) 84-1640

Attention: General Couns

Accepted and Agreed to as of the date first writtbave
OPEXA THERAPEUTICS, INC.

By: /s/ Neil K. Warmg
Name: Neil K. Warm:
Title: President and Chief Executive Offic

Address for notice

2635 N. Crescent Ridge Driy
The Woodlands, TX 773€
Fax: 28:-872-8585

Attn: Chief Executive Office
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Exhibit 4.1
COMMON STOCK PURCHASE WARRANT
OPEXA THERAPEUTICS, INC.

Warrant Shares Initial Exercise Date: June , 20

THIS COMMON STOCK PURCHASE WARRANT (the_ * Warrafjtcertifies that, for value received, (the “ Holder')
is entitled, upon the terms and subject to thetéitiins on exercise and the conditions hereinaéforth, at any time on or after June , 2010
(the “ Initial Exercise Dat&) and on or prior to the close of business on (the “ Termination Datgbut not thereafter, to subscribe
for and purchase from Opexa Therapeutics, Incexad corporation (the_* Compatly up to shares (the “ Warrant Shdjesf
Common Stock. The purchase price of one share offimn Stock under this Warrant shall be equal tdekercise Price (as defined in
Section 2(b)).

Section 1 Definitions. Capitalized terms used and not otherwise defiredin shall have the meanings set forth in thatizeSecurities
Purchase Agreement (the “ Purchase Agreerfedated December 9, 2009, among the Companyleg@urchasers signatory thereto.

Section 2 Exercise

a) Exercise of WarrantExercise of the purchase rights representedibyarrant may be made, in whole or in part, atmg or
times on or after the Initial Exercise Date ancbobefore the Termination Date by delivery to tr@any (or such other office or
agency of the Company as it may designate by notiegiting to the registered Holder at the addreflsthe Holder appearing on the
books of the Company) of a duly executed facsiwilpy of the Notice of Exercise Form annexed heratol, within three (3) Trading
Days of the date said Notice of Exercise is deéideio the Company, the Company shall have recgiagthent of the aggregate Exercise
Price of the shares thereby purchased by wirefeans cashier’s check drawn on a United Statek loanif available, pursuant to the
cashless exercise procedure specified in Sectignb2(ow. Notwithstanding anything herein to thatcary, the Holder shall not be
required to physically surrender this Warrant ® @ompany until the Holder has purchased all oMfzerant Shares available hereunder
and the Warrant has been exercised in full, in ivlcigse, the Holder shall surrender this WarrattiécCompany for cancellation within
three (3) Trading Days of the date the final Notif&xercise is delivered to the Company. Parti@reises of this Warrant resulting in
purchases of a portion of the total number of War&hares available hereunder shall have the effdotvering the outstanding number
of Warrant Shares purchasable hereunder in an anequal to the applicable number of Warrant Shpteshased. The Holder and the
Company shall maintain records showing the numb&varrant Shares purchased and
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the date of such purchases. The Company shalledtedivy objection to any Notice of Exercise Formhinitl Business Day of receipt of
such noticeThe Holder and any assignee, by acceptance of thMgarrant, acknowledge and agree that, by reason ohe provisions
of this paragraph, following the purchase of a poribn of the Warrant Shares hereunder, the number ofWarrant Shares available
for purchase hereunder at any given time may be Ieghan the amount stated on the face hereof

b) Exercise Price The exercise price per share of the Common Siader this Warrant shall &2.55, subject to adjustment
hereunder (the “ Exercise Prite

c) Cashless Exercisdf at the time of exercise hereof there is neetif/e registration statement registering, or ttespectus
contained therein is not available for, the isseanfcthe Warrant Shares to the Holder and all eMfarrant Shares are not then registered
for resale by Holder into the market at marketgsifrom time to time on an effective registratitetament for use on a continuous basis
(or the prospectus contained therein is not avigiledy use), then this Warrant may also be exedgisewhole or in part, at such time by
means of a “cashless exercise” in which the Hodthetl be entitled to receive a certificate for thenber of Warrant Shares equal to the
quotient obtained by dividing [(A-B) (X)] by (A), kere:

(A) = the VWAP on the Trading Day immediately preceding date on which Holder elects to exercise thisrdvdiby
means of ¢ cashless exerci<” as set forth in the applicable Notice of Exerc

(B) = the Exercise Price of this Warrant, as adjustedurater; ant

(X) = the number of Warrant Shares that would be issugti@ exercise of this Warrant in accordance withterms c
this Warrant if such exercise were by means ofsa exercise rather than a cashless exel

“VWAP " means, for any date, the price determined byfiteeof the following clauses that applies: (ajie Common Stock is
then listed or quoted on a Trading Market, theydadlume weighted average price of the Common Stockuch date (or the nearest
preceding date) on the Trading Market on whichGbenmon Stock is then listed or quoted as reporyelbomberg L.P. (based on a
Trading Day from 9:30 a.m. (New York City time)4d2 p.m. (New York City time)), (b) if the OTC Betin Board is not a Trading
Market, the volume weighted average price of them@on Stock for such date (or the nearest precethitg) on the OTC Bulletin Boar
(c) if the Common Stock is not then listed or quofar trading on the OTC Bulletin Board and if m#cfor the Common Stock are then
reported in the “Pink Sheets” published by Pink OVl&@rkets, Inc. (or a similar organization or agesagceeding to its functions of
reporting prices), the most recent bid price parstof the Common Stock so reported, or (d) imtdér cases, the fair market value of a
share of Common Stock as determined by an indepeagpraiser selected in good faith by the Holdéi@s majority in interest of the
Warrants then outstanding and reasonably accepaktie Company, the fees and expenses of whidhkshpaid by the Company.
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Notwithstanding anything herein to the contrary tloe Termination Date, this Warrant shall be autiically exercised via cashless
exercise pursuant to this Section 2(c).

d) Mechanics of Exercise

i. Delivery of Certificates Upon ExerciseCertificates for shares purchased hereunder Bhalansmitted by the
Transfer Agent to the Holder by crediting the actaf the Holder’s prime broker with the Depositdmust Company
through its Deposit Withdrawal Agent CommissioD{NVAC ") system if the Company is then a participantuntssystem
and either (A) there is an effective Registratidat@nent permitting the issuance of the Warranté&hio, or resale of the
Warrant Shares by, Holder or (B) this Warrant imgexercised via cashless exercise, and othetwigdysical delivery to
the address specified by the Holder in the Notfdeéxercise by the date that is three (3) TradingDeafter the latest of
(A) the delivery to the Company of the Notice ofeficise Form, (B) surrender of this Warrant (if regd) and (C) payment
of the aggregate Exercise Price as set forth abiogkiding by cashless exercise, if permitted) fsdate, the “ Warrant
Share Delivery Dat®). This Warrant shall be deemed to have been exerois¢lde date the Exercise Price is received b
Company. The Warrant Shares shall be deemed toldemreissued, and Holder or any other person sgragsd to be
named therein shall be deemed to have become arhafldecord of such shares for all purposes, dseotiate the Warrant
has been exercised by payment to the Company d&xhecise Price (or by cashless exercise, if peéeaiitand all taxes
required to be paid by the Holder, if any, pursuarection 2(d)(vi) prior to the issuance of sabhares, having been paid
the Company fails for any reason to deliver tolHwoéder certificates evidencing the Warrant Shatggest to a Notice of
Exercise by the Warrant Share Delivery Date, them@any shall pay to the Holder, in cash, as liq@datamages and not as
a penalty, for each $1,000 of Warrant Shares stutgesuich exercise (based on the VWAP of the Com8took on the date
of the applicable Notice of Exercise), $10 per TmgdDay (increasing to $20 per Trading Day on ffid fTrading Day after
such liquidated damages begin to accrue) for eaatliig Day after such Warrant Share Delivery Daiil such certificates
are delivered or Holder rescinds such exercise.

ii. Delivery of New Warrants Upon Exerciséf this Warrant shall have been exercised in,jgag Company shall, at
the request of a Holder and upon surrender oftasrant certificate, at the time of delivery of thertificate or certificates
representing Warrant Shares, deliver to HoldenvaWarrant evidencing the rights of Holder to purshthe unpurchased
Warrant Shares called for by this Warrant, whictv Mgarrant shall in all other respects be identigigh this Warrant.
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iii. Rescission Rights If the Company fails to cause the Transfer Aderitansmit to the Holder a certificate or the
certificates representing the Warrant Shares puotgoeSection 2(d)(i) by the Warrant Share DelivBate, then, the Holder
will have the right to rescind such exercise.

iv. Compensation for Buyn on Failure to Timely Deliver Certificates Upométcise. In addition to any other rights
available to the Holder, if the Company fails tausa the Transfer Agent to transmit to the Holdeerificate or the
certificates representing the Warrant Shares patdoaan exercise on or before the Warrant Shatedg Date, and if after
such date the Holder is required by its brokerucpase (in an open market transaction or othejwisthe Holder’'s
brokerage firm otherwise purchases, shares of Canfdtack to deliver in satisfaction of a sale by th@der of the Warrant
Shares which the Holder anticipated receiving upach exercise (a_“ Buln ), then the Company shall (A) pay in cash to
the Holder the amount, if any, by which (x) the thaf's total purchase price (including brokerage eassions, if any) for
the shares of Common Stock so purchased exceettee(gmount obtained by multiplying (1) the numbEwWarrant Shares
that the Company was required to deliver to thedeioin connection with the exercise at issue ti(@¢she price at which
the sell order giving rise to such purchase ohiligaivas executed, and (B) at the option of the Eoldither reinstate the
portion of the Warrant and equivalent number of k&farr Shares for which such exercise was not hon@neghich case suc
exercise shall be deemed rescinded) or delivdradHolder the number of shares of Common Stockwiatd have been
issued had the Company timely complied with itsreise and delivery obligations hereunder. For eXanipthe Holder
purchases Common Stock having a total purchase pfi$11,000 to cover a Buy-In with respect to erapted exercise of
shares of Common Stock with an aggregate sale givieg rise to such purchase obligation of $10,00@er clause (A) of
the immediately preceding sentence the Company Isdaequired to pay the Holder $1,000. The Hoktell provide the
Company written notice indicating the amounts péyad the Holder in respect of the Buy-In and, upequest of the
Company, evidence of the amount of such loss. Kgtherein shall limit a Holder’s right to pursueyarther remedies
available to it hereunder, at law or in equity irdihg, without limitation, a decree of specific fmemance and/or injunctive
relief with respect to the Company'’s failure to @iy deliver certificates representing shares of @am Stock upon exercise
of the Warrant as required pursuant to the termadfie

v. No Fractional Shares or Scriplo fractional shares or scrip representing foactl shares shall be issued upon the
exercise of this Warrant. As to any fraction oharge which the Holder would otherwise be entitiegdrchase upon such
exercise, the Company shall, at its




election, either pay a cash adjustment in respgesich final fraction in an amount equal to suctfion multiplied by the
Exercise Price or round up to the next whole share.

vi. Charges, Taxes and Expens¢ssuance of certificates for Warrant Shares sfeathade without charge to the
Holder for any issue or transfer tax or other iecithl expense in respect of the issuance of sutificzee, all of which taxes
and expenses shall be paid by the Company, andcsutificates shall be issued in the name of thilétoor in such name «
names as may be directed by the Holder; provjdemvever, that in the event certificates for Warrant Shanesto be issue
in a name other than the name of the Holder, thasrsvit when surrendered for exercise shall be apaaied by the
Assignment Form attached hereto duly executed dHtbider and the Company may require, as a comditiereto, the
payment of a sum sufficient to reimburse it for amansfer tax incidental thereto.

vii. Closing of Books The Company will not close its stockholder booksecords in any manner which prevents the
timely exercise of this Warrant, pursuant to threnehereof.

e) Holdeis Exercise Limitations The Company shall not effect any exercise of Wiegrant, and a Holder shall not have the rigt
exercise any portion of this Warrant, pursuanteaot®n 2 or otherwise, to the extent that afteingj\effect to such issuance after exercise
as set forth on the applicable Notice of Exerdise,Holder (together with the Holder’s Affiliatesd any other Persons acting as a group
together with the Holder or any of the Holder’s idites), would beneficially own in excess of therificial Ownership Limitation (as
defined below). For purposes of the foregoing segethe number of shares of Common Stock benlyicened by the Holder and its
Affiliates shall include the number of shares oih@oon Stock issuable upon exercise of this Warratht respect to which such
determination is being made, but shall excludentmaber of shares of Common Stock which would beaBke upon (i) exercise of the
remaining, nonexercised portion of this Warrantddimally owned by the Holder or any of its Affities and (ii) exercise or conversion of
the unexercised or nonconverted portion of anyratkeurities of the Company (including, withoutiliation, any other Common Stock
Equivalents) subject to a limitation on conversiorexercise analogous to the limitation containectim beneficially owned by the
Holder or any of its Affiliates. Except as set foim the preceding sentence, for purposes of thidi@ 2(e), beneficial ownership shall
calculated in accordance with Section 13(d) offiiRehange Act and the rules and regulations prontedgtnereunder, it being
acknowledged by the Holder that the Company iseptesenting to the Holder that such calculatian mompliance with Section 13(d)
of the Exchange Act and the Holder is solely resjida for any schedules required to be filed inoadance therewith. To the extent that
the limitation contained in this Section 2(e) applithe determination of whether this Warrant ereisable (in relation to other securities
owned by the Holder together with any Affiliatesideof which portion of this Warrant is exercisablall be in the sole discretion of the
Holder, and the submission of a Notice of Exersisall be




deemed to be the Holder’s determination of whetthisrWarrant is exercisable (in relation to othecigities owned by the Holder
together with any Affiliates) and of which portiofithis Warrant is exercisable, in each case subjethe Beneficial Ownership
Limitation, and the Company shall have no obligatio verify or confirm the accuracy of such deteration. In addition, a determination
as to any group status as contemplated abovelshditermined in accordance with Section 13(dhefExchange Act and the rules and
regulations promulgated thereunder. For purposési®fSection 2(e), in determining the number dstanding shares of Common Stock,
a Holder may rely on the number of outstandingehaf Common Stock as reflected in (A) the Compsinyost recent periodic or ann
report filed with the Commission, as the case ngy(B) a more recent public announcement by thegamy or (C) a more recent
written notice by the Company or the Transfer Ageeiting forth the number of shares of Common Stagktanding. Upon the written
oral request of a Holder, the Company shall within Trading Days confirm orally and in writing toet Holder the number of shares of
Common Stock then outstanding. In any case, thebeuwf outstanding shares of Common Stock shadldtermined after giving effect
to the conversion or exercise of securities ofGoenpany, including this Warrant, by the HolderterAffiliates since the date as of whi
such number of outstanding shares of Common Stackreported. The “ Beneficial Ownership Limitatioshall be 4.9% of the number
of shares of the Common Stock outstanding immelgiafiter giving effect to the issuance of share€ofmmon Stock issuable upon
exercise of this Warrant. The Holder, upon not teas 61 days’ prior notice to the Company, mayedase or decrease the Beneficial
Ownership Limitation provisions of this Section R(grovided that the Beneficial Ownership Limitatim no event exceeds 9.99% of the
number of shares of the Common Stock outstandimgeidiately after giving effect to the issuance arsls of Common Stock upon
exercise of this Warrant held by the Holder andgiorisions of this Section 2(e) shall continuepply. Any such increase or decrease
will not be effective until the 6% day after suattioe is delivered to the Company. The provisiohthis paragraph shall be construed
and implemented in a manner otherwise than intstanformity with the terms of this Section 2(e)ctmrrect this paragraph (or any
portion hereof) which may be defective or incorgistwith the intended Beneficial Ownership Limitetinerein contained or to make
changes or supplements necessary or desirableperty give effect to such limitation. The limitatis contained in this paragraph shall
apply to a successor holder of this Warrant.

Section 3 Certain Adjustments

a) Stock Dividends and Splitdf the Company, at any time while this Warranvigstanding: (i) pays a stock dividend or otheewis
makes a distribution or distributions on sharegso€ommon Stock or any other equity or equity gglént securities payable in shares of
Common Stock (which, for avoidance of doubt, shatlinclude any shares of Common Stock issued &¥thmpany upon exercise of
this Warrant), (ii) subdivides outstanding share€@mmon Stock into a larger number of shareg, ¢dmbines (including by way of
reverse stock split) outstanding shares of Comnook3nto a smaller number of shares, or (iv) issne reclassification of shares of the
Common Stock any shares of capital stock of the iz, then in each case the Exercise Price shatiutéplied by a fraction of which
the numerator shall be




the number of shares of Common Stock (excludingstrey shares, if any) outstanding immediately keegarch event and of which the
denominator shall be the number of shares of Com@&tock outstanding immediately after such everd,tae number of shares issuable
upon exercise of this Warrant shall be proportielyaddjusted such that the aggregate Exercise Bfittes Warrant shall remain
unchanged. Any adjustment made pursuant to thisd®e®(a) shall become effective immediately after record date for the
determination of stockholders entitled to receiversdividend or distribution and shall become dffecimmediately after the effective
date in the case of a subdivision, combinatioreeclassification.

b) [RESERVED]

¢) Subsequent Rights Offeringd the Company, at any time while the Warranbugstanding, shall issue rights, options or wagant
to all holders of Common Stock (and not to the lead)l entitling them to subscribe for or purchasses of Common Stock at a price per
share less than the VWAP on the record date mesdibelow, then, the Exercise Price shall be migtipby a fraction, of which the
denominator shall be the number of shares of thar@on Stock outstanding on the date of issuancadf gghts, options or warrants
plus the number of additional shares of CommoniStdiered for subscription or purchase, and of Wtilwe numerator shall be the
number of shares of the Common Stock outstandinp@late of issuance of such rights, options aramés plus the number of shares
which the aggregate offering price of the total hemof shares so offered (assuming receipt by timagainy in full of all consideration
payable upon exercise of such rights, options aramés) would purchase at such VWAP. Such adjustsitesll be made whenever such
rights, options or warrants are issued, and skegibime effective immediately after the record datele determination of stockholders
entitled to receive such rights, options or wasant

d) Pro Rata Distributionslf the Company, at any time while this Warrantigstanding, shall distribute to all holders ofin@oon
Stock (and not to the Holders) evidences of iteitddness or assets (including cash and cash ddsyler rights or warrants to subscr
for or purchase any security other than the Com8tork (which shall be subject to Section 3(b))nthreeach such case the Exercise
Price shall be adjusted by multiplying the Exerdtsiee in effect immediately prior to the recordedfixed for determination of
stockholders entitled to receive such distributigra fraction of which the denominator shall be W& AP determined as of the record
date mentioned above, and of which the numeratat b such VWAP on such record date less the pleershare fair market value at
such record date of the portion of such assetsiderce of indebtedness so distributed applicabne outstanding share of the
Common Stock as determined by the Board of Diredtogood faith. In either case the adjustment beadescribed in a statement
provided to the Holder of the portion of assetevidences of indebtedness so distributed or sugcsiption rights applicable to one
share of Common Stock. Such adjustment shall beemégnever any such distribution is made and $leaibme effective immediately
after the record date mentioned above.

e) Fundamental Transactioiff, at any time while this Warrant is outstandiig the Company, directly or indirectly, in oneraore
related transactions




effects any merger or consolidation of the Compaitly or into another Person, (ii) the Company, dilseor indirectly, effects any sale,
lease, license, assignment, transfer, conveyaneather disposition of all or substantially all ¢ assets in one or a series of related
transactions, (iii) any, direct or indirect, pursbaffer, tender offer or exchange offer (whethethe Company or another Person) is
completed pursuant to which holders of Common Strekpermitted to sell, tender or exchange theireshfor other securities, cash or
property and has been accepted by the holdersd6fdnore of the outstanding Common Stock, (iv)@menpany, directly or indirectly,
in one or more related transactions effects ankassification, reorganization or recapitalizatidrittee Common Stock or any compulsory
share exchange pursuant to which the Common Ssoef#fectively converted into or exchanged for otbesgurities, cash or property,

(v) the Company, directly or indirectly, in onerapre related transactions consummates a stockaoe glurchase agreement or other
business combination (including, without limitatj@reorganization, recapitalization, spin-off oheme of arrangement) with another
Person whereby such other Person acquires moré&@arof the outstanding shares of Common Stockifrottding any shares of
Common Stock held by the other Person or otheroRemnaking or party to, or associated or affiliatéth the other Persons making or
party to, such stock or share purchase agreemeather business combination) (each a “ Fundam@mgaisactiori), then, upon any
subsequent exercise of this Warrant, the Holddt Bhae the right to receive, for each Warrant ghtaat would have been issuable upon
such exercise immediately prior to the occurrerfcaioh Fundamental Transaction, at the option @Hhblder (without regard to any
limitation in Section 2(e) on the exercise of tisrrant), the number of shares of Common Stock@fuccessor or acquiring
corporation or of the Company, if it is the surmigicorporation, and any additional consideratibe (tAlternate Consideratic)
receivable as a result of such Fundamental Traiogdoy a holder of the number of shares of CommimelSfor which this Warrant is
exercisable immediately prior to such Fundamentah3action (without regard to any limitation in S&c 2(e) on the exercise of this
Warrant). For purposes of any such exercise, thermiénation of the Exercise Price shall be appaiply adjusted to apply to such
Alternate Consideration based on the amount ofrAdtiee Consideration issuable in respect of oneesbie€ommon Stock in such
Fundamental Transaction, and the Company shallrippdhe Exercise Price among the Alternate Caarsition in a reasonable manner
reflecting the relative value of any different camnpnts of the Alternate Consideration. If holddr€ommon Stock are given any choice
as to the securities, cash or property to be redeiva Fundamental Transaction, then the Holdalt bk given the same choice as to the
Alternate Consideration it receives upon any eserof this Warrant following such Fundamental Teation.

f) Calculations. All calculations under this Section 3 shall bede#o the nearest cent or the nearest 1/100tisbéie, as the case
may be. For purposes of this Section 3, the nurabshares of Common Stock deemed to be issued@sthnding as of a given date
shall be the sum of the number of shares of Com@&took (excluding treasury shares, if any) issueti@rstanding.

0) Notice to Holdet




i. Adjustment to Exercise PriceVhenever the Exercise Price is adjusted purdoaany provision of this Section 3, 1
Company shall promptly mail to the Holder a nosedting forth the Exercise Price after such adjestnand setting forth a
brief statement of the facts requiring such adjestm

ii. Notice to Allow Exercise by Holderlf (A) the Company shall declare a dividend (ny &ther distribution in
whatever form) on the Common Stock, (B) the Compsirall declare a special nonrecurring cash dividandr a
redemption of the Common Stock, (C) the Companyl shi#horize the granting to all holders of the Goon Stock rights or
warrants to subscribe for or purchase any shareapifal stock of any class or of any rights, (B9 aipproval of any
stockholders of the Company shall be required imeation with any reclassification of the Commoac®t any
consolidation or merger to which the Company iseyp any sale or transfer of all or substantiallyof the assets of the
Company, or any compulsory share exchange whehebh€ommon Stock is converted into other securitiash or propert
or (E) the Company shall authorize the voluntaringoluntary dissolution, liquidation or winding b the affairs of the
Company, then, in each case, the Company shalédause mailed to the Holder at its last addresssdwll appear upon the
Warrant Register of the Company, at least 20 caleddys prior to the applicable record or effectiag¢e hereinafter
specified, a notice stating (x) the date on whichaord is to be taken for the purpose of suchdéivd, distribution,
redemption, rights or warrants, or if a recordas to be taken, the date as of which the holdeth@fCommon Stock of
record to be entitled to such dividend, distribnipredemption, rights or warrants are to be deterdor (y) the date on
which such reclassification, consolidation, mergate, transfer or share exchange is expectedctiniee effective or close,
and the date as of which it is expected that heldéthe Common Stock of record shall be entitedxchange their shares
of the Common Stock for securities, cash or otmeperty deliverable upon such reclassification,saidation, merger, sal
transfer or share exchange; provided that therfatia mail such notice or any defect therein ahemailing thereof shall
not affect the validity of the corporate actionuggd to be specified in such notice. The Holdexlslemain entitled to
exercise this Warrant during the period commenoimghe date of such notice to the effective datihefevent triggering
such notice except as may otherwise be expresssfgrsie herein.

Section 4 Transfer of Warrant

a) Transferability This Warrant and all rights hereunder (includiwg@hout limitation, any registration rights) aransferable, in
whole or in part, upon surrender of this Warrarthatprincipal office of the Company or its desigrthagent, together with a written
assignment of this Warrant substantially in therf@ttached hereto duly
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executed by the Holder or its agent or attorneyfands sufficient to pay any transfer taxes payaiplen the making of such transfer.
Upon such surrender and, if required, such payntieatCompany shall execute and deliver a new WaaaWarrants in the name of the
assignee or assignees, as applicable, and in tiwerdleation or denominations specified in such insgent of assignment, and shall issue
to the assignor a new Warrant evidencing the podicthis Warrant not so assigned, and this Warshatl promptly be cancelled. The
Warrant, if properly assigned, may be exercised bgw holder for the purchase of Warrant Shardsontthaving a new Warrant issued.

b) New Warrants This Warrant may be divided or combined with otW&arrants upon presentation hereof at the afalexféice of
the Company, together with a written notice spéegithe names and denominations in which new Wsrare to be issued, signed by
the Holder or its agent or attorney. Subject to gliemce with Section 4(a), as to any transfer whiedy be involved in such division or
combination, the Company shall execute and deliveew Warrant or Warrants in exchange for the Wiiwa Warrants to be divided or
combined in accordance with such notice. All Watsassued on transfers or exchanges shall be tlaédditial issuance date set forth on
the first page of this Warrant and shall be idexitwith this Warrant except as to the number of Mfatr Shares issuable pursuant thereto.

¢) Warrant RegisterThe Company shall register this Warrant, upoomsto be maintained by the Company for that psefthe “
Warrant Registef), in the name of the record Holder hereof fromeito time. The Company may deem and treat thetexgd Holder of
this Warrant as the absolute owner hereof for thipgse of any exercise hereof or any distributmthe Holder, and for all other
purposes, absent actual notice to the contrary.

d) Understandings or ArrangementSuch Holder is acquiring this Warrant as printfpaits own account and has no direct or
indirect arrangement or understandings with angoplersons to distribute or regarding the distidsubf such Warrant (this
representation and warranty not limiting such Hoklgght to sell the Warrant pursuant to the Regison Statement or otherwise in
compliance with applicable federal and state séesriaws.) Such Holder is acquiring this Warragtdunder in the ordinary course of its
business.

Section 5 Miscellaneous

a) No Rights as Stockholder Until Exercisehis Warrant does not entitle the Holder to anging rights, dividends or other rights
as a stockholder of the Company prior to the ezerbereof as set forth in Section 2(d)(i).

b) Loss, Theft, Destruction or Mutilation of WartaiThe Company covenants that upon receipt by thrag@ay of evidence
reasonably satisfactory to it of the loss, thedistduction or mutilation of this Warrant or any@taertificate relating to the Warrant
Shares, and in case of loss, theft or destructibmdemnity or security reasonably satisfactonjt {@vhich, in the case of the Warrant,
shall not include the posting of any bond), andruparrender and cancellation of such Warrant arksto
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certificate, if mutilated, the Company will makedatteliver a new Warrant or stock certificate otlienor and dated as of such
cancellation, in lieu of such Warrant or stock ifiedte.

c) Saturdays, Sundays, Holidays, elicthe last or appointed day for the taking oy action or the expiration of any right required
or granted herein shall not be a Business Day, tharh action may be taken or such right may becesesl on the next succeeding
Business Day.

d) Authorized Shares

The Company covenants that, during the period ther&yit is outstanding, it will reserve from itstaatized and unissued
Common Stock a sufficient number of shares to pl®¥or the issuance of the Warrant Shares upoaxéeise of any purchase
rights under this Warrant. The Company further caves that its issuance of this Warrant shall ¢tutetfull authority to its
officers who are charged with the duty of execusiagk certificates to execute and issue the napgssrtificates for the Warrant
Shares upon the exercise of the purchase rightsrahid Warrant. The Company will take all suchsmreable action as may be
necessary to assure that such Warrant Shares masueel as provided herein without violation of apylicable law or regulation,
or of any requirements of the Trading Market updrol the Common Stock may be listed. The Compargants that all
Warrant Shares which may be issued upon the exeo€ithe purchase rights represented by this Wiawaln upon exercise of the
purchase rights represented by this Warrant anchpay/for such Warrant Shares in accordance herghatkuly authorized, valid
issued, fully paid and nonassessable and free &lbtaxes, liens and charges created by the Comipam@gpect of the issue thereof
(other than taxes in respect of any transfer oamgyicontemporaneously with such issue).

Except and to the extent as waived or consentegt the Holder, the Company shall not by any actioduding, without
limitation, amending its certificate of incorpomaitior through any reorganization, transfer of ass®tnsolidation, merger,
dissolution, issue or sale of securities or angtloluntary action, avoid or seek to avoid theesbance or performance of any of
the terms of this Warrant, but will at all timesgaod faith assist in the carrying out of all stelms and in the taking of all such
actions as may be necessary or appropriate togbie rights of Holder as set forth in this Watragainst impairment. Without
limiting the generality of the foregoing, the Compawill (i) not increase the par value of any Waltr&hares above the amount
payable therefor upon such exercise immediately poi such increase in par value, (ii) take allrsaction as may be necessary or
appropriate in order that the Company may validigt kegally issue fully paid and nonassessable Wiahares upon the exercise
of this Warrant and (iii) use commercially reasdeadfforts to obtain all such authorizations, exéoms or consents from any
public regulatory body having jurisdiction therea$ may be, necessary to enable the Company trpeits obligations under this
Warrant.
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Before taking any action which would result in @ljustment in the number of Warrant Shares for wiiét Warrant is
exercisable or in the Exercise Price, the Compaayl sbtain all such authorizations or exemptidreréof, or consents thereto, as
may be necessary from any public regulatory bodyoaties having jurisdiction thereof.

e) Jurisdiction; Governing LawAll questions concerning the construction, vajidenforcement and interpretation of this Warrant
shall be determined in accordance with the prousiof the Purchase Agreement. Without limiting filregoing, all questions concerni
the construction, validity, enforcement and intetption of this Warrant shall be governed by antstwed and enforced in accordance
with the internal laws of the State of New Yorkthaut regard to the principles of conflicts of |#vereof.

f) Restrictions The Holder acknowledges that the Warrant Shargsiged upon the exercise of this Warrant, if regfistered, and
the Holder does not utilize cashless exercise,haille restrictions upon resale imposed by statdedetal securities laws.

g) Nonwaiver and Expensedlo course of dealing or any delay or failurexereise any right hereunder on the part of Holdatls
operate as a waiver of such right or otherwiseuglieg Holder’s rights, powers or remedies. Withiautting any other provision of this
Warrant or the Purchase Agreement, if the Compalifully and knowingly fails to comply with any prasion of this Warrant, which
results in any material damages to the HolderChimpany shall pay to Holder such amounts as skalifficient to cover any costs and
expenses including, but not limited to, reasonaltierneys’ fees, including those of appellate pedirgs, incurred by Holder in
collecting any amounts due pursuant hereto orhieratise enforcing any of its rights, powers or rdiee hereunder.

h) Notices. Any notice, request or other document requiredesmitted to be given or delivered to the Holdgthe Company shall
be delivered in accordance with the notice prowisiof the Purchase Agreement.

i) Limitation of Liability . No provision hereof, in the absence of any affitire action by Holder to exercise this Warrant to
purchase Warrant Shares, and no enumeration hadfréhie rights or privileges of Holder, shall givser to any liability of Holder for the
purchase price of any Common Stock or as a stodkhalf the Company, whether such liability is agskby the Company or by
creditors of the Company.

j) Remedies The Holder, in addition to being entitled to eise all rights granted by law, including recovefydamages, will be
entitled to specific performance of its rights unthés Warrant. The Company agrees that monetamadas would not be adequate
compensation for any loss incurred by reason akadh by it of the provisions of this Warrant amdeby agrees to waive and not to
assert the defense in any action for specific perémce that a remedy at law would be adequate.
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k) Successors and AssignSubject to applicable securities laws, this Watrend the rights and obligations evidenced heskiayi
inure to the benefit of and be binding upon theceasors and permitted assigns of the Company amnslttcessors and permitted assigns
of Holder. The provisions of this Warrant are irded to be for the benefit of any Holder from tiroditne of this Warrant and shall be
enforceable by the Holder or holder of Warrant $kar

[) Amendment This Warrant may be modified or amended or tlowigions hereof waived with the written consentref Compan
and the Holder.

m) Severability. Wherever possible, each provision of this Warsdnatll be interpreted in such manner as to be tefeeand valid
under applicable law, but if any provision of thi&rrant shall be prohibited by or invalid under lgggble law, such provision shall be
ineffective to the extent of such prohibition ovatidity, without invalidating the remainder of suprovisions or the remaining provisic
of this Warrant.

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

K*kkkkkkkkkkkkkkkkkkk

(Signature Pages Follow)
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IN WITNESS WHEREOF, the Company has caused thisr§iaito be executed by its officer thereunto duitharized as of the
date first above indicated.

OPEXA THERAPEUTICS, INC.

By:

Name:
Title:
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NOTICE OF EXERCISE

TO: OPEXA THERAPEUTICS, INC.
(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuantedeims of the attached Warrant
(only if exercised in full), and tenders herewitiyment of the exercise price in full, together vathapplicable transfer taxes, if any.
(2) Payment shall take the form of (check appliedimx):
[ ]inlawful money of the United States; or

[ 1I[if permitted] the cancellation of such nuertof Warrant Shares as is necessary, in accordeiticéhe formula set fort
in subsection 2(c), to exercise this Warrant wétbpect to the maximum number of Warrant Shareshpsable pursuant to
the cashless exercise procedure set forth in stibsex{(c).

(3) Please issue a certificate or certificatesaggmnting said Warrant Shares in the name of theraighed or in such other name as
is specified below:

The Warrant Shares shall be delivered to the fohglDWAC Account Number or by physical deliveryatertificate to:

[SIGNATURE OF HOLDER]

Name of Investing Entit
Signature of Authorized Signatory of Investing &r:
Name of Authorized Signatol
Title of Authorized Signator
Date




ASSIGNMENT FORM

(To assign the foregoing warrant, execute
this form and supply required information.
Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, [ ]all of or [ ] shares of the foregoing Warrant and glhts evidenced thereby are hereby
assigned to

whose address is

Dated:

Holder's Signature
Holder's Address

Signature Guaranteed:

NOTE: The signature to this Assignment Form mustespond with the name as it appears on the fatteediVarrant, without alteration
enlargement or any change whatsoever, and musidramfeed by a bank or trust company. Officersogbarations and those acting in a
fiduciary or other representative capacity shoil&droper evidence of authority to assign the doiag Warrant.



Exhibit 5.1

pillshury

Pillsbury Winthrop Shaw Pittman LLP

Houston | London | Los Angeles | New York | Nomhéirginia | Orange County | Sacramento | San Djegmn Diego North County | San
Francisco | Shanghai | Silicon Valley | Tokyo | Wiagton, DC

December 10, 2009

Opexa Therapeutics, Inc.
2635 N. Crescent Ridge Drive
The Woodlands, Texas 77381

Ladies and Gentlemen:

We have acted as counsel for Opexa Therapeutics,difexas corporation (the “Company”), in conimectvith the registration under the
Securities Act of 1933 (the “Act”) of 2,550,000 sbsi (the “Shares”) of common stock, par value $@&xishare, of the Company (“Common
Stock”), Warrants to purchase an aggregate of 108D5shares of Common Stock (the “Warrants”) aredstiares of Common Stock issuable
upon exercise of the Warrants (the “ Warrant SHaaed, together with the Shares and the Warrahés!$ecurities”), in each case pursuant to
the Registration Statement on Form S-3 (File N@-883108) filed by the Company with the Securiiesl Exchange Commission (the
“Commission”) on November 13, 2009, as amended imeAdment No. 1 thereto (the “Registration Statetfheamd the related Prospectus,
dated November 23, 2009 (the “Base Prospectus§upglemented by the Prospectus Supplement dateshideer 9, 2009, relating to the offer
and sale of the Securities filed or to be fileditny Company with the Commission pursuant to Ru{Punder the Act (the “Prospectus
Supplement”).

As contemplated by a letter agreement dated DecetI2009 between the Company and Rodman & Renghavghares and the Warrants
to be sold to the purchasers named in a SecuRAtieshase Agreement dated as of December 9, 20@@d&ethe Company and each such
purchaser (collectively, the “Purchase Agreements”)

We have reviewed and are familiar with such corfgoproceedings and other matters as we have deeesedsary for this opinion. In such
review, we have assumed the accuracy and compitefiall agreements, documents, records, cetiicand other materials submitted to us,
the conformity with the originals of all such masés submitted to us as copies (whether or notfigttand including facsimiles), the
authenticity of the originals of such materials atidnaterials submitted to us as originals, theujirgeness of the signatures and the legal
capacity of all natural persons. In delivering thgnion, we have relied, without independent vegiion as to factual matters, on certificates
and other written or oral statements of governmemd other public officials and of officers angresentatives of the Compat



Opexa Therapeutics, Inc.
December 10, 2009
Page 2

On the basis of the assumptions and subject tqubkfications and limitations set forth herein, are of the opinion that:

(i) the Shares have been duly authorized, and igsarance and delivery thereof and payment thepfsuant to the Purchase Agreements,
will be validly issued, fully paid and nonassessabl

(i) the Warrants, upon issuance and delivery thieaad payment therefor pursuant to the Purchaseehgents, will constitute the valid and
legally binding obligations of the Company, enfabke against the Company in accordance with teeing, except as may be subject to and
limited by the effect of (a) applicable bankruptgolvency, reorganization, fraudulent conveyaaiee other similar laws affecting creditors’
rights generally, (b) general equitable princifl@bether considered in a proceeding in equity daw) and (c) requirements of reasonabler
good faith, materiality and fair dealing and thecdétion of the court before which any matter maykought.

(i) the Warrant Shares have been duly authoremedi, if duly issued and sold against payment tbe@f the date hereof in accordance with
the terms of the Warrants, would be validly issuietly paid and nonassessable.

This opinion is limited to matters governed by Biesiness Corporations Act of the State of Texasthadaw of the State of New York, in et
case as in effect on the date hereof.

We hereby consent to the filing of this opinionEadibit 5.1 to the Company’s Current Report on F& filed with the Commission on the
date hereof and the incorporation thereof in thgiftetion Statement and to the use of our nameruhe caption “Legal Matters” in each of
the Base Prospectus and the Prospectus Suppldmeiting this consent, we do not thereby admit tha are within the category of persons
whose consent is required under Section 7 of theoAthe rules and regulations of the Commissianquigated thereunder.

Very truly yours,

/s/ Pillsbury Winthrop Shaw Pittman LL



Exhibit 10.1
SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “ Agredifjan dated as of December 9, 2009, between Opé&eaapeutics, Inc., a Texas
corporation (the “ Company, and each purchaser identified on the signapaiges hereto (each, including its successors amghasa “
Purchaset and collectively the “ Purchasets

WHEREAS, subject to the terms and conditions séhfim this Agreement and pursuant to an effeatagistration statement under the
Securities Act of 1933, as amended (the “ Secar#iet”), the Company desires to issue and sell to eacbhaser, and each Purchaser,
severally and not jointly, desires to purchase ftbmmCompany, securities of the Company as mohg delscribed in this Agreement.

NOW, THEREFORE, IN CONSIDERATION of the mutual conats contained in this Agreement, and for othedgand valuable
consideration the receipt and adequacy of whicthareby acknowledged, the Company and each Purchgsee as follows:

ARTICLE I.
DEFINITIONS

1.1 Definitions. In addition to the terms defined elsewhere is thgreement, for all purposes of this Agreemem fihlowing terms hav
the meanings set forth in this Section 1.1:
“ Acquiring Persorf shall have the meaning ascribed to such termertién 4.5.
“ Action " shall have the meaning ascribed to such termeictiSn 3.1(j).

“ Affiliate " means any Person that, directly or indirectlyotigh one or more intermediaries, controls or igrdied by or is under
common control with a Person as such terms areinsgud construed under Rule 405 under the Seesiftct. With respect to a
Purchaser, any investment fund or managed accbanistmanaged on a discretionary basis by the samsetment manager as such
Purchaser will be deemed to be Affiliate of suchdRaser.

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

“ Business Day means any day except any Saturday, any Sundgydanwhich is a federal legal holiday in the Uditgtates or
any day on which banking institutions in the Sttélew York are authorized or required by law drertgovernmental action to close.

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

“ Closing Date’ means the Trading Day on which all of the TramisscDocuments have been executed and deliveredeby
applicable parties thereto, and all conditions edent to (i) the Purchasers’ obligations to pay3bbscription Amount and (ii) the
Company'’s obligations to deliver the Securitiesg@th case, have been
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satisfied or waived, but in no event later thantttied Trading Day following the date hereof.
“ Commission” means the United States Securities and Exchaogen@ssion.

“ Common Stock means the common stock of the Company, par viduel per share, and any other class of securitiesvhich
such securities may hereafter be reclassified angéd.

“ Common Stock Equivalentsmeans any securities of the Company or the Sidrgd which would entitle the holder thereof to
acquire at any time Common Stock, including, withlguaitation, any debt, preferred stock, rightstiops, warrants or other instrument
that is at any time convertible into or exercisatm@xchangeable for, or otherwise entitles theléothereof to receive, Common Stock.

“ Company Counsélmeans Pillsbury Winthrop Shaw Pittman LLP, witffices located at 12255 EI Camino Real, Suite 380 S
Diego, CA 92130.

“ Disclosure Schedulesmeans the Disclosure Schedules of the Comparnyetel concurrently herewith.
“ Evaluation Dat€’ shall have the meaning ascribed to such termertin 3.1(r).
“ Exchange Act’' means the Securities Exchange Act of 1934, asdet and the rules and regulations promulgate@tineer.

“ Exempt Issuancé means the issuance of (a) shares of Common Stoogtions to employees, consultants, officersigratiors of
the Company pursuant to any stock or option pldp ddopted for such purpose, by a majority of tba-employee members of the
Board of Directors or a majority of the memberaaommittee of non-employee directors establisbedidch purpose, (b) warrants to
purchase up to 50,000 shares of Common Stock tsuttants or independent contractors in considaraifeservices provided to the
Company in any 12-month period at a value deterchinea majority of the non-employee members ofBbard of Directors or a
majority of the members of a committee of non-emp&directors established for such purpose, (a)rigexs upon the exercise or
exchange of or conversion of any Securities isfigdunder and/or other securities exercisable drangeable for or convertible into
shares of Common Stock issued and outstandingeodate of this Agreement, provided that such sgesifave not been amended since
the date of this Agreement to increase the numbguah securities or to decrease the exercise,@k@hange price or conversion price
such securities, and (d) securities issued purgoaatquisitions or strategic transactions apprdsed majority of the disinterested
directors of the Company, provided that any sushdace shall only be to a Person (or to the equiitighs of a Person) which is, itself or
through its subsidiaries, an operating companynamvaner of an asset in a business synergistic tv@élbusiness of the Company and in
which the Company receives benefits in additiothvinvestment of funds, but shall not includeams$action
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in which the Company is issuing securities prinyafidir the purpose of raising capital or to an gnithose primary business is investing
in securities.

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

“ EDCA " shall have the meaning ascribed to such termertin 3.1(gg).

“ GAAP " shall have the meaning ascribed to such termeicti8n 3.1(h).

“ Indebtedness shall have the meaning ascribed to such terneictién 3.1(z).

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

“Liens” means a lien, charge, security interest, encund@aright of first refusal, preemptive right ohet restriction.

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

“ Material Permits’ shall have the meaning ascribed to such terneicti8n 3.1(m).
“ Offering Information” shall have the meaning ascribed to such termeitiSn 3.2(f).

“ Per Share Purchase Pritequals$2.00, subject to adjustment for reverse and forwardksplits, stock dividends, stock
combinations and other similar transactions ofGleenmon Stock that occur after the date of this agrent.

“ Person” means an individual or corporation, partnershipst, incorporated or unincorporated associafmint venture, limited
liability company, joint stock company, governmémt an agency or subdivision thereof) or othertgrmf any kind.

“ Pharmaceutical Produttshall have the meaning ascribed to such terneiti@n 3.1(gg).

“ Proceedind means an action, claim, suit, investigation arqaeding (including, without limitation, an inforimavestigation or
partial proceeding, such as a deposition), whetbermenced or threatened.

“ Prospectus means the final prospectus filed for the RegisiraStatement.

“ Prospectus Supplemehtneans the supplement to the Prospectus thdedsftrith the Commission pursuant to Rule 424(b)arnd
the Securities Act and delivered by the Compangatth Purchaser at the Closing.

“ Purchaser Partyshall have the meaning ascribed to such termeiti&n 4.8.
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“ Registration Statemeritmeans the effective registration statement wittmghission file No. 333-163108 which registers take s
of the Shares, the Warrants and the Warrant Sihgrdse Purchasers.

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

“Rule 144" means Rule 144 promulgated by the Commissionyaunsto the Securities Act, as such Rule may bendedfrom
time to time, or any similar rule or regulation éefter adopted by the Commission having substintta same effect as such Rule.

“Rule 424" means Rule 424 promulgated by the Commissionyaunsto the Securities Act, as such Rule may bendeteor
interpreted from time to time, or any similar roleregulation hereafter adopted by the Commissairy substantially the same purpose
and effect as such Rule.

“ SEC Reports shall have the meaning ascribed to such terneitiSn 3.1(h).
“ Securities” means the Shares, the Warrants and the WarrareSh
“ Securities Act’ means the Securities Act of 1933, as amendediladules and regulations promulgated thereunder.

“ Series A Warrant§ means, collectively, the Series A Common StockcRase Warrants delivered to the Purchasers &tltsng
in accordance with Section 2.2(a) hereof, whicHldfeexercisable commencing on the six month aneahniversary of the Closing
Date and have a term of exercise of 5 years tetingan the 5 anniversary of the date this Warisfitst exercisable, in the form of
Exhibit A attached hereto.

“ Series B Warrant§ means, collectively, the Series B Common StockcRase Warrants delivered to the Purchasers &ltsng
in accordance with Section 2.2(a) hereof, whicHl dleexercisable commencing on the six month aneahniversary of the Closing
Date and have a term of exercise of 1 year terinigan the It anniversary of the date this Warraffirt exercisable in the form of
Exhibit A attached hereto.

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

“ Short Sales means all “short salesis defined in Rule 200 of Regulation SHO unde&kehange Act (but shall not be deeme
include the location and/or reservation of borroleathares of Common Stock).

“ Subscription Amount means, as to each Purchaser, the aggregate atodomipaid for Shares and Warrants purchased inéeeu
as specified below such Purchaser’'s name on thatsige page of this Agreement and next to the hegd@ubscription Amount,” in
United States dollars and in immediately availdbteds.




“ Subsidiary” means any subsidiary of the Company as set fumtBchedule 3.1(g)and shall, where applicable, also include any
direct or indirect subsidiary of the Company fornoedicquired after the date hereof.

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

“ Trading Market’ means any of the following markets or exchangesvbich the Common Stock is listed or quoted fading on
the date in question: the NYSE AMEX, the Nasdagitaaparket, the Nasdaq Global Market, the Nasdémp@ Select Market, the New
York Stock Exchange or the OTC Bulletin Board (ny duccessors to any of the foregoing).

“ Transaction Documentsmeans this Agreement, the Warrants and any othemdents or agreements executed in connectior
the transactions contemplated hereunder.

“ Transfer Agenf’ means Continental Stock Transfer & Trust Compdhg,current transfer agent of the Company, withadling
address of 17 Battery Placet8 Floor, New York, N)004 and a facsimile number of (212) 509-5152,amdsuccessor transfer agent
of the Company.

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

“ Warrants” means the Series A Warrants and the Series B aler
“ Warrant Share§ means the shares of Common Stock issuable uperciee of the Warrants.
“WS " means Weinstein Smith LLP with offices locatedla0 Lexington Avenue, Suite 2620, New York, NewR/@0170-0002.

ARTICLE II.
PURCHASE AND SALE

2.1 Closing. On the Closing Date, upon the terms and subgeittet conditions set forth herein, substantiallpaarent with the executic
and delivery of this Agreement by the parties herdgte Company agrees to sell, and the Purchasarsrally and not jointly, agree to purchi
up to an aggregate 86,100,00@f Shares and Warrants. Each Purchaser shall dédivee Company, via wire transfer or a certifodrbck of
immediately available funds equal to such Purchasgmbscription Amount as set forth on the signgbaige hereto executed by such Purct
and the Company shall deliver to each Purchasegsfsective Shares and a Warrant as determinedgnir® Section 2.2(a), and the Company
and each Purchaser shall deliver, or cause tolberb, the other items set forth in Section ZRwrable at the Closing. Upon satisfaction of
the covenants and conditions set forth in Sectbbsand 2.3, the Closing shall occur at the office#/S or such other location as the parties
shall mutually agree.



2.2 Deliveries
(a) On or prior to the Closing Date, the Comparsllgtteliver or cause to be delivered to each Puwehthe following:
(i) this Agreement duly executed by the Company;
(i) a legal opinion of Company Counsel, substdlytia the form of Exhibit Battached hereto;

(iii) a copy of the irrevocable instructions to tBempany’s transfer agent instructing the tranagmt to deliver via the
Depository Trust Company Deposit Withdrawal Agent@nission System (* DWAC) Shares equal to such Purchaser’s
Subscription Amount divided by the Per Share Pwgelrice, registered in the name of such Purchaser;

(iv) a Series A Warrant registered in the nameuchsPurchaser to purchase up to a number of shaf@gsmmon Stock equal
to 35% of the Shares issuable to the Purchaser on théengl@ste, with an exercise price equabth55;

(v) a Series B Warrant registered in the name ofi surchaser to purchase up to a number of shaf@snomon Stock equal
to 15% of the Shares issuable to the Purchaser on théengl@=te, with an exercise price equabth55; and

(vi) the Prospectus and Prospectus Supplement liwhiy be delivered in accordance with Rule 172 utie Securities Act
(b) On or prior to the Closing Date, each Purchaball deliver or cause to be delivered to the Camypthe following:

(i) this Agreement duly executed by such Purcheased;

(ii) such Purchaser’s Subscription Amount by wiansfer to the account as specified in writing iy Company.

2.3 Closing Conditions
(a) The obligations of the Company hereunder imeation with the Closing are subject to the follog/iconditions being met:

(i) the accuracy in all material respects on thes@lg Date of the representations and warranti¢iseoPurchasers contained
herein (unless as of a specific date therein);




(ii) all obligations, covenants and agreementsaahePurchaser required to be performed at or prithhe Closing Date shall
have been performed; and

(iii) the delivery by each Purchaser of the iterasferth in Section 2.2(b) of this Agreement.

(b) The respective obligations of the Purchasersuraler in connection with the Closing are subjedhe following conditions
being met:

(i) the accuracy in all material respects when meatton the Closing Date of the representationsaarcanties of the
Company contained herein (unless as of a spedifie therein);

(ii) all obligations, covenants and agreementief€ompany required to be performed at or pridhéoClosing Date shall
have been performed;

(iii) the delivery by the Company of the items &@&th in Section 2.2(a) of this Agreement;
(iv) there shall have been no Material Adverse éffeith respect to the Company since the date lieaed

(v) from the date hereof to the Closing Date, tngdin the Common Stock shall not have been suspegéhe Commission
or the Company’s principal Trading Market (excegtdny suspension of trading of limited durationesgl to by the Company,
which suspension shall be terminated prior to tlesi@g), and, at any time prior to the Closing Datading in securities generally
as reported by Bloomberg L.P. shall not have bespended or limited, or minimum prices shall notéhbeen established on
securities whose trades are reported by such semion any Trading Market, nor shall a bankingatarium have been declared
either by the United States or New York State atitiies nor shall there have occurred any matet#bi@ak or escalation of
hostilities or other national or international calty of such magnitude in its effect on, or any enetl adverse change in, any
financial market which, in each case, in the reabtnjudgment of each Purchaser, makes it impiatcor inadvisable to purch:
the Securities at the Closing.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Comp&mgept as set forth in the Disclosure Schedwgh Disclosure Schedules shall be
deemed a part hereof and shall qualify any reptasen or otherwise made herein to the extent efdisclosure contained in the correspont
section of the Disclosure Schedules (or wheregheyance of such exception to any other sectioovbéd reasonably apparent on its face), the
Company hereby makes the following representatémuswarranties to each Purchaser:
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(a) Subsidiaries All of the direct and indirect subsidiaries oét@ompany are set forth on Schedule 3.1{d)e Company owns,
directly or indirectly, all of the capital stock other equity interests of each Subsidiary free@edr of any Liens, and all of the issued
and outstanding shares of capital stock of eaclsi8iay are validly issued and are fully paid, rassessable and free of preemptive and
similar rights to subscribe for or purchase semgitlf the Company has no subsidiaries, all otefarences to the Subsidiaries or any of
them in the Transaction Documents shall be disceghr

(b) Organization and QualificatioiThe Company and each of the Subsidiaries is tty eluly incorporated or otherwise organiz
validly existing and in good standing under thedaxfthe jurisdiction of its incorporation or orgzetion, with the requisite power and
authority to own and use its properties and ass&lgo carry on its business as currently condu®ei&ther the Company nor any
Subsidiary is in violation or default of any of thevisions of its respective certificate or agglof incorporation, bylaws or other
organizational or charter documents. Each of the@my and the Subsidiaries is duly qualified todvan business and is in good
standing as a foreign corporation or other entitgach jurisdiction in which the nature of the besis conducted or property owned by it
makes such qualification necessary, except wheréailure to be so qualified or in good standirgtle case may be, could not have or
reasonably be expected to result in: (i) a matedakrse effect on the legality, validity or enfembility of any Transaction Document,
(i) a material adverse effect on the results afragions, assets, business, prospects or conditiamcial or otherwise) of the Company
and the Subsidiaries, taken as a whole, or (ijaderial adverse effect on the Company’s abilitpedform in any material respect on a
timely basis its obligations under any TransacBmtument (any of (i), (i) or (iii), a “Material Acerse Effect”) and no Proceeding has
been instituted in any such jurisdiction revokiligyjting or curtailing or seeking to revoke, limit curtail such power and authority or
qualification.

(c) Authorization; EnforcementThe Company has the requisite corporate powemratitrity to enter into and to consummate the
transactions contemplated by each of the Transatacuments and otherwise to carry out its oblaggegtihereunder and thereunder. The
execution and delivery of each of the TransactioeuBnents by the Company and the consummationdfitlite transactions
contemplated hereby and thereby have been dulypiazg by all necessary action on the part of tbem@any and no further action is
required by the Company, the Board of DirectortherCompany’s stockholders in connection therewilter than in connection with the
Required Approvals. Each Transaction Document tichvh is a party has been (or upon delivery wélk been) duly executed by the
Company and, when delivered in accordance withetras hereof and thereof, will constitute the validl binding obligation of the
Company enforceable against the Company in accoedaith its terms, except (i) as limited by genemlitable principles and
applicable bankruptcy, insolvency, reorganizatiooratorium and other laws of general applicatideaing enforcement of creditors’
rights generally, (ii) as limited by laws relatitgythe availability of specific performance, injtive relief or other equitable remedies and
(iii) insofar as indemnification and contributionopisions may be limited by applicable law.

8



(d) No Conflicts. The execution, delivery and performance by then@any of the Transaction Documents, the issuandeale of
the Securities and the consummation by it of taegactions contemplated hereby and thereby to whista party do not and will not
(i) conflict with or violate any provision of thedtpany’s or any Subsidiary’s certificate or artsctdf incorporation, bylaws or other
organizational or charter documents, or (ii) canfivith, or constitute a default (or an event théh notice or lapse of time or both would
become a default) under, result in the creatioanyfLien upon any of the properties or assets@fdbmpany or any Subsidiary, or give
to others any rights of termination, amendmentetsation or cancellation (with or without notidapse of time or both) of, any
agreement, credit facility, debt or other instrum@videncing a Company or Subsidiary debt or otiis®) or other understanding to
which the Company or any Subsidiary is a partyyowhich any property or asset of the Company or@ulysidiary is bound or affected,
or (iii) subject to the Required Approvals, cortflicith or result in a violation of any law, ruleegulation, order, judgment, injunction,
decree or other restriction of any court or govegntal authority to which the Company or a Subsidiarsubject (including federal and
state securities laws and regulations), or by whith property or asset of the Company or a Subigiddebound or affected; except in the
case of each of clauses (ii) and (iii), such addacaot have or reasonably be expected to resaltNfaterial Adverse Effect.

(e) Filings, Consents and ApprovalShe Company is not required to obtain any conseaitver, authorization or order of, give any
notice to, or make any filing or registration witiny court or other federal, state, local or otfmrernmental authority or other Person in
connection with the execution, delivery and perfante by the Company of the Transaction Documettiey than: (i) the filings requir
pursuant to Section 4.4 of this Agreement, (ii) fiieg with the Commission of the Prospectus Seppént, (iii) application(s) to each
applicable Trading Market for the listing of thecBadties for trading thereon in the time and mameeguired thereby and (iv) such filings
as are required to be made under applicable statgises laws (collectively, the “Required Apprés/y.

(f) Issuance of the Securities; Registratidrhe Securities are duly authorized and, wheregsund paid for in accordance with the
applicable Transaction Documents, will be duly aatidly issued, fully paid and nonassessable, &t clear of all Liens imposed by 1
Company. The Warrant Shares, when issued in accoedaith the terms of the Warrants, will be validigued, fully paid and
nonassessable, free and clear of all Liens impbgetle Company. The Company has reserved fronulisalithorized capital stock the
maximum number of shares of Common Stock issualnguant to this Agreement and the Warrants. Theg2om has prepared and fil
the Registration Statement in conformity with tegquirements of the Securities Act, which becamecéiffe on November 23, 2009 (the
“Effective Date”), including the Prospectus, andlsamendments and supplements thereto as may hemadquired to the date of this
Agreement. The Registration Statement is effeativéer the Securities Act and no stop order premgriir suspending the effectiveness
of the Registration Statement or suspending orepreng the use of the Prospectus has been issutie iyommission and no proceedi
for that purpose have been instituted or, to theakedge of the




Company, are threatened by the Commission. The @oyjif required by the rules and regulations ef @ommission, proposes to file
the Prospectus, with the Commission pursuant te RR#(b). At the time the Registration Statemendtamy amendments thereto became
effective, at the date of this Agreement and aQlusing Date, the Registration Statement and amnaments thereto conformed and
will conform in all material respects to the reguirents of the Securities Act and did not and vatl contain any untrue statement of a
material fact or omit to state any material facfuieed to be stated therein or necessary to maksttiements therein not misleading; and
the Prospectus and any amendments or supplemenésahat time the Prospectus or any amendmenippliement thereto was issued
and at the Closing Date, conformed and will confamrall material respects to the requirements efSecurities Act and did not and will
not contain an untrue statement of a materialdacimit to state a material fact necessary in otal@nake the statements therein, in light
of the circumstances under which they were mademigleading.

(g) Capitalization The capitalization of the Company is as set fortthe Registration Statement, as updated by EB@ Beports,
the Prospectus Supplement and Schedule 3.T{g¢ Company has not issued any capital stoclestaanost recently filed periodic rep
under the Exchange Act, other than pursuant texleecise of employee stock options under the Cowipatock option plans, the
issuance of shares of Common Stock to employeesipat to the Company’s employee stock purchase plad pursuant to the
conversion and/or exercise of Common Stock Equitaleutstanding as of the date of the most recéifely periodic report under the
Exchange Act. No Person has any right of firstsafupreemptive right, right of participation, aryasimilar right to participate in the
transactions contemplated by the Transaction Dootsn&xcept as a result of the purchase and sdle@ecurities, pursuant to equity
compensation plans of the Company or as disclas#iei SEC Reports, there are no outstanding optweaisants, scrip rights to
subscribe to, calls or commitments of any charasteatsoever relating to, or securities, rights laigations convertible into or
exercisable or exchangeable for, or giving any éteesy right to subscribe for or acquire, any shafecCommon Stock, or contracts,
commitments, understandings or arrangements byhwthie Company or any Subsidiary is or may becomméado issue additional
shares of Common Stock or Common Stock Equivaldiits.issuance and sale of the Securities will idigate the Company to issue
shares of Common Stock or other securities to &mgdn (other than the Purchasers) and will notire@sa right of any holder of
Company securities to adjust the exercise, conmergixchange or reset price under any of such isiesuiAll of the outstanding shares
capital stock of the Company are validly issuetly foaid and nonassessable, have been issued iplieore with all federal and state
securities laws, and none of such outstanding shaas issued in violation of any preemptive rigttsimilar rights to subscribe for or
purchase securities. No further approval or autation of any stockholder, the Board of Director@thers is required for the issuance
and sale of the Securities. Except as disclos¢iteiiSEC Reports, there are no stockholders agreésnpvating agreements or other
similar agreements with respect to the Companypétabstock to which the Company is a party othie knowledge of the Company,
between or among any of the Company’s stockholders.
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(h) SEC Reports; Financial Statementhe Company has filed all reports, schedulesn$oistatements and other documents
required to be filed by the Company under the SgearAct and the Exchange Act, including pursuarbection 13(a) or 15(d) thereof,
for the two years preceding the date hereof (oh shorter period as the Company was required bylarggulation to file such material)
(the foregoing materials, including the exhibitsréfto and documents incorporated by referenceithdogether with the Prospectus and
the Prospectus Supplement, being collectively reéeto herein as the “SEC Reports”) on a timelyishashas received a valid extension
of such time of filing and has filed any such SE€pBrts prior to the expiration of any such extemsis of their respective dates, the
SEC Reports complied in all material respects Withrequirements of the Securities Act and the BrRge Act, as applicable, and non
the SEC Reports, when filed, contained any untratement of a material fact or omitted to stateatemial fact required to be stated
therein or necessary in order to make the statemtkatein, in the light of the circumstances undeich they were made, not misleading.
The financial statements of the Company includeithénSEC Reports comply in all material respecth applicable accounting
requirements and the rules and regulations of drar@ission with respect thereto as in effect atithe of filing. Such financial
statements have been prepared in accordance witedBtates generally accepted accounting pringigfplied on a consistent basis
during the periods involved (“GAAP”), except as nimyotherwise specified in such financial statementhe notes thereto and except
that unaudited financial statements may not corglifootnotes required by GAAP, and fairly presenall material respects the financial
position of the Company and its consolidated Suaseks as of and for the dates thereof and thdtsesfioperations and cash flows for
the periods then ended, subject, in the case afditesl statements, to normal, immaterial, year-andit adjustments.

(i) Material Changes; Undisclosed Events, Lial@Btor DevelopmentsSince the date of the latest audited financeteshents
included within the SEC Reports, except as spatifidisclosed in a subsequent SEC Report filedrfd the date hereof, (i) there has
been no event, occurrence or development thatdehthat could reasonably be expected to resatVMaterial Adverse Effect, (i) the
Company has not incurred any liabilities (continganotherwise) other than (A) trade payables araiueed expenses incurred in the
ordinary course of business consistent with pasttime and (B) liabilities not required to be refkd in the Company’s financial
statements pursuant to GAAP or disclosed in filinggle with the Commission, (iii) the Company hatkatiered its method of
accounting, (iv) the Company has not declared atevemy dividend or distribution of cash or othesgarty to its stockholders or
purchased, redeemed or made any agreements taaparochredeem any shares of its capital stock\grti€ Company has not issued
equity securities to any officer, director or Affile, except pursuant to existing Company stocloogilans. The Company does not have
pending before the Commission any request for dential treatment of information. Except for theuance of the Securities
contemplated by this Agreement or as set forthare8ule 3.1(i) no event, liability, fact, circumstance, occugerr development has
occurred or exists or is reasonably expected taromcexist with respect to the Company or its $dibses or their respective business,
prospects, properties, operations, assets or fialacundition that would be required to be discthby the Company under applicable
securities laws at the time this representationasle
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or deemed made that has not been publicly disclaskzhst 1 Trading Day prior to the date that thjesentation is made.

(j) Litigation . There is no action, suit, inquiry, notice of w&bbn, proceeding or investigation pending orhi® knowledge of the
Company, threatened against or affecting the Compary Subsidiary or any of their respective prtipsrbefore or by any court,
arbitrator, governmental or administrative agencyegulatory authority (federal, state, county dloar foreign) (collectively, an
“Action”) which (i) adversely affects or challengte legality, validity or enforceability of any tife Transaction Documents or the
Securities or (ii) could, if there were an unfavmeadecision, have or reasonably be expected tdtriesa Material Adverse Effect.
Neither the Company nor any Subsidiary, nor angadar or officer thereof, is or has been the suléany Action involving a claim of
violation of or liability under federal or statecseities laws or a claim of breach of fiduciary yluthere has not been, and to the
knowledge of the Company, there is not pendingootemplated, any investigation by the Commissiamoliving the Company or any
current or former director or officer of the Compaihe Commission has not issued any stop ordettar order suspending the
effectiveness of any registration statement filgdhe Company or any Subsidiary under the Excha@w®r the Securities Act.

(k) Labor Relations No material labor dispute exists or, to the krenge of the Company, is imminent with respect tpafrthe
employees of the Company, which could reasonabkyxpected to result in a Material Adverse Effeand of the Company’s or its
Subsidiaries’ employees is a member of a unionrilates to such employee’s relationship with then@any or such Subsidiary, and
neither the Company nor any of its Subsidiaries igrty to a collective bargaining agreement, Arddompany and its Subsidiaries
believe that their relationships with their emplegeare good. No executive officer, to the knowledfgitne Company, is, or is now
expected to be, in violation of any material terfiaioy employment contract, confidentiality, disalos or proprietary information
agreement or nonempetition agreement, or any other contract ce@ment or any restrictive covenant in favor of #imgd party, and th
continued employment of each such executive offilters not subject the Company or any of its Suasel to any liability with respect
to any of the foregoing matters. The Company an&itbsidiaries are in compliance with all U.S. fatjestate, local and foreign laws &
regulations relating to employment and employmeatiices, terms and conditions of employment angesand hours, except where
failure to be in compliance could not, individuatlyin the aggregate, reasonably be expected te a&waterial Adverse Effect.

(I) Compliance Neither the Company nor any Subsidiary: (i) isl@ault under or in violation of (and no event basurred that hi
not been waived that, with notice or lapse of tondoth, would result in a default by the Companwmy Subsidiary under), nor has the
Company or any Subsidiary received notice of axclduat it is in default under or that it is in vatibn of, any indenture, loan or credit
agreement or any other agreement or instrumenhtohwit is a party or by which it or any of its jperties is bound (whether or not such
default or violation has been waived), (i) is iotation of any order of any court, arbitrator avgrnmental body or (iii) is or has been
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in violation of any statute, rule, or regulationasfy governmental authority, including without ltation all foreign, federal, state and
local laws applicable to its business and all dauls that affect the environment, except in eade @s could not have or reasonably be
expected to result in a Material Adverse Effect.

(m) Regulatory PermitsThe Company and the Subsidiaries possess dlicates, authorizations and permits issued by the
appropriate federal, state, local or foreign regulaauthorities necessary to conduct their respetiusinesses as described in the SEC
Reports, except where the failure to possess seichits could not reasonably be expected to reswtMaterial Adverse Effect
(“Material Permits”), and neither the Company noy &ubsidiary has received any notice of proceedirtating to the revocation or
modification of any Material Permit.

(n) Title to Assets The Company and the Subsidiaries have good ankietadle title in fee simple to all real propertyreed by
them and good and marketable title in all perspnaperty owned by them that is material to the hess$ of the Company and the
Subsidiaries, in each case free and clear of alid,iexcept for Liens as do not materially affeetwalue of such property and do not
materially interfere with the use made and propdsdie made of such property by the Company an&tisidiaries and Liens for the
payment of federal, state or other taxes, the paywfewhich is neither delinquent nor subject tog@lées. Any real property and faciliti
held under lease by the Company and the Subsigiareheld by them under valid, subsisting andrea&ble leases with which the
Company and the Subsidiaries are in compliance.

(o) Patents and Trademark§he Company and the Subsidiaries have, or hglésrio use, all patents, patent applications,
trademarks, trademark applications, service markde names, trade secrets, inventions, copyritibésises and other intellectual
property rights and similar rights necessary oramal for use in connection with their respectiusinesses as described in the SEC
Reports and which the failure to so have could reaMaterial Adverse Effect (collectively, the “Iifextual Property Rights”). Except as
set forth on Schedule 3.1(phone of, and neither the Company nor any Subigitias received a notice (written or otherwise} trgy of,
the Intellectual Property Rights has expired, taated or been abandoned, or is expected to expiszroinate or be abandoned, within
two (2) years from the date of this Agreement. Naithe Company nor any Subsidiary has receivadedhe date of the latest audited
financial statements included within the SEC Repatwritten notice of a claim or otherwise has lamywledge that any of the
Intellectual Property Rights used by the Compangror Subsidiary violates or infringes upon the tsgbf any Person, except as would
not have a Material Adverse Effect. To the knowkedfithe Company, all such Intellectual Propertgt®s are enforceable and there i
existing infringement by another Person of anyhef intellectual Property Rights. The Company asd&itbsidiaries have taken
reasonable security measures to protect the seaecfidentiality and value of all of their intetiial properties, except where failure to
do so could not, individually or in the aggregatgsonably be expected to have a Material AdveffeetE
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(p) Insurance The Company and the Subsidiaries are insuredswyrérs of recognized financial responsibility agasuch losses
and risks and in such amounts as are prudent astdmoary in the businesses in which the Companytte&ubsidiaries are engaged,
including, but not limited to, directors and offisénsurance coverage at least equal to the aggr&gdoscription Amount. Neither the
Company nor any Subsidiary has any reason to leetleat it will not be able to renew its existingumance coverage as and when such
coverage expires or to obtain similar coverage fsimilar insurers as may be necessary to contitsuguisiness without a significant
increase in cost.

(g) Transactions With Affiliates and Employedsxcept as set forth in the SEC Reports, nonbebfficers or directors of the
Company and, to the knowledge of the Company, wdtlee employees of the Company is presently ayiarény transaction with the
Company or any Subsidiary (other than for servaceemployees, officers and directors), including @mtract, agreement or other
arrangement providing for the furnishing of sersite or by, providing for rental of real or persbpeoperty to or from, or otherwise
requiring payments to or from any officer, directmrsuch employee or, to the knowledge of the Campany entity in which any office
director, or any such employee has a substantelast or is an officer, director, trustee or partin each case in excess of $120,000
other than for (i) payment of salary or consultfags for services rendered, (ii) reimbursemenefqrenses incurred on behalf of the
Company, (iii) other employee benefits, includingcek option agreements under any stock option pfahe Company and (iv) as set
forth in the SEC Reports.

(r) Sarbane®©xley:; Internal Accounting ControlsThe Company is in material compliance with abypsions of the Sarbanes-
Oxley Act of 2002 that are applicable to it ash Closing Date. The Company and the Subsidiaraatain a system of internal
accounting controls sufficient to provide reasoraidsurance that: (i) transactions are executadcordance with management’s general
or specific authorizations, (ii) transactions arearded as necessary to permit preparation of dinhstatements in conformity with
GAAP and to maintain asset accountability, (iit@ss to assets is permitted only in accordancemathagement’s general or specific
authorization, and (iv) the recorded accountabflityassets is compared with the existing assesagbnable intervals and appropriate
action is taken with respect to any differencese Tompany has established disclosure controls sragures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) for the Compamy designed such disclosure controls and procedoirensure that information
required to be disclosed by the Company in thentegbfiles or submits under the Exchange Acteisarded, processed, summarized and
reported, within the time periods specified in @@mmission’s rules and forms. The Company’s cenifyofficers have evaluated the
effectiveness of the Company’s disclosure contols$ procedures as of the end of the period coverélle Company’s most recently
filed periodic report under the Exchange Act (sdate, the “Evaluation Date"Jhe Company presented in its most recently filetiopkéc
report under the Exchange Act the conclusions etcértifying officers about the effectiveness @ thisclosure controls and procedures
based on their evaluations as of the Evaluatior [8ihce the Evaluation Date, there have been aogds in the Company’s internal
control over financial reporting (as such termésiraked in the
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Exchange Act) that has materially affected, oemsonably likely to materially affect, the Companiyiternal control over financial
reporting.

(s) Certain FeesExcept as set forth in the Prospectus Supplemerttyokerage or finder’s fees or commissions amgilbbe
payable by the Company to any broker, financiaiszhor consultant, finder, placement agent, inwestt banker, bank or other Person
with respect to the transactions contemplated byTttansaction Documents. The Purchasers shalli@ebligation with respect to any
fees or with respect to any claims made by or drali@f other Persons for fees of a type contengplat this Section that may be due in
connection with the transactions contemplated byTttansaction Documents.

(t) Investment CompanyThe Company is not, and is not an Affiliate afdammediately after receipt of payment for the Bies,
will not be or be an Affiliate of, an “investmemmpany” within the meaning of the Investment ComypAat of 1940, as amended. The
Company shall conduct its business in a mannenadattwill not become an “investment company” sabjto registration under the
Investment Company Act of 1940, as amended.

(u) Registration RightsExcept as disclosed in the SEC Reports, no Pdasmny right to cause the Company to effect the
registration under the Securities Act of any samsiof the Company.

(v) Listing and Maintenance Requiremeni&he Common Stock is registered pursuant to Sedtgb) or 12(g) of the Exchange
Act, and the Company has taken no action desigmeat hich to its knowledge is likely to have #fgect of, terminating the registrati
of the Common Stock under the Exchange Act notlra&ompany received any notification that the Cdassion is contemplating
terminating such registration. Except as disclosdtie SEC Reports or in press releases of the @omghe Company has not, in the 12
months preceding the date hereof, received natica &ny Trading Market on which the Common Stoorikas been listed or quoted to
the effect that the Company is not in complianciwhe listing or maintenance requirements of shieding Market. The Company is,
and has no reason to believe that it will not i fibreseeable future continue to be, in compliamte all such listing and maintenance
requirements.

(w) Application of Takeover Protection’he Company and the Board of Directors have tallemecessary action, if any, in order
to render inapplicable any control share acquisjtimisiness combination, poison pill (including aistribution under a rights agreeme
or other similar anti-takeover provision under @@mpany’s certificate of incorporation (or simildrarter documents) or the laws of its
state of incorporation that is or could become igpple to the Purchasers as a result of the Puechasd the Company fulfilling their
obligations or exercising their rights under tharffgaction Documents, including without limitatisaresult of the Company’s issuance
of the Securities and the Purchasers’ ownershtpeoecurities.
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(x) Disclosure Except with respect to the material terms andlitmms of the transactions contemplated by then3aation
Documents, the Company confirms that neither itamyr other Person acting on its behalf has provatgdof the Purchasers or their
agents or counsel with any information that it &edis constitutes or might constitute material, pohlic information which is not
otherwise disclosed in the Prospectus Supplemdret Clompany understands and confirms that the Psechavill rely on the foregoing
representation in effecting transactions in selesriof the Company. All of the disclosure furnishdor on behalf of the Company to the
Purchasers regarding the Company, its businesthartdansactions contemplated hereby, includingiselosure Schedules to this
Agreement, is true and correct and does not coatajruntrue statement of a material fact or omgit&de any material fact necessary in
order to make the statements made therein, in ¢ifjtite circumstances under which they were madtemisleading. The press releases
disseminated by the Company during the twelve mopthceding the date of this Agreement taken asadendo not contain any untrue
statement of a material fact or omit to state aemiatfact required to be stated therein or necgsaaorder to make the statements thel
in light of the circumstances under which they weagde and when made, not misleading. The Compdmpoadedges and agrees that
Purchaser makes or has made any representatioresm@mties with respect to the transactions contateq hereby other than those
specifically set forth in Section 3.2 hereof.

(y) No Integrated Offering Assuming the accuracy of the Purchasers’ reptagens and warranties set forth in Section 3.&hee
the Company, nor any of its Affiliates, nor any §ar acting on its or their behalf has, directlynalirectly, made any offers or sales of
any security or solicited any offers to buy anyws#yg, under circumstances that would cause tHisriofg of the Securities to be integra
with prior offerings by the Company for purposesan§ applicable shareholder approval provisionamyf Trading Market on which any
of the securities of the Company are listed orglested.

(z) Solvency. Based on the consolidated financial conditiothef Company as of the Closing Date, after givirfgafto the receipt
by the Company of the proceeds from the sale oStmurities hereunder, (i) the fair saleable valuie Company’s assets exceeds the
amount that will be required to be paid on or ispect of the Company'’s existing debts and othéililiees (including known contingent
liabilities) as they mature, (ii) the Company’setssdo not constitute unreasonably small capitahtoy on its business as now conducted
and as proposed to be conducted including its @lapieds taking into account the particular capéglirements of the business
conducted by the Company, and projected capitaliregpents and capital availability thereof, ang {he current cash flow of the
Company, together with the proceeds the Companydwegeive, were it to liquidate all of its assetfier taking into account all
anticipated uses of the cash, would be sufficieqay all amounts on or in respect of its lial@ktiwhen such amounts are required to be
paid. The Company does not intend to incur debyste its ability to pay such debts as they mattakirfg into account the timing and
amounts of cash to be payable on or in respedts afiebt). The Company has no knowledge of any factércumstances which lead it to
believe that it will file for reorganization or ligdation under the bankruptcy or reorganizationsafvany
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jurisdiction within one year from the Closing Daléne SEC Reports set forth as of the date theleobtitsstanding secured and unsecured
Indebtedness of the Company or any Subsidiarygrowhich the Company or any Subsidiary has commitsié-or the purposes of this
Agreement, “Indebtedness” means (x) any liabilif@sborrowed money or amounts owed in excess 6f® (other than trade accounts
payable incurred in the ordinary course of busipdg} all guaranties, endorsements and other pgatit obligations in respect of
indebtedness of others, whether or not the sameraieould be reflected in the Company’s balanees{or the notes thereto), except
guaranties by endorsement of negotiable instrunfentdeposit or collection or similar transactionghe ordinary course of business;

(z) the present value of any lease payments inssxae$50,000 due under leases required to beatiapd in accordance with GAAP.
Neither the Company nor any Subsidiary is in defaith respect to any Indebtedness.

(aa) Tax StatusExcept for matters that would not, individuallyio the aggregate, have or reasonably be expéztex$ult in a
Material Adverse Effect, the Company and each Siidsi (i) has made or filed all United States fedl@nd state income and all foreign
income and franchise tax returns, reports and citadas required by any jurisdiction to which itsigbject, (ii) has paid all taxes and ot
governmental assessments and charges that areéahiat@mount, shown or determined to be due o saturns, reports and
declarations and (iii) has set aside on its booksigion reasonably adequate for the payment ohaterial taxes for periods subsequent
to the periods to which such returns, reports cfagtations apply. There are no unpaid taxes inmaaterial amount claimed to be due by
the taxing authority of any jurisdiction, and thiicers of the Company or of any Subsidiary knownofbasis for any such claim.

(bb) Foreign Corrupt Practice®either the Company, nor to the knowledge ofGoenpany, any agent or other person acting on
behalf of the Company, has (i) directly or indifgctised any funds for unlawful contributions, gjfentertainment or other unlawful
expenses related to foreign or domestic politictivay, (i) made any unlawful payment to foreign domestic government officials or
employees or to any foreign or domestic politicaitigs or campaigns from corporate funds, (iii)efdito disclose fully any contribution
made by the Company (or made by any person actirits @ehalf of which the Company is aware) whiimiviolation of law, or
(iv) violated in any material respect any provisafithe Foreign Corrupt Practices Act of 1977, m&eaded.

(cc) Accountants The Company’s accounting firm is set forth on &lthle 3.1(cc) of the Disclosure Schedules. To tiemnedge
and belief of the Company, such accounting firms(i registered public accounting firm as requbigdhe Exchange Act and (ii) shall
express its opinion with respect to the finandiateaments to be included in the Company’s Annugdrefor the year ending
December 31, 2009.

(dd) Acknowledgment Regarding Purchas@&srchase of Securitied'he Company acknowledges and agrees that edbke of
Purchasers is acting solely in the capacity oframsalength purchaser with respect to the Traneadfiocuments and the transactions
contemplated thereby. The Company further acknogdedhat no Purchaser is acting as a financiakadwar fiduciary of the Company
(or in any similar capacity) with respect to th@fsaction Documents and the transactions contesaplat
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thereby and any advice given by any Purchaserypétheir respective representatives or agent®imection with the Transaction
Documents and the transactions contemplated thésehgrely incidental to the Purchasers’ purchdsheSecurities. The Company
further represents to each Purchaser that the Quoytgpdecision to enter into this Agreement anddtreer Transaction Documents has
been based solely on the independent evaluatitmedfansactions contemplated hereby by the Comaadyts representatives.

(ee) Acknowledgement Regarding Purchasé@&rading Activity. Anything in this Agreement or elsewhere hereitht contrary
notwithstanding (except for Sections 3.2(e) and 4dreof), it is understood and acknowledged byQbmmpany that: (i) none of the
Purchasers have been asked by the Company to agrdeas any Purchaser agreed, to desist from asiredn or selling, long and/or
short, securities of the Company, or “derivativetsrities based on securities issued by the Compatoyhold the Securities for any
specified term; (ii) past or future open markebtirer transactions by any Purchaser, specificatijuding, without limitation, Short Sal:
or “derivative” transactions, before or after thesing of this or other similar transactions, ma&gatively impact the market price of the
Company'’s publicly-traded securities; (iii) any Plaser, and counter-parties in “derivative” tratisas to which any such Purchaser is a
party, directly or indirectly, presently may havéshort” position in the Common Stock, and (iv) b&urchaser shall not be deemed to
have any affiliation with or control over any arntesgth counter-party in any “derivative” transacti The Company further understands
and acknowledges that (y) one or more Purchaseysenmgage in hedging activities at various timesrauthe period that the Securities
are outstanding, including, without limitation, thg the periods that the value of the Warrant Shdediverable with respect to Securities
are being determined, and (z) such hedging a@s{if any) could reduce the value of the exisstarkholders' equity interests in the
Company at and after the time that the hedgingities are being conducted. The Company acknowets such aforementioned
hedging activities do not constitute a breach gf@fithe Transaction Documents.

(ff) Regulation M Compliance The Company has not, and to its knowledge noagtiag on its behalf has, (i) taken, directly or
indirectly, any action designed to cause or tolteésuhe stabilization or manipulation of the griof any security of the Company to
facilitate the sale or resale of any of the Semsit(ii) sold, bid for, purchased, or, paid anynpensation for soliciting purchases of, any
of the Securities, or (iii) paid or agreed to payhy Person any compensation for soliciting andih@urchase any other securities of the
Company, other than, in the case of clauses (d)(ar), compensation paid to Rodman & Renshaw, | L& placement agent, in
connection with the placement of the Securities.

(gg) FDA. As to each product subject to the jurisdictiorthef U.S. Food and Drug Administration (“FDAlhder the Federal Foc
Drug and Cosmetic Act, as amended, and the regakathereunder (“FDCAhat is manufactured, packaged, labeled, teststijlited
sold, and/or marketed by the Company or any dbiflssidiaries (each such product, a “PharmaceRicaluct”), such Pharmaceutical
Product is being manufactured, packaged, labedsted, distributed, sold and/or

18



marketed by the Company in compliance with all eggtile requirements under FDCA and similar lawks@and regulations relating to
registration, investigational use, premarket cleegalicensure, or application approval, good maciufring practices, good laboratory
practices, good clinical practices, product listiggotas, labeling, advertising, record keeping fdimd) of reports, except where the
failure to be in compliance would not have a Matiefidverse Effect. Except as disclosed in the SEGdRs, there is no pending,
completed or, to the Company's knowledge, threatemetion (including any lawsuit, arbitration, eghl or administrative or regulatory
proceeding, charge, complaint, or investigatiorgiagt the Company or any of its Subsidiaries, amterof the Company or any of its
Subsidiaries has received any notice, warningrlettether communication from the FDA or any othevernmental entity, which

(i) contests the premarket clearance, licensuggstration, or approval of, the uses of, the disttion of, the manufacturing or packaging
of, the testing of, the sale of, or the labeling @nomotion of any Pharmaceutical Product, (iihditaws its approval of, requests the
recall, suspension, or seizure of, or withdrawerders the withdrawal of advertising or sales probomal materials relating to, any
Pharmaceutical Product, (iii) imposes a clinicddhan any clinical investigation by the Companyaoy of its Subsidiaries, (iv) enjoins
production at any facility of the Company or anyitefSubsidiaries, (v) enters or proposes to dntera consent decree of permanent
injunction with the Company or any of its Subsidiar or (vi) otherwise alleges any violation of daws, rules or regulations by the
Company or any of its Subsidiaries, and which,ezithdividually or in the aggregate, would have atétial Adverse Effect. The
properties, business and operations of the Compawg been and are being conducted in all materiplacts in accordance with all
applicable laws, rules and regulations of the FDiAe Company has not been informed by the FDA tia#FDA will prohibit the
marketing, sale, license or use in the United Stafeny product proposed to be developed, prodacethrketed by the Company nor
has the FDA expressed any concern as to approvialgaring for marketing any product being devetbpe proposed to be developed
the Company.

(hh) Office of Foreign Assets ControNeither the Company nor, to the Company's knogdedny director, officer, agent,
employee or affiliate of the Company is currentipject to any U.S. sanctions administered by tHfe®bf Foreign Assets Control of t
U.S. Treasury Department (“OFAC").

(i) U.S. Real Property Holding Corporatiofhe Company is not and has never been a U.Sprepérty holding corporation with
the meaning of Section 897 of the Internal ReveDoee of 1986, as amended, and the Company shedirify upon Purchases’reques

(i) Bank Holding Company ActNeither the Company nor any of its Subsidiarieafiliates is subject to the Bank Holding
Company Act of 1956, as amended (the “BHCA”) andetgulation by the Board of Governors of the FeldReserve System (the
“Federal Reserve”). Neither the Company nor anigsoSubsidiaries or Affiliates owns or controlsietitly or indirectly, five percent
(5%) or more of the outstanding shares of any @éassting securities or twenty-five percent or maf the total equity of a bank or any
entity that is subject to the BHCA and to
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regulation by the Federal Reserve. Neither the Gommor any of its Subsidiaries or Affiliates exses a controlling influence over the
management or policies of a bank or any entity ihatibject to the BHCA and to regulation by theéral Reserve.

(kk) Money Laundering The operations of the Company are and have baiucted at all times in compliance with applicable
financial record-keeping and reporting requiremefthe Currency and Foreign Transactions Repowicigof 1970, as amended,
applicable money laundering statutes and applicalds and regulations thereunder (collectivelg, ‘thloney Laundering Laws™and nc
action, suit or proceeding by or before any cougavernmental agency, authority or body or anytextor involving the Company with
respect to the Money Laundering Laws is pendingoothe knowledge of the Company, threatened.

3.2 Representations and Warranties of the PurchaBaich Purchaser, for itself and for no other Paseh, hereby represents and
warrants as of the date hereof and as of the @d3ate to the Company as follows (unless as okaifip date therein):

(a) Organization; Authority Such Purchaser is either an individual or antydtily organized, validly existing and in goodretang
under the laws of the jurisdiction of its organiaatwith full right, corporate or partnership powaerd authority to enter into and to
consummate the transactions contemplated by thisehgent and otherwise to carry out its obligatioeseunder and thereunder. The
execution and delivery of this Agreement and penfonce by such Purchaser of the transactions cotatediby this Agreement have
been duly authorized by all necessary corporatn@ahip, limited liability company or similar &b, as applicable, on the part of such
Purchaser. Each Transaction Document to whichatgarty has been duly executed by such Purchasgérvhen delivered by such
Purchaser in accordance with the terms hereof cwilktitute the valid and legally binding obligatiof such Purchaser, enforceable
against it in accordance with its terms, exceptagilimited by general equitable principles angliapble bankruptcy, insolvency,
reorganization, moratorium and other laws of geregplication affecting enforcement of creditorigihts generally, (ii) as limited by
laws relating to the availability of specific penfisance, injunctive relief or other equitable renesdand (iii) insofar as indemnification
and contribution provisions may be limited by apable law.

(b) Understandings or ArrangementSuch Purchaser is acquiring the Securities aipal for its own account and has no direct or
indirect arrangement or understandings with angmopiersons to distribute or regarding the distidyubf such Securities (this
representation and warranty not limiting such Paseln’s right to sell the Securities pursuant toRbkgistration Statement or otherwise in
compliance with applicable federal and state séeariaws). Such Purchaser is acquiring the Séesfitereunder in the ordinary cours
its business.

(c) Purchaser StatusAt the time such Purchaser was offered the Seesirit was, and at the date hereof it is, anéaxrh date on
which it exercises any Warrants, it will be eith@ran “accredited investor” as defined in Ruldl&)(1), (a)(2), (a)(3), (a)(7) or (a)(8)
under the Securities Act or (ii) a “qualified inational buyer” as defined in Rule
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144A(a) under the Securities Act. Such Purchaseotisequired to be registered as a broker-dealdeuSection 15 of the Exchange Act.

(d) Experience of Such Purchas@&uch Purchaser, either alone or together witfefisesentatives, has such knowledge,
sophistication and experience in business and diahmatters so as to be capable of evaluatingrets and risks of the prospective
investment in the Securities, and has so evaluhtederits and risks of such investment. Such Rsehis able to bear the economic risk
of an investment in the Securities and, at theguretime, is able to afford a complete loss of snelestment.

(e) Certain Transactions and Confidentiali@ther than consummating the transactions conegegphereunder, such Purchaser has
not, nor has any Person acting on behalf of oryamsto any understanding with such Purchasergttiirer indirectly executed any
purchases or sales, including Short Sales, ofa@hergies of the Company during the period commegeit the time that such Purchaser
first received notice of the identity of the Compas the issuer in the transaction from the Commarany other Person representing the
Company (including, without limitation, Rodman & i&haw, LLC, the placement agent) and ending imnbelgliarior to the execution
hereof. Notwithstanding the foregoing, in the caka Purchaser that is a multi-managed investmelicle whereby separate portfolio
managers manage separate portions of such Purshassets and the portfolio managers have no diremt/ledge of the investment
decisions made by the portfolio managers manadimgr portions of such Purchaser’s assets, thegeptation set forth above shall only
apply with respect to the portion of assets manéyettie portfolio manager that made the investrdestsion to purchase the Securities
covered by this Agreement. Other than to otherd®erparty to this Agreement, such Purchaser hastaiaéd the confidentiality of all
disclosures made to it in connection with this si@stion (including the existence and terms ofti@issaction). Notwithstanding the
foregoing, for avoidance of doubt, nothing contdiherein shall constitute a representation or vidyrar preclude any actions, with
respect to the identification of the availabilitfy or securing of, available shares to borrow idewrto effect Short Sales or similar
transactions in the future.

(f) Offering Information. Such Purchaser represents that it has receivesthierwise had made available to it by the filoygthe
Company of an electronic version thereof with tleernission) the Prospectus, which is part of theiRegion Statement, and the
documents incorporated by reference therein, poiar in connection with the receipt of this Agresrh Such Purchaser acknowledges
that, prior to the delivery of this Agreement te tBompany, such Purchaser will receive certaintaaail information regarding the
Offering, including pricing information ( the “Offing Information”). The Offering Information may be provided to suclidhaser by an
means permitted under the Securities Act, includiindpe Prospectus Supplement ( delivered to sucbhRaser or made available to it by
the filing of an electronic version thereof wittetlEommission), a free writing prospectus or orahgwnications. No offer by such
Purchaser to buy any of the Securities will be ptastand no part of such Purchaser’'s Subscriptimount will be delivered to the
Company until such Purchaser has received the iB@ffénformation and the Company has accepted stfehlwy countersigning a copy
of this Agreement, and any such offer may be walkdr or revoked, without obligation or commitmentaofy kind, at
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any time prior to the Company (or Rodman & Renshav;, the placement agent, on behalf of the Compaending (orally, in writing

or by electronic mail) notice of its acceptanceswth offer. This Agreement will constitute onlyiadication of interest and will involve
no obligation or commitment of any kind until suBbrchaser has been delivered the Offering Infoonadind this Agreement is accepted
and countersigned by or on behalf of the Company.

The Company acknowledges and agrees that the ezpagions contained in Section 3.2 shall not modifpend or affect such Purchaser’s
right to rely on the Company’s representationswadanties contained in this Agreement or any regméations and warranties contained in
any other Transaction Document or any other doctimeimstrument executed and/or delivered in cotioeavith this Agreement or the
consummation of the transaction contemplated hereby

ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES

4.1 Warrant Sharedf all or any portion of a Warrant is exercisachdime when there is an effective registrati@iesnent to cover the
issuance or resale of the Warrant Shares or Mtherant is exercised via cashless exercise, theaMaBhares issued pursuant to any such
exercise shall be issued free of all legends. #mgttime following the date hereof the RegistmratR®iatement (or any subsequent registration
statement registering the sale or resale of the&aBShares) is not effective or is not otherwigailable for the sale or resale of the Warrant
Shares, the Company shall promptly notify the hddé the Warrants in writing that such registratgtatement is not then effective and
thereafter shall promptly notify such holders wites registration statement is effective again aradlable for the sale or resale of the Warrant
Shares (it being understood and agreed that tlegdang shall not limit the ability of the Compamyissue, or any Purchaser to sell, any of the
Warrant Shares in compliance with applicable feldemd state securities laws). The Company shalltassommercially reasonable efforts to
keep a registration statement (including the Regjisin Statement) registering the issuance or eesfathe Warrant Shares effective during the
term of the Warrants.

4.2 Furnishing of InformationUntil the earlier of the time that (i) no Purceaswns Securities and (ii) the Warrants have expithe
Company covenants to timely file (or obtain extensiin respect thereof and file within the applleagrace period) all reports required to be
filed by the Company after the date hereof purstmtite Exchange Act even if the Company is noh thebject to the reporting requirement
the Exchange Act, unless the Commission will naeat the filing of any such reports. As long as Baychaser owns Securities, if the
Company is not required to file reports pursuarth®Exchange Act, it will prepare and furnishhie Purchasers and make publicly availab
accordance with Rule 144(c) such information agdglired for the Purchasers to sell the Securitiedyding without limitation, under Rule
144. The Company further covenants that it wilktakich further action as any holder of Securitiag neasonably request, to the extent
required from time to time to enable such Persaetbsuch Securities without registration under $ecurities Act, including without
limitation, within the requirements of the exemptiprovided by Rule 144.

4.3 Integration The Company shall not sell, offer for sale oicbbffers to buy or otherwise negotiate in respecany security (as
defined in Section 2 of the Securities Act) that
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would be integrated with the offer or sale of tlee&ities for purposes of the rules and regulatafremy Trading Market such that it would
require shareholder approval prior to the closihguzh other transaction unless shareholder appi®ebtained before the closing of such
subsequent transaction.

4.4 Securities Laws Disclosure; Publicitfhe Company shall, by 8:30 a.m. (New York Citye) on the Trading Day immediately
following the date hereof, issue a press releaddikna Current Report on Form 8-K disclosing thaterial terms of the transactions
contemplated hereby, and filing the Transactionubeents as exhibits thereto. From and after thearsseiof such press release, the Company
shall have publicly disclosed all material, noublic information delivered to any of the Purchradey the Company or any of its subsidiarie:
any of their respective officers, directors, empley or agents in connection with the transactionsemplated by the Transaction Documents.
The Company and each Purchaser shall consult with ether in issuing any other press releasesredbect to the transactions contemplated
hereby, and neither the Company nor any Purchasdirissue any such press release nor otherwise @k such public statement without the
prior consent of the Company, with respect to amgp release of any Purchaser, or without the pdosent of each Purchaser, with respect to
any press release of the Company, which consetitreltainreasonably be withheld or delayed, exdfeguch disclosure is required by law, in
which case the disclosing party shall promptly jevthe other party with prior notice of such paldtatement or communication.
Notwithstanding the foregoing, the Company shallpublicly disclose the name of any Purchasernoluide the name of any Purchaser in
filing with the Commission or any regulatory agermeyTrading Market, without the prior written cons®f such Purchaser, except (a) as
required by federal securities law in connectiothwhe filing of final Transaction Documents (indlng signature pages thereto) with the
Commission and (b) to the extent such disclosuredsired by law or Trading Market regulationswihich case the Company shall provide
Purchasers with prior notice of such disclosurenitéed under this clause (b).

4.5 Shareholder Rights PlaiNo claim will be made or enforced by the Companywith the consent of the Company, any otherdéters
that any Purchaser is an “Acquiring Person” unalgr@ntrol share acquisition, business combinatimison pill (including any distribution
under a rights agreement) or similar anti-take@lan or arrangement in effect or hereafter adoptethe Company, or that any Purchaser
could be deemed to trigger the provisions of arghqlan or arrangement, by virtue of receiving $ties under the Transaction Document:
under any other agreement between the Companyharféurchasers.

4.6 NontPublic Information Except with respect to the material terms andliteoms of the transactions contemplated by then3aation
Documents, the Company covenants and agrees fitfla¢mié, nor any other Person acting on its behadlfprovide any Purchaser or its agents
or counsel with any information that the Companlyeves constitutes material ngrublic information, unless prior thereto such Passr shal
have executed a written agreement regarding thigdemtiality and use of such information. The Companderstands and confirms that each
Purchaser shall be relying on the foregoing covemaeffecting transactions in securities of then@any.
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4.7 Use of ProceedsExcept as set forth on Schedule dtfached hereto, the Company shall use the neépdsdrom the sale of the
Securities hereunder for working capital purposesshall not use such proceeds for: (a) the satisfaof any portion of the Company’s
Indebtedness (other than payment of trade payabtée ordinary course of the Company’s businesspaior practices), (b) the redemption of
any Common Stock or Common Stock Equivalents othig)settlement of any outstanding litigation dritdviolation of the FCPA or OFAC
regulations.

4.8 Indemnification of PurchaserSubject to the provisions of this Section 4.8, @ompany will indemnify and hold each Purchaser an
its directors, officers, shareholders, membersnpas, employees and agents (and any other Pesgthna functionally equivalent role of a
Person holding such titles notwithstanding a laic&uzh title or any other title), each Person whntmls such Purchaser (within the meaning
of Section 15 of the Securities Act and SectioroRthe Exchange Act), and the directors, officetareholders, agents, members, partners or
employees (and any other Persons with a functipregjlivalent role of a Person holding such titleswithstanding a lack of such title or any
other title) of such controlling persons (each,Rutchaser Parfy) harmless from any and all losses, liabilitiebligations, claims,
contingencies, damages, costs and expenses, inglatlijudgments, amounts paid in settlements,tamsts and reasonable attorneggs anc
costs of investigation that any such PurchaseyPaaty suffer or incur as a result of or relatingapany breach of any of the representations,
warranties, covenants or agreements made by the&uomn this Agreement or in the other TransacBmeuments or (b) any action instituted
against a Purchaser in any capacity, or any of thetheir respective Affiliates, by any stockholdéthe Company who is not an Affiliate of
such Purchaser, with respect to any of the traisectontemplated by the Transaction Documentseésnéuch action is based upon a brea
such Purchases’representations, warranties or covenants underrdmsaction Documents or any agreements or uadeiags such Purchas
may have with any such stockholder or any violatiby such Purchaser of state or federal seculées or any conduct by such Purchaser
which constitutes fraud, gross negligence, wilthisconduct or malfeasance). If any action shabtmeight against any Purchaser Party in
respect of which indemnity may be sought pursuatiis Agreement, such Purchaser Party shall pdymptify the Company in writing, and
the Company shall have the right to assume thendefthereof with counsel of its own choosing reabbnacceptable to the Purchaser Party.
Any Purchaser Party shall have the right to emgkeyarate counsel in any such action and participate defense thereof, but the fees and
expenses of such counsel shall be at the expersmebfPurchaser Party except to the extent thtgigmployment thereof has been
specifically authorized by the Company in writifii) the Company has failed after a reasonableogeof time to assume such defense and to
employ counsel or (iii) in such action there isthie reasonable opinion of counsel, a materiallmbrfn any material issue between the pos
of the Company and the position of such PurchaagyFin which case the Company shall be respoa$dylthe reasonable fees and expenses
of no more than one such separate counsel. The &opmwaill not be liable to any Purchaser Party urtiesr Agreement (y) for any settlement
by a Purchaser Party effected without the Compapiyts written consent, which shall not be unreadiy withheld or delayed; or (z) to the
extent, but only to the extent that a loss, clalamage or liability is attributable to any Purchid®arty’s breach of any of the representations,
warranties, covenants or agreements made by suchdder Party in this Agreement or in the othen3aation Documents. The
indemnification required by this Section 4.8 slwdlmade by periodic payments of the amount
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thereof during the course of the investigation efedse, as and when bills are received or areriedum he indemnity agreements contained
herein shall be in addition to any cause of actiosimilar right of any Purchaser Party againstGoenpany or others, and (y) any liabilities the
Company may be subject to pursuant to law.

4.9 Reservation of Common StoclAs of the date hereof, the Company has resemédree Company shall continue to reserve and keep
available at all times, free of preemptive riglatsufficient number of shares of Common Stockierggurpose of enabling the Company to
issue Shares pursuant to this Agreement and WeBtaares pursuant to any exercise of the Warrants.

4.10 Listing of Common StockThe Company hereby agrees to use its commercealsonable efforts to maintain the listing or qtion
of the Common Stock on a Trading Market, and as smopracticable following the Closing (but noefathan the Closing Date) to apply to list
or quote all of the Shares and Warrant Shares om Brading Market and thereafter promptly secueeligting of all of the Shares and Warrant
Shares on such Trading Market. The Company fudbeges, if the Company applies to have the Comnaeck$raded on any other Trading
Market, it will then include in such application af the Shares and Warrant Shares, and will také sther action as is necessary to cause all
of the Shares and Warrant Shares to be listedatedwn such other Trading Market as promptly asinte. The Company will then take all
action reasonably necessary to continue the ligtimytrading of its Common Stock on a Trading Magged will comply in all respects with t
Company'’s reporting, filing and other obligationgder the bylaws or rules of the Trading Market.

4.11 [RESERVED]

4.12 Subsequent Equity Sales

(a) From the date hereof until 90 days after thesibly Date, neither the Company nor any Subsidibayl issue, enter into any
agreement to issue or announce the issuance cogEdpssuance of any shares of Common Stock or @on8tock Equivalents.

(b) From the date hereof until six months after@hesing Date, the Company shall be prohibited feffecting or entering into an
agreement to effect any issuance by the Compaayypf its Subsidiaries of Common Stock or CommtatiSEquivalents for cash
consideration (or a combination of units hereofpining a Variable Rate Transaction. “ Variable &&tansactiori means a transaction
in which the Company (i) issues or sells any delgquity securities that are convertible into, exufeable or exercisable for, or include
the right to receive additional shares of Commacseither (A) at a conversion price, exercisegunc exchange rate or other price that
is based upon and/or varies with the trading prides quotations for the shares of Common Stockngttime after the initial issuance of
such debt or equity securities and that may bethessthe per share exercise price of the Warrant®) with a conversion, exercise or
exchange price that is subject to being resetpiaca below the per share exercise price of ther@lvigs at some future date after the in
issuance of such debt or equity security or uperottturrence of specified or
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contingent events directly or indirectly relatedhe business of the Company or the market foCt@mon Stock or (ii) enters into any
agreement, including, but not limited to, an eqliitg of credit, whereby the Company may sell stiesrat a future determined price tl
may be less than the per share exercise priceedMdwrrants. Any Purchaser shall be entitled toinhbitgunctive relief against the
Company to preclude any such issuance, which rersiealy be in addition to any right to collect dareag

(c) Notwithstanding the foregoing, this Section2shall not apply in respect of an Exempt Issuaegegpt that no Variable Rate
Transaction shall be an Exempt Issuance.

4.13 Equal Treatment of Purchaselo consideration shall be offered or paid to Beyson to amend or consent to a waiver or
modification of any provision of any of the Tran8an Documents unless the same consideration dsadfered to all of the parties to the
Transaction Documents. For clarification purposais, provision constitutes a separate right gratdezshch Purchaser by the Company and
negotiated separately by each Purchaser, anceisdat for the Company to treat the Purchasersssand shall not in any way be consti
as the Purchasers acting in concert or as a grithpespect to the purchase, disposition or votih§ecurities or otherwise. The provisions of
this Section 4.13 notwithstanding, nothing in thgreement shall prohibit the Company from negatgtind entering into separate settlements
with any one or more Purchasers in the eventighlibn or any other dispute arising out of thensi@ctions contemplated by the Transaction
Documents without triggering the obligation to makeimilar payment to any other Purchaser.

4.14 Certain Transactions and Confidentialisach Purchaser, severally and not jointly with dther Purchasers, covenants that neither
it nor any Affiliate acting on its behalf or pursudo any understanding with it will execute anyghases or sales, including Short Sales of any
of the Company’s securities during the period comeiregg with the execution of this Agreement and egdit such time that the transactions
contemplated by this Agreement are first publicipa@unced pursuant to the initial press releasessritbed in Section 4.4. Each Purchaser,
severally and not jointly with the other Purchaseowenants that until such time as the transastomtemplated by this Agreement are
publicly disclosed by the Company pursuant to ttiigall press release as described in Section d4eh Burchaser will maintain the
confidentiality of the existence and terms of tiésaction and the information included in thedRisure Schedules. Notwithstanding the
foregoing and notwithstanding anything containethia Agreement to the contrary, the Company exglyescknowledges and agrees that (i
Purchaser makes any representation, warranty @nemt hereby that it will not engage in effectiranpsactions in any securities of the
Company after the time that the transactions coplzted by this Agreement are first publicly annaeshpursuant to the initial press release as
described in Section 4.4, (ii) no Purchaser shalidstricted or prohibited from effecting any tract#ons in any securities of the Company in
accordance with applicable securities laws from afitel the time that the transactions contemplbtethis Agreement are first publicly
announced pursuant to the initial press releaskesaribed in Section 4.4 and (i) no Purchasel slaae any duty of confidentiality to the
Company or its Subsidiaries after the issuancéefritial press release as described in SectibnNbtwithstanding the foregoing, in the case
of a Purchaser that is a multi-managed investmelnitcle whereby separate portfolio managers
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manage separate portions of such Purchaser’s asgkthe portfolio managers have no direct knowdeafthe investment decisions made by
the portfolio managers managing other portionsuchsPurchaser’s assets, the covenant set fortreadiwll only apply with respect to the
portion of assets managed by the portfolio mantdggrmade the investment decision to purchaseebaries covered by this Agreement.

ARTICLE V.
MISCELLANEOUS

5.1 Termination This Agreement may be terminated by any Purchasaio such Purchaser’s obligations hereunderamdywithout any
effect whatsoever on the obligations between thmamy and the other Purchasers, by written notichd other parties, if the Closing has not
been consummated on or before December 16, 200@ded, however, that no such termination will affect the rightafy party to sue for
any breach by the other party (or parties).

5.2 Fees and ExpenseBxcept as expressly set forth in the Transadlioouments to the contrary, each party shall payaas and
expenses of its advisers, counsel, accountantsthed experts, if any, and all other expenses necliby such party incident to the negotiation,
preparation, execution, delivery and performancthisf Agreement. The Company shall pay all Tran&fgent fees, stamp taxes and other t
and duties levied in connection with the delivefyany Securities to the Purchasers.

5.3 Entire AgreementThe Transaction Documents, together with thel@ihand schedules thereto, the Prospectus arrdspectus
Supplement, contain the entire understanding op#rdes with respect to the subject matter heaadfsupersede all prior agreements and
understandings, oral or written, with respect tchsmatters, which the parties acknowledge have tremged into such documents, exhibits
schedules.

5.4 Notices Any and all notices or other communications divéeies required or permitted to be provided hedsr shall be in writing
and shall be deemed given and effective on thésaudf: (a) the date of transmission, if such e®tr communication is delivered via
electronic mail or facsimile at the email addrésslfe case of Purchasers only) or facsimile nunsbéforth on the signature pages attached
hereto prior to 5:30 p.m. (New York City time) offeading Day, (b) the next Trading Day after théeda transmission, if such notice or
communication is delivered via emalil (in the caBPurchasers only) or facsimile at the email adelmsthe facsimile number, as the case may
be, set forth on the signature pages attacheddhenea day that is not a Trading Day or later thz3® p.m. (New York City time) on any
Trading Day, (c) the second (@ ) Trading Day foliogvthe date of mailing, if sent by U.S. nationalognized overnight courier service or
(d) upon actual receipt by the party to whom suatice is required to be given. The address for swatlttes and communications shall be a:
forth on the signature pages attached hereto.

5.5 Amendments; WaiverdNo provision of this Agreement may be waived, ified, supplemented or amended except in a written
instrument signed, in the case of an amendmernthéZompany and the Purchasers holding at leastié 8terest of the Shares then
outstanding or, in the case of a waiver, by théypagainst whom enforcement of any such
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waived provision is sought. No waiver of any defavith respect to any provision, condition or reganent of this Agreement shall be deemed
to be a continuing waiver in the future or a waigEany subsequent default or a waiver of any gginevision, condition or requirement hereof,
nor shall any delay or omission of any party toreise any right hereunder in any manner impairetkercise of any such right.

5.6 Headings The headings herein are for convenience onlyyat@onstitute a part of this Agreement and shatilhe deemed to limit or
affect any of the provisions hereof.

5.7 Successors and Assignehis Agreement shall be binding upon and inurthébenefit of the parties and their successads an
permitted assigns. The Company may not assigrAtirieement or any rights or obligations hereundeheuit the prior written consent of each
Purchaser (other than by merger). Any Purchaserassign any or all of its rights under this Agreetrte any Person to whom such Purchaser
assigns or transfers any Securities, providedshet transferee agrees in writing to be bound, veitipect to the transferred Securities, by the
provisions of the Transaction Documents that applyne “Purchasers.”

5.8 No ThirdParty Beneficiaries This Agreement is intended for the benefit of plagties hereto and their respective successors and
permitted assigns and is not for the benefit of,may any provision hereof be enforced by, any ofe¥son, except as otherwise set forth in
Section 4.8.

5.9 Governing Law All questions concerning the construction, vajidenforcement and interpretation of the TransscBocuments
shall be governed by and construed and enforcaddardance with the internal laws of the State @Y ork, without regard to the principles
of conflicts of law thereof. Each party agrees tilhtegal proceedings concerning the interpretetj@nforcement and defense of the
transactions contemplated by this Agreement andb#tmgr Transaction Documents (whether brought agaiparty hereto or its respective
affiliates, directors, officers, shareholders, eoypes or agents) shall be commenced exclusivdheistate and federal courts sitting in the
of New York. Each party hereby irrevocably submitshe exclusive jurisdiction of the state and fafleourts sitting in the City of New York,
borough of Manhattan for the adjudication of argpdite hereunder or in connection herewith or with teansaction contemplated hereby or
discussed herein (including with respect to th@ement of any of the Transaction Documents),rerdby irrevocably waives, and agrees
not to assert in any suit, action or proceeding,@aim that it is not personally subject to thegdiction of any such court, that such suit, at
or proceeding is improper or is an inconvenientnefor such proceeding. Each party hereby irrevigosbives personal service of process
consents to process being served in any suchastibn or proceeding by mailing a copy thereofreigistered or certified mail or overnight
delivery (with evidence of delivery) to such paatythe address in effect for notices to it undes A&greement and agrees that such service shal
constitute good and sufficient service of processrotice thereof. Nothing contained herein shaltlbemed to limit in any way any right to
serve process in any other manner permitted bylfasither party shall commence an action or prdaggto enforce any provisions of the
Transaction Documents, then, in addition to thégaltions of the Company under Section 4.8, the gilieng party in such action or proceeding
shall be reimbursed by the other party for its oeable attorneys’ fees and other costs and expéms@sed with the investigation, preparation
and prosecution of such action or proceeding.
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5.10_Survival The representations, warranties, covenants amgagnts contained herein shall survive the Cloaimythe delivery of
the Securities.

5.11 Execution This Agreement may be executed in two or morentaparts, all of which when taken together shaltbnsidered one
and the same agreement and shall become effedtiga wounterparts have been signed by each partgiedivéred to the other party, it being
understood that both parties need not sign the samnaterpart. In the event that any signature liveled by facsimile transmission or by e-
mail delivery of a “.pdf” format data file, suchgsiature shall create a valid and binding obligatibthe party executing (or on whose behalf
such signature is executed) with the same forceeffiedt as if such facsimile or “.pdf’ signaturegeawere an original thereof.

5.12 Severability If any term, provision, covenant or restrictidittis Agreement is held by a court of competensiliction to be
invalid, illegal, void or unenforceable, the rendgn of the terms, provisions, covenants and retnis set forth herein shall remain in full fo
and effect and shall in no way be affected, imghorinvalidated, and the parties hereto shalltheg commercially reasonable efforts to find
and employ an alternative means to achieve the samighstantially the same result as that contetegbllay such term, provision, covenant or
restriction. It is hereby stipulated and declaeté the intention of the parties that they wolwdgiehexecuted the remaining terms, provisions,
covenants and restrictions without including angwéh that may be hereafter declared invalid, dlegoid or unenforceable.

5.13 Rescission and Withdrawal Rightiotwithstanding anything to the contrary contdime (and without limiting any similar provisio
of) any of the other Transaction Documents, whenamg Purchaser exercises a right, election, deroangtion under a Transaction
Document and the Company does not timely perfosmeitated obligations within the periods thereiovided, then such Purchaser may res
or withdraw, in its sole discretion from time ton# upon written notice to the Company, any relevatice, demand or election in whole or in
part without prejudice to its future actions arghts; provided however, that in the case of a rescission of an exerdiseWarrant, the
applicable Purchaser shall be required to retuynshares of Common Stock delivered in connectidh any such rescinded exercise notice.

5.14 Replacement of Securitie any certificate or instrument evidencing argcS8rities is mutilated, lost, stolen or destroyted,
Company shall issue or cause to be issued in egehamd substitution for and upon cancellation thiefi@ the case of mutilation), or in lieu of
and substitution therefor, a new certificate otrim®ent, but only upon receipt of evidence reasbnsdtisfactory to the Company of such loss,
theft or destruction. The applicant for a new €edie or instrument under such circumstances siedl pay any reasonable third-party costs
(including customary indemnity) associated with igmiance of such replacement Securities.

5.15 RemediesIn addition to being entitled to exercise allhtg provided herein or granted by law, includingoreery of damages, each
of the Purchasers and the Company will be enttdezpecific performance under the Transaction Dants1 The parties agree that monetary
damages may not be adequate compensation for asynicurred by reason of any breach of obligatamrdained in the Transaction
Documents and hereby agree to waive and not
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to assert in any action for specific performancamf such obligation the defense that a remedgvatlould be adequate.

5.16 Payment Set AsideTo the extent that the Company makes a paymegrayments to any Purchaser pursuant to any Traosact
Document or a Purchaser enforces or exercisegltsithereunder, and such payment or paymentsgegorbceeds of such enforcement or
exercise or any part thereof are subsequentlyinotatgld, declared to be fraudulent or preferensiat aside, recovered from, disgorged by or are
required to be refunded, repaid or otherwise restto the Company, a trustee, receiver or any @@eson under any law (including, without
limitation, any bankruptcy law, state or federalJaommon law or equitable cause of action), theethé extent of any such restoration the
obligation or part thereof originally intended te satisfied shall be revived and continued influite and effect as if such payment had not
been made or such enforcement or setoff had nofrimt

5.17 Independent Nature of Purchas@sligations and RightsThe obligations of each Purchaser under any acimn Document are
several and not joint with the obligations of arnlges Purchaser, and no Purchaser shall be respeivsidny way for the performance or non-
performance of the obligations of any other Purehasder any Transaction Document. Nothing conthhregein or in any other Transaction
Document, and no action taken by any Purchaseupantshereto, shall be deemed to constitute thehasers as a partnership, an associati
joint venture or any other kind of entity, or ceeat presumption that the Purchasers are in anyaat@yg in concert or as a group with respe
such obligations or the transactions contemplageith® Transaction Documents. Each Purchaser shahtitled to independently protect and
enforce its rights including, without limitatiorhe rights arising out of this Agreement or outtef bther Transaction Documents, and it shall
not be necessary for any other Purchaser to bedais an additional party in any proceeding fohquapose. Each Purchaser has been
represented by its own separate legal counsekin lview and negotiation of the Transaction Doeunts. For reasons of administrative
convenience only, each Purchaser and its respemtivesel have chosen to communicate with the Coynfraough WS. WS does not repres
any of the Purchasers and only represents RodmRar&haw, LLC, the placement agent. The Compangleated to provide all Purchasers
with the same terms and Transaction Documentdi@oconvenience of the Company and not becausesitegaired or requested to do so by
any of the Purchasers.

5.18 Liquidated DamagesThe Company’s obligations to pay any partial ited damages or other amounts owing under the
Transaction Documents is a continuing obligatiothef Company and shall not terminate until all udgertial liquidated damages and other
amounts have been paid notwithstanding the fatthigainstrument or security pursuant to which spattial liquidated damages or other
amounts are due and payable shall have been cdncele

5.19 Saturdays, Sundays, Holidays, .dfche last or appointed day for the taking of attion or the expiration of any right required or
granted herein shall not be a Business Day, thelm aation may be taken or such right may be exedais the next succeeding Business Day.
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5.20 _Construction The parties agree that each of them and/or tespective counsel has reviewed and had an opjityrtorrevise the
Transaction Documents and, therefore, the norm@lafuconstruction to the effect that any ambigstare to be resolved against the drafting
party shall not be employed in the interpretatibthe Transaction Documents or any amendmentsddreaddition, each and every reference
to share prices and shares of Common Stock in aays&ction Document shall be subject to adjustrfmeneverse and forward stock splits,
stock dividends, stock combinations and other sintilansactions of the Common Stock that occur #itedate of this Agreement.

5.21WAIVER OF JURY TRIAL. IN ANY ACTION, SUIT, OR PROCE EDING IN ANY JURISDICTION BROUGHT BY ANY
PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH KNO WINGLY AND INTENTIONALLY, TO THE GREATEST
EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTE LY, UNCONDITIONALLY, IRREVOCABLY AND
EXPRESSLY WAIVES FOREVER TRIAL BY JURY .

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have catisisdSecurities Purchase Agreement to be duly eégddoy their respectiv
authorized signatories as of the date first indidatbove.

OPEXA THERAPEUTICS, INC. Address for Notice

2635 N. Crescent Ridge Drive
The Woodlands, TX 77381
Attn: Chief Executive Office
By: Fax:28:-872-8585
Name:
Title:
With a copy to (which shall not constitute notic
Pillsbury Winthrop Shaw Pittman LLP
12255 EI Camino Real, Suite 300
San Diego, CA 92130
Attn: Mike Hird
Fax: 85¢:50€-4010

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

IN WITNESS WHEREOF, the undersigned have causeddShiurities Purchase Agreement to be duly exetiytdioeir respective
authorized signatories as of the date first inéidatbove.

Name of Purchast

Signature of Authorized Signatory of Purcha

Name of Authorized Signatol

Title of Authorized Signator

Email Address of Purchas

Facsimile Number of Purchas

Address for Notice of Purchaser:
Address for Delivery of Securities for Purchasén(it same as address for notice):
Subscription Amount: $
Shares:
Warrant Shares:
EIN Number:[PROVIDE THIS UNDER SEPARATE COVER]
[SIGNATURE PAGES CONTINUE]
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Exhibit 99.1

@P) OPEXA THERAPEUTI

Company Contact:

Opexa Therapeutics, Inc.

Neil K. Warma

281.719.3437
nwarma@opexatherapeutics.com

Opexa Therapeutics, Inc. Announces $5.1 Million Secities Offering

THE WOODLANDS, Texas (December 10, 2009) — Opexa €hapeutics, Inc.(NASDAQ: OPXA), a company developing a novel T-cell
therapy for multiple sclerosis (MS), today annowuhaa offering to sell securities to selected instinal investors for aggregate gross proceeds
of $5.1 million. The offering is made pursuanttie Form S-3 shelf registration statement that wed by Opexa with the Securities and
Exchange Commission (the “SEC”) and declared dffediy the SEC on November 23, 2009. The offeringxpected to close on or about
December 14, 2009, subject to the satisfactiorusfanary closing conditions. Opexa intends to beenet proceeds from the offering for
general corporate purposes, including activiti¢asteel to further clinical development of Tovagiand for other working capital and operatic
purposes.

The securities in the offering include 2,550,008rsk of Opexa common stock and warrants to puraiase 1,275,000 shares of Opexa
common stock, which securities are being offeretliiits” at a price of $2.00 per unit. Each unit consistere share of Opexa common stc

a five year Series A warrant to purchase 0.35 ddditional share of Opexa common stock, and ayeae Series B warrant to purchase 0.1

an additional share of Opexa common stock. Theamésrhave an exercise price of $2.55 per sharamnexercisable commencing six months
and one day after closing.

“We are pleased to welcome new institutional ineessto Opexa,” commented Neil K. Warma, Opexa’'sient & CEO. “This influx of
capital more than doubles our cash liquidity to@st9 million and creates a meaningful amountpafrational flexibility for the business.
While partnership discussions around Tovaxin car@jrthese proceeds will also support activitieateel to further clinical development of
Tovaxin, our personalized cell therapy treatmenMaltiple Sclerosis.”

Rodman & Renshaw, LLC, a subsidiary of Rodman & $kemv Capital Group, Inc. (NASDAQ: RODM), acted aslesive placement agent
the offering.

This press release does not constitute an offeelicor the solicitation of an offer to buy, noradithere be any sale of these securities in any
jurisdiction in which such offer, solicitation oale would be unlawful. Any offer will be made doyymeans of a prospectus, includin
prospectus supplement, forming a part of the effecegistration statement. Copies of the prospestipplement together with t
accompanying prospectus can be obtained a



Securities and Exchange Commission’s website pt/fvttvw.sec.gov or from Rodman & Renshaw, LLC, 1&&nue of the Americas, 20th
Floor, New York, NY 1002

About Opexa

Opexa Therapeutics, Inc. is dedicated to the dewedmt of patient-specific cellular therapies fag theatment of autoimmune diseases. The
Company'’s leading therapy, Tova¥@n , is an indidlized cellular immunotherapy treatment in Phabeclihical development for multiple
sclerosis (MS). Tovaxin is derived from T-cellsl&ged 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,
believed to be a primary cause of MS attacks amdonis system damage.

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

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

This press release contains forward-looking stat@sevhich are made pursuant to the safe harbor igions of Section 27A of the Securities
Act of 1933, as amended, and Section 21E of theriBes Exchange Act of 1934, as amended. The fa-looking statements in this release
do not constitute guarantees of future performaieestors are cautioned that statements in thesprrelease which are not strictly historical
statements, including, without limitation, statemsenegarding satisfaction of closing conditionsysthg of the offering, current or future
financial payments, returns, royalties, performaacel position, management's strategy, plans andatives for future operations, plans a
objectives for product development, plans and dhjes for present and future clinical trials andstdts of such trials, plans and objectives for
regulatory approval, litigation, intellectual propg, product development, manufacturing plans aedgrmance, constitute forward-looking
statements. Such forward-looking statements argestutn a number of risks and uncertainties thaildacause actual results to differ
materially from those anticipated, including, withidimitation, risks associated with: market comalits, satisfaction of the conditions to the
closing of the offering, our capital position, thaccess of third party development and commeraiidia efforts with respect to products
covered by intellectual property rights transferdeglthe Company, the success of third party pgiesgecution efforts with respect to such
products, the ability of the Company to enter iatal benefit from a partnering arrangement for thentpany's product candidate, Tovaxin,
reasonably satisfactory terms (if at all), and a@pendence (if partnered) on the resources andtiakilof any partner for the further
development of Tovaxin, our ability to compete \\dther, better financed pharmaceutical and bioteclogy companies, new approaches to
the treatment of our targeted diseases, our expieataf incurring continued losses, our uncertainfydeveloping a marketable product, our
ability to raise additional capital to continue otreatment development programs, the success dflimircal trials, our ability to develop and
commercialize products, our ability to obtain reepd regulatory approvals, our compliance with aldd and Drug Administration
regulations, our ability to obtain, maintain andgpect intellectual property rights for our produgthe risk of litigation regarding our
intellectual property rights, our limited manufadng capabilities, our dependence on thipdsty manufacturers and value added resellers,
ability to hire and retain skilled personnel, c



volatile stock price, and other risks detailed b dilings with the Securities and Exchange CominissNe assume no obligation to update
forward-looking information contained in this press releas with respect to the announcements describegirhe
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Exhibit 99.2
RISK FACTORS
OPEXA THERAPEUTICS, INC.

Investing in our securities involves a high degoéesk. You should consider the following riskttas, as well as other information
contained or incorporated by reference in the reépave file with the Securities and Exchange Comarisgefore deciding to invest in our
securities. The following factors affect our busmand the industry in which we operate. The risiduncertainties described below are not
the only ones we face. Additional risks and undetiess not presently known or which we currentipsider immaterial may also have an
adverse effect on our business. If any of the msatliscussed in the following risk factors wer@éaur, our business, financial condition,
results of operations, cash flows, or prospectdadbe materially adversely affected, the market@f our common stock could decline and
you could lose all or part of your investme

Risks Related to Our Business

Our business is at an early stage of developmeng. &ke largely dependent on the success of our lpastiuct candidate, Tovaxin, and we
cannot be certain that Tovaxin will receive regutay approval or be successfully commercialized.

Our business is at an early stage of developmeatd@hot have any product candidates in late-sthigieal trials nor do we have any
products on the market. We are still in the eatidygss of identifying and conducting research oreiptial products. We have only one product
candidate, Tovaxin, that has progressed to the sthgeing studied in human clinical trials in theited States. This product candidate, anc
other potential products, will require regulatoppeoval prior to marketing in the United States atiter countries. Obtaining such approval
requires significant research and development aaclipical and clinical testing. We may not be afolelevelop any products, to obtain
regulatory approvals, to continue clinical develepmof Tovaxin, to enter clinical trials for anyhet product candidates, or to commercialize
any products. Tovaxin, and any other potential pot&l may prove to have undesirable and unintesikdeffects or other characteristics
adversely affecting their safety, efficacy or ceffectiveness that could prevent or limit their.usay product using any of our technology may
fail to provide the intended therapeutic benefitsooachieve therapeutic benefits equal to or bétign the standard of treatment at the time of
testing or production.

We have a history of operating losses and do nqiest to be profitable in the near future.

We have not generated any profits since our entrythe biotechnology business and we have incigigrdficant operating losses. We
expect to incur additional operating losses forftireseeable future. We have not received, andongoti expect to receive for at least the next
several years, any revenues from the commercializaf any potential products. We do not have amyrees of revenues and may not have
in the foreseeable future.

Our ability to obtain necessary funding is uncertai

We anticipate that we will need to raise substaatigditional working capital in 2010. As we haveeadernal sources of debt or equity
capital committed for funding, we must rely uporstoefforts third-party debt or equity funding and @an provide no assurance that we will be
successful in any funding effort. The timing andjide of any future capital requirements will dependnany factors, including:

» our ability to establish, enforce and maintaintsgéc arrangements for research, developmentcelitésting, manufacturing and
marketing;

» the accuracy of the assumptions underlying oumegés for capital needs in 2010 and bey:
» scientific progress in our research and developmpegrams

» the magnitude and scope of our research and dewelupprograms

* our progress with preclinical development and chihtrials;

» the time and costs involved in obtaining regulat@pprovals
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» the costs involved in preparing, filing, prosecgtimaintaining, defending and enforcing patentnetgianc
» the number and type of product candidates thatwrsue.

If we raise additional funds through collaborati@mdicensing arrangements with third parties, waymeed to relinquish some rights to
our product candidate Tovaxin, including commeizalon rights, which may harm our ability to geaier revenues and achieve or sustain
profitability. If we raise additional funds by isag equity securities, stockholders may experiendsstantial dilution. Debt financing, if
available, may involve restrictive covenants thalyrmpede our ability to operate our business. éelyt financing or additional equity that we
raise may contain terms that are not favorablestorwour stockholders.

If sufficient capital is not available we may na &ble to continue operations as proposed, reguirnto modify our business plan, cut
various aspects of our operations or cease opesatio

Our independent auditor’s report in respect of 08008 fiscal year expressed substantial doubt abmuwt ability to continue as a going
concern, which may make raising capital more diffit and could require us to cease operations.

The report of our independent auditors in respétte@2008 fiscal year expressed substantial dabbtt our ability to continue as a
going concern. Specifically, it indicated an abseatobvious or reasonably assured sources ofditurding that will be required by us to
maintain ongoing operations. Subsequent to our #8068l year end, the going concern qualificatiomtr financial statements was removed
from our quarterly report on Form 10-Q for the qaeended June 30, 2009, as proceeds from a coepgoaasaction and a private offering
during the second and third quarters of 2009 wesgepted to provide sufficient cash resources thhoDecember 2010. Although we have
been successfully funded to date by attractingstors in our equity, there is no assurance thatapital raising efforts will be able to attract
the capital needed to sustain our operations beffatdiate. The conditions leading to the delivafrst report from our auditors expressing
substantial doubt about our ability to continueaging concern in respect of our 2008 financiaryauld return, and thus the existence of
prior report as well as the prospect of a similduffe report may make it more difficult for us tise funds. If we are unable to obtain additit
funding for operations, we may not be able to cargioperations as proposed, requiring us to madifybusiness plan, curtail various aspects
of our operations or cease operations. In suchteirerestors may lose a portion or all of theiréstment.

We will depend on strategic collaborations with tiparties to develop and commercialize product datates, such as Tovaxin, and we may
not have control over a number of key elements tilg to the development and commercialization ofyasuch product candidate.

A key aspect of our strategy, including with reggecTovaxin, is to seek a collaboration with atpar, such as a large pharmaceutical
organization, that is willing to conduct latstage clinical trials and further develop and conmuiadize a selected product candidate. To date
have not entered into any such collaborative asarent with respect to Tovaxin.

By entering into such as strategic collaboratioa,may rely on our partner for financial resourced for development, regulatory and
commercialization expertise. Our partner may faiflevelop or effectively commercialize our prodcandidate because they:

» do not have sufficient resources or decide noetmte the necessary resources due to internalregrtstsuch as limited cash or
human resource

» decide to pursue a competitive potential produgetiped outside of the collaboratic

» cannot obtain the necessary regulatory appro

» determine that the market opportunity is not ativa¢ or

» cannot manufacture the necessary materials incgiti quantities from multiple sources or at a opable cost
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We may not be able to enter into a collaboratinaluding with respect to Tovaxin, on acceptablenterif at all. We face competition in
our search for partners from other organizationddwide, many of whom are larger and are able terahore attractive deals in terms of
financial commitments, contribution of human reses; or development, manufacturing, regulatoryoonrercial expertise and support.

If we are not successful in attracting a partnel emtering into a collaboration on acceptable temm@smay not be able to complete
development of, or commercialize any product caatdidincluding Tovaxin. In such event, our abitiygenerate revenues and achieve or
sustain profitability would be significantly hindeat and we may not be able to continue operatiopsagmsed, requiring us to modify our
business plan, curtail various aspects of our djpermor cease operations.

We will need regulatory approvals for any produ@rdidate, including Tovaxin, prior to introductiotio the market, which will require
successful testing in clinical trials. Clinical tals are subject to extensive regulatory requirengrdnd are very expensive, ti-consuming
and difficult to design and implement. Any producandidate, such as Tovaxin, may fail to achieve essary safety and efficacy endpoints
during clinical trials in which case we will be urtde to generate revenue from the commercializateomd sale of our products.

Human clinical trials are very expensive and diffi¢o design and implement, in part because theysabject to rigorous Food and Drug
Administration (FDA) requirements, and must otheevcomply with federal, state and local requiremamnid policies of the medical
institutions where they are conducted. The clinidal process is also time-consuming. We estintizdie further clinical trials of our lead
product candidate, Tovaxin, will take at least salvadditional years to complete. Furthermoreufailcan occur at any stage of the trials, and
we could encounter problems that cause us to albamd@peat clinical trials. The commencement adpetion of clinical trials may be
delayed by several factors, including:

* FDA or Institutional Review Board (IRB) objectioo proposed protocol:

» discussions or disagreement with the FDA over trexjaacy of trial design to potentially demonsteftectiveness, and subsequent
design modifications

» unforeseen safety issu¢

» determination of dosing issues and related adjustsn
» lack of effectiveness during clinical tria

» slower than expected rates of patient recruitn

» product quality problems (e.qg., sterility or puji

» challenges to patient monitoring and data collectiaring or after treatment (for example, patiefadure to return for follow-up
visits); and

« failure of medical investigators to follow our dlal protocols

In addition, we or the FDA (based on its authooitagr clinical studies) may delay a proposed ingesiton or suspend clinical trials in
progress at any time if it appears that the study pose significant risks to the study participamtsther serious deficiencies are identified.
Prior to approval of our product the FDA must detiere that the data demonstrate safety and effewis®e The large majority of drug
candidates that begin human clinical trials faitltononstrate the desired safety and efficacy ctexistics.

Furthermore, changes in regulatory requirementsgaitance may occur and we may need to amend &litrial protocols, or otherwise
modify our intended course of clinical developmeateflect these changes, which may impact thésctiming or successful completion of a
clinical trial. In light of widely publicized evestconcerning the safety risk of certain drug prasluegulatory authorities, members of
Congress, the U.S. Government Accountability Offioedical professionals and the general public haised concerns about potential drug
safety issues. These events have resulted in thenaival of drug products, revisions to drug lamglihat further limit use of the drug products
and establishment of risk management programsribgt for instance, restrict distribution of drugg@ucts. The increased attention to drug
safety issues may result in a more cautious apprbgthe FDA to clinical trials. Data from clinicelals may receive greater scrutiny with
respect to safety, which may make the FDA or othgulatory authorities more likely to terminatenaal trials before completion or require
longer or additional clinical trials that may retsinl substantial additional expense and a deldgiture in obtaining approval or approval for a
more limited indication than originally sought.



Even if we obtain regulatory approvals for any pratdcandidate, such as Tovaxin, that approval neagubject to limitations on the
indicated uses for which it may be marketed. Oilitatto generate revenues from the commercialamatind sale of any potential products will
be limited by any failure to obtain necessary ratprly approvals.

We will rely on third parties to conduct our clina trials and perform data collection and analysiwhich may result in costs and delays that
may hamper our ability to successfully develop arammercialize any product candidate, including Tosa.

Although we have participated in the design andagament of our past clinical trials, we do not htheeability to conduct clinical trials
directly for any product candidate, including TowraxWe will need to rely on contract research ofgations, medical institutions, clinical
investigators and contract laboratories to conductclinical trials and to perform data collectiand analysis.

Our clinical trials may be delayed, suspended wnitgated if:

» any third party upon whom we rely does not sucedigstarry out its contractual duties or regulatobjigations or meet expect
deadlines

» any such third party needs to be replacec
» the quality or accuracy of the data obtained bythiirel party is compromised due to its failure tthare to clinical protocols «
regulatory requirements or for other reasc

Failure to perform by any third party upon which redy may increase our development costs, delaybility to obtain regulatory
approval and prevent the commercialization of amgpct candidate, including Tovaxin. While we bedi¢hat there are numerous alternative
sources to provide these services, we might nableeto enter into replacement arrangements wittlelatys or additional expenditures if we
were to seek such alternative sources.

If we fail to identify and license or acquire othgrroduct candidates, we will not be able to expand business over the long terr

Given that we have limited internal discovery cafi@s, our business over the long term is suhisip dependent on our ability to
license or acquire product candidates and furtkeeldp them for commercialization. The successisfdtrategy depends upon our ability to
identify, select and acquire the right product ddatés. We have limited experience identifying, ateging and implementing economically
viable product candidate acquisitions or licensdsch is a lengthy and complex process. Also, tlagket for licensing and acquiring product
candidates is intensely competitive, and many ofcompetitors have greater resources than we dan#jenot have the requisite capital
resources to consummate product candidate acquisitir licenses that we identify to fulfill ourategy.

Moreover, any product candidate acquisition thateweomplete will involve numerous risks, including

» difficulties in integrating the development progréon the acquired product candidate into our exgsthperations
» diversion of financial and management resourcas fegisting operations

» risks of entering new potential markets or techgias;

* inability to generate sufficient funding to offsetquisition costs; an

» delays that may result from our having to perfomanticipated preclinical trials or other tests loa product candidat

We are dependent upon our management team and allsmanber of employees.

Our business strategy is dependent upon the skitlsknowledge of our management team. If any atigenployee leaves, we may be
unable on a timely basis to hire suitable replacegmt effectively operate our business. We alserate with a very small number of
employees and thus have little or no backup caibabolr



their activities. The loss of the services of argnmber of our management team or the loss of a nuoflmther employees could have a
material adverse effect on our business and resttiperations.

If we fail to meet our obligations under our liceesagreements, we may lose our rights to key techg@s on which our business depen

Our business depends on licenses from third pafflesse third party license agreements impose atidigs on us, such as payment
obligations and obligations diligently to pursuerelepment of commercial products under the licenssénts. If a licensor believes that we
have failed to meet our obligations under a liceagg@ement, the licensor could seek to limit amtaate our license rights, which could leac
costly and time-consuming litigation and, potetyiah loss of the licensed rights. During the peérid any such litigation, our ability to carry
out the development and commercialization of paaéptoducts could be significantly and negativaffected. If our license rights were
restricted or ultimately lost, our ability to camtie our business based on the affected technolatfpin could be adversely affected.

Our current research and manufacturing facility inot large enough to manufacture product candidatssich as Tovaxin, for clinical trials
or, if such clinical trials are successful, commeat applications.

We conduct our research and development in a 1&g08re foot facility in The Woodlands, Texas, \Whitcludes an approximately 800
square foot suite of three rooms for the manufactdrT-cell therapies. Our current facility is hatge enough to fully support pivotal Phase I
trials for the development of Tovaxin for MS ordonduct commercial-scale manufacturing operatidves will need to expand further our
manufacturing staff and facility, obtain a new fiigior contract with corporate collaborators ohet third parties to assist with future drug
production.

In the event that we decide to establish a comraksciale manufacturing facility, we will requirebstiantial additional funds and will be
required to hire and train significant numbers mfpédoyees and comply with applicable regulationsiciwtare extensive. We do not have funds
available for building a manufacturing facility,dawe may not be able to build a manufacturing fgcthat both meets regulatory requirements
and is sufficient for our commercial-scale manufacg.

We may arrange with third parties for the manufeetaf our future products. However, our third-pasburcing strategy may not result in
a cost-effective means for manufacturing our fupnaducts. If we employ third-party manufactureve, will not control many aspects of the
manufacturing process, including compliance byehbgd parties with the FDA'’s current Good Manutaig Practices and other regulatory
requirements. We further may not be able to otadequate supplies from third-party manufactureestimely fashion for development or
commercialization purposes, and commercial quastif products may not be available from contraatufiacturers at acceptable costs.

If any product we may eventually have is not aceapby the market or if users of any such produceamable to obtain adequate covera
of and reimbursement for such product from governmend other third-party payors, our revenues antbfitability will suffer.

Our ability to successfully commercialize any prodwe may eventually have will depend in significpart on the extent to which
appropriate coverage of and reimbursement for puotiuct and any related treatments are obtained §r@vernmental authorities, private
health insurers and other organizations, such ahheaintenance organizations, or HMOs. Thirdyppetyors are increasingly challenging the
prices charged for medical products and servicescs#inot provide any assurances that third-pastgrgawill consider any product we may
eventually have cost-effective or provide coverafyand reimbursement for such product, in wholegrart.

Uncertainty exists as to the coverage and reimbuesé status of newly approved medical productssamdices and newly approved
indications for existing products. Thigghrty payors may conclude that any product we mvapteially have is less safe, less clinically effest
or less cost-effective than existing products, tirdi-party payors may not approve such productéerage and reimbursement. If we are
unable to obtain adequate



coverage of and reimbursement for any product we enantually have from third-party payors, physisianay limit how much or under what
circumstances they will prescribe or administenmh8uch reduction or limitation in the use of angts product would cause sales to suffer.
Even if third-party payors make reimbursement add, payment levels may not be sufficient to nmthleesale of any such product profitable.

In addition, the trend towards managed health icatfee United States and the concurrent growthrgénizations such as HMOs, which
could control or significantly influence the pursleaof medical services and products, may resuisidequate coverage of and reimbursement
for any product we may eventually have. Many ttpedty payors, including in particular HMOs, are qing various ways to reduce
pharmaceutical costs, including, for instance,use of formularies. The market for any product wa/raventually have depends on access to
such formularies, which are lists of medicationsvitich third-party payors provide reimbursemerte3e formularies are increasingly
restricted, and pharmaceutical companies facefgignt competition in their efforts to place thpioducts on formularies of HMOs and other
third-party payors. This increased competition ledsto a downward pricing pressure in the indusEhe cost containment measures that third-
party payors are instituting could have a matexiblerse effect on our ability to operate profitably

Any product candidate that we develop, such as iwvaif approved for sale, may not gain acceptarmmong physicians, patients and tl
medical community, thereby limiting our potentiad tgenerate revenues.

Even if a product candidate, such as Tovaxin, @ged for commercial sale by the FDA or other tatpry authorities, the degree of
market acceptance of any approved product candiyapdysicians, healthcare professionals and théndy payors, and our profitability and
growth, will depend on a number of factors, inchgli

» demonstration of efficac

» relative convenience and ease of administra

» the prevalence and severity of any adverse si@etsf

» availability and cost of alternative treatmentsgluding cheaper generic drug

» pricing and cost effectiveness, which may be sultigecegulatory control

» effectiveness of our or any of our partr' sales and marketing strategi

» the product labeling or product insert requiredtry FDA or regulatory authority in other countriasd
» the availability of adequate th-party insurance coverage or reimbursem

If any product candidate that we develop does nmtige a treatment regimen that is as beneficighasurrent standard of care or
otherwise does not provide patient benefit, thatipct candidate, if approved for commercial salehgyFDA or other regulatory authorities,
likely will not achieve market acceptance and chility to generate revenues from that product cdati would be substantially reduced.

We have incurred, and expect to continue to incingreased costs and risks as a result of being &lpucompany.

As a public company, we are required to comply whth Sarbanes-Oxley Act of 2002, or SOX, as wetléss and regulations
implemented by the SEC and The Nasdaq Stock Matitetnges in the laws and regulations affectingipwaimpanies, including the
provisions of SOX and rules adopted by the SEClgntihe Nasdaq Stock Market, have resulted in, aiicc@ntinue to result in, increased
costs to us as we respond to their requirement@n3he risks inherent in the design and operaifdnternal controls over financial reporting,
the effectiveness of our internal controls oveafioial reporting is uncertain. If our internal cwtd are not designed or operating effectively,
we may not be able to issue an evaluation of derrnial control over financial reporting as requicgdve or our independent registered public
accounting firm may determine that our internaltoaover financial reporting was not effective.dddition, our registered public accounting
firm may either disclaim an opinion as it relatesrtanagemenrt’assessment of the effectiveness of our inteordtals or may issue an adve
opinion on the effectiveness of our internal colstaver financial reporting. Investors may losefaence in the reliability of our consolidated
financial statements, which could cause the markee of our common stock to decline and which daaffect our ability to run our business
as we otherwise would like to. New rules could atgke it more difficult or more costly for us totalm certain types of insurance, including
directors’ and officers’



liability insurance, and we may be forced to aceepticed policy limits and coverage or incur sufiia#ly higher costs to obtain the coverage
that is the same or similar to our current coverdge impact of these events could also make iendifficult for us to attract and retain
gualified persons to serve on our board of diregtour board committees, and as executive offisescannot predict or estimate the total
amount of the costs we may incur or the timinguafhscosts to comply with these rules and regulation

Under the corporate governance standards of ThdagaStock Market, a majority of our board of dimestand each member of our audit
committee must be an independent director. If eaagancies on our board or our audit committee ottatrneed to be filled by independent
directors, we may encounter difficulty in attragtiqualified persons to serve on our board andaitiqular, our audit committee. If we fail to
attract and retain the required number of independieectors, we may be subject to SEC enforcempmteedings and delisting of our
common stock from NASDAQ Capital Market.

Risks Related to Our Intellectual Property

Patents obtained by other persons may result irrimfement claims against us that are costly to dedeand which may limit our ability tc
use the disputed technologies and prevent us framsping research and development or commercialipatiof potential products, such as
Tovaxin.

If third party patents or patent applications cantdaims infringed by either our licensed techmyl@r other technology required to mi
or use our potential products, such as Tovaxin,suuth claims are ultimately determined to be validre can be no assurance that we wou
able to obtain licenses to these patents at amahsocost, if at all, or be able to develop orabtlternative technology. If we are unable to
obtain such licenses at a reasonable cost, we otayerable to develop any affected product candjdatch as Tovaxin, commercially. There
can be no assurance that we will not be obligatkfend ourselves in court against allegations foinigement of third party patents. Patent
litigation is very expensive and could consume gartigal resources and create significant unceresnfn adverse outcome in such a suit ¢
subject us to significant liabilities to third pag, require disputed rights to be licensed froirdtpharties, or require us to cease using such
technology.

If we are unable to obtain patent protection anchet proprietary rights, our operations will be sigficantly harmed.

Our ability to compete effectively is dependent mjpdtaining patent protection relating to our teslbgies. The patent positions of
pharmaceutical and biotechnology companies, inolyidurs, are uncertain and involve complex andwnwgllegal and factual questions. The
coverage sought in a patent application can beedeoni significantly reduced before or after theepats issued. Consequently, we do not know
whether pending patent applications for our techgwwill result in the issuance of patents, omifassued patents will provide significant
protection or commercial advantage or will be anmented by others. Since patent applications aneesantil the applications are published
(usually 18 months after the earliest effectivndjldate), and since publication of discoveriethmscientific or patent literature often lags
behind actual discoveries, we cannot be certaintiieainventors of our owned or licensed intelletfroperty rights were the first to make the
inventions at issue or that any patent applicatadrissue were the first to be filed for such ini@ms. There can be no assurance that patents
will issue from pending patent applications oiisgfued, that such patents will be of commerciakfieto us, afford us adequate protection fi
competing products, or not be challenged or dedlarealid.

For our licensed intellectual property, we havetia control over the amount or timing of resourttet are devoted to the prosecutiol
such intellectual property. Due to this lack of tohand general uncertainties in the patent prat@e process, we cannot be sure that any
licensed patents will be mature from licensed aapibns or, if they do, that they will be maintadnéssued U.S. patents require the payment of
maintenance fees to continue to be in force. Wearllicensors to do this and their failure to daceuld result in the forfeiture of patents not
timely maintained. Many foreign patent offices alsquire the payment of periodic annuities to kpants and patent applications in good
standing. As we do not maintain control over thgnpant of annuities, we cannot assure you thatioensors will timely pay such annuities
and that the granted patents and pending patefitajgns will not become abandoned. In additiom, licensors may have selected a limited
amount of foreign patent



protection, and therefore applications have nohlfiged in, and foreign patents may not have beanfiggted in, all commercially significant
countries.

The patent protection of product candidates, sschawaxin, involves complex legal and factual gioest To the extent that it would be
necessary or advantageous for any of our licerteazsoperate or lead in the enforcement of ounbeel intellectual property rights, we cannot
control the amount or timing of resources suchnigzes devote on our behalf or the priority theycplan enforcing such rights. We may not be
able to protect our intellectual property rightsisgt third party infringement, which may be ditficto detect. Additionally, challenges may be
made to the ownership of our intellectual propeigits, our ability to enforce them, or our undentylicenses.

We cannot be certain that any of the patents issuad or to our licensors will provide adequatetgction from competing products. Our

success will depend, in part, on whether we odicansors can:

» obtain and maintain patents to protect our prodaotiidates such as Tovax

» obtain and maintain any required or desirable Besrto use certain technologies of third partidéclvmay be protected by pater

» protect our trade secrets and ki-how;

» operate without infringing the intellectual propeand proprietary rights of othel

» enforce the issued patents under which we holdsjgind

» develop additional proprietary technologies thatgatentable

The degree of future protection for our proprietagihts (owned or licensed) is uncertain. For exiamp

* we or our licensor might not have been the firghtike the inventions covered by pending patentiegns or issued pater
owned by, or licensed to, L

» we or our licensor might not have been the firdileopatent applications for these inventio

» others may independently develop similar or altéveaechnologies or duplicate any of the techn@s@wned by, or licensed 1
us;

» itis possible that none of the pending patentiapppbns owned by, or licensed to, us will resaltssued patent:

* any patents under which we hold rights may not ig@wus with a basis for commercially viable produchay not provide us wil
any competitive advantages or may be challengatliby parties as invalid, or unenforceable undes.lr foreign laws; @

« any of the issued patents under which we hold sigtety not be valid or enforceable or may be cireemed successfully in light of
the continuing evolution of domestic and foreigmema laws.

Confidentiality agreements with employees and otheray not adequately prevent disclosure of our &escrets and other proprietary
information and may not adequately protect our ifiectual property, which could limit our ability taompete.

We rely in part on trade secret protection in otdgorotect our proprietary trade secrets and wed knowhow. However, trade secr
are difficult to protect, and we cannot be certhigt others will not develop the same or similahtelogies on their own. We have taken steps,
including entering into confidentiality agreemewiish our employees, consultants, outside scientifitaborators and other advisors, to protect
our trade secrets and unpatented know-how. Thesemgnts generally require that the other party keafidential and not disclose to third
parties all confidential information developed heg fparty or made known to the party by us durimgcurse of the party’relationship with u
We also typically obtain agreements from theseiggmhich provide that inventions conceived byphety in the course of rendering services
to us will be our exclusive property. However, thagreements may not be honored and may not e#écassign intellectual property rights
to us. Further, we have limited control, if anyeothe protection of trade secrets developed byicemsors. Enforcing a claim that a party
illegally obtained and is using our trade secretsnmw-how is difficult, expensive and time consagiiand the outcome is unpredictable. In
addition, courts outside the United States mayebs Willing to protect trade secrets or know-hohe Tailure to obtain or maintain trade secret
protection could adversely affect our competitiesigon.



A dispute concerning the infringement or misappragtion of our proprietary rights or the proprietaryights of others could be tim
consuming and costly, and an unfavorable outcomeiltbharm our business.

A number of pharmaceutical, biotechnology and otlmenpanies, universities and research institutiene filed patent applications or
have been issued patents relating to cell thefBqoglls, and other technologies potentially relevaror required by our product candidate
Tovaxin. We cannot predict which, if any, of sugpkcations will issue as patents or the claimg thight be allowed. We are aware of a
number of patent applications and patents clairasgof modified cells to treat disease, disordenjory.

There is significant litigation in our industry agling patent and other intellectual property ight’hile we are not currently subject to
any pending intellectual property litigation, ané aot aware of any such threatened litigationnvesg be exposed to future litigation by third
parties based on claims that our product candidateh as Tovaxin, or their methods of use, manuifeag) or other technologies or activities
infringe the intellectual property rights of suttird parties. If our product candidates, such agaXm, or their methods of manufacture are
found to infringe any such patents, we may havgatpsignificant damages or seek licenses under gatemts. We have not conducted
comprehensive searches of patents issued to thitep relating to Tovaxin. Consequently, no assteaan be given that third-party patents
containing claims covering Tovaxin, its method séwr manufacture do not exist or have not beed &hd will not be issued in the future.
Because some patent applications in the Unite@Statly be maintained in secrecy until the pateetssaued, and because patent applications
in the United States and many foreign jurisdictians typically not published until 18 months afing, we cannot be certain that others have
not filed patent applications that will mature imdsued patents that relate to our current or éupwoduct candidates that could have a material
effect in developing and commercializing one or enof our product candidates. A patent holder cpuévent us from importing, making,
using or selling the patented compounds. We mag teeessort to litigation to enforce our intelleagkproperty rights or to determine the scope
and validity of third-party proprietary rights. Slarly, we may be subject to claims that we hawappropriately used or disclosed trade secrets
or other proprietary information of third partiéswe become involved in litigation, it could comsa a substantial portion of our managerial
and financial resources, regardless of whether imeowlose. Some of our competitors may be ablusiain the costs of complex intellectual
property litigation more effectively than we carchese they have substantially greater resourcesnslyenot be able to afford the costs of
litigation. Any legal action against us or our etlbrators could lead to:

« payment of actual damages, royalties, lost prgfissentially treble damages and attorneys’ feesgifare found to have willfully
infringed a third part's patent rights

* injunctive or other equitable relief that may effeely block our ability to further develop, comne@lize and sell our product

» we or our collaborators having to enter into liasrangements that may not be available on coniafigracceptable terms if i
all; or

» significant cost and expense, as well as distracfoour management from our busine

As a result, we could be prevented from commemiiadi current or future product candidates.

Risks Related to Our Industry
We are subject to stringent regulation of our procicandidates, such as Tovaxin, which could delawdlopment and commercialization.

We, our third-party contractors, suppliers andnpag, and our product candidates, such as Tovasérsubject to stringent regulation by
the FDA and other regulatory agencies in the Untates and by comparable authorities in other trimsn None of our product candidates
be marketed in the United States until it has tsgproved by the FDA. No product candidate of o@s been approved, and we may never
receive FDA approval for any product candidate.abtimg FDA approval typically takes many years aaglires substantial resources. Even if
regulatory approval is obtained, the FDA may impsigaificant restrictions on the indicated usesiditions for use and labeling of such
products. Additionally, the FDA may require pospepval studies, including additional research aedetbpment and clinical trials. These
regulatory requirements may limit the size



of the market for the product or result in the imeace of additional costs. Any delay or failureolstaining required approvals could
substantially reduce our ability to generate reesnu

In addition, both before and after regulatory apptpwe, our partners and our product candidatesh as Tovaxin, are subject to
numerous FDA requirements covering, among othagt)itesting, manufacturing, quality control, labg| advertising, promotion, distribution
and export. The FDA'’s requirements may change dditianal government regulations may be promulgaied could affect us, our partners
and our product candidates, such as Tovaxin. Givemumber of recent high profile adverse safegneywith certain drug products, the FDA
may require, as a condition of approval, costlik nrenagement programs, which may include safetyedilance, restricted distribution and
patient education, enhanced labeling, special gacgar labeling, expedited reporting of certaivexde events, preapproval of promotional
materials and restrictions on direct-to-consumeredising. Furthermore, heightened Congressiomaltisy on the adequacy of the FDAdruc
approval process and the agency’s efforts to askarsafety of marketed drugs resulted in the emat of legislation addressing drug safety
issues, the FDA Amendments Act of 2007. This legish provides the FDA with expanded authority oserg products after approval and the
FDA's exercise of this authority could result inaes or increased costs during the period of prodaeelopment, clinical trials and regulatory
review and approval, and increased costs to assm@liance with new post-approval regulatory regmients. We cannot predict the
likelihood, nature or extent of government regalatihat may arise from this or future legislatioradministrative action, either in the United
States or abroad.

In order to market any of our products outsidehef tnited States, we and our strategic partnerdiegnsees must establish and comply
with numerous and varying regulatory requiremeffitstioer countries regarding safety and efficacypigval procedures vary among countries
and can involve additional product testing and tholaial administrative review periods and the tiraguired to obtain approval in other
countries might differ from that required to obt&DA approval. The regulatory approval processtirencountries may include all of the risks
detailed above regarding FDA approval in the Uni¢ates. Approval by the FDA does not automatidaliyd to the approval of authorities
outside of the United States and, similarly, apptdy other regulatory authorities outside the BlahiStates will not automatically lead to FDA
approval. In addition, regulatory approval in oweietry does not ensure regulatory approval in arothut a failure or delay in obtaining
regulatory approval in one country may negativetpact the regulatory process in others. Our prodactidates, such as Tovaxin, may not be
approved for all indications that we request, whighuld limit uses and adversely impact our potémtgalties and product sales. Such
approval may be subject to limitations on the iatéd uses for which any potential product may bekatad or require costly, post-marketing
follow-up studies.

If we fail to comply with applicable regulatory ngigements in the United States and other countaiegng other things, we may be
subject to fines and other civil penalties, deli@yapproving or failure to approve a product, sisjen or withdrawal of regulatory approvals,
product recalls, seizure of products, operatingrig®ns, interruption of manufacturing or clinldaals, injunctions and criminal prosecution,
any of which would harm our business.

We may need to change our business practices topgigwith health care fraud and abuse regulationsiéour failure to comply with such
laws could adversely affect our business, finanotaindition and results of operations.

If we are successful in achieving approval to madke or more of our product candidates, our opmraiwill be directly, or indirectly
through our customers, subject to various statefedetal fraud and abuse laws, including, withautthtion, the federal Antkickback Statutt
and False Claims Act. These laws may impact, anotimgr things, our proposed sales, marketing andagun programs.

The federal Anti-Kickback Statute prohibits persémasn knowingly and willfully soliciting, offeringreceiving or providing
remuneration, directly or indirectly, in exchange 6ér to induce either the referral of an indivijua the furnishing or arranging for a good or
service, for which payment may be made under a&tiealthcare program such as the Medicare anddslieidprograms. Several courts have
interpreted the statute’s intent requirement tomteat if any one purpose of an arrangement inmglvemuneration is to induce referrals of
federal healthcare covered business, the statstbéen violated. The Anti-Kickback Statute is braad prohibits many arrangements and
practices that are lawful in businesses outsidaehealthcare industry. Recognizing that
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the Anti-Kickback Statute is broad and may techhigarohibit many innocuous or beneficial arrangentse Congress authorized the
Department of Health and Human Services, Officenspector General, or OIG, to issue a series aflegigns, known as the “safe harbors.”
These safe harbors set forth provisions that] thair applicable requirements are met, will assuealthcare providers and other parties that
they will not be prosecuted under the Anti-Kickb&ftlatute. The failure of a transaction or arrangernfit precisely within one or more safe
harbors does not necessarily mean that it is illegthat prosecution will be pursued. However, et and business arrangements that do not
fully satisfy each applicable safe harbor may reisuincreased scrutiny by government enforcematiiaities such as the OIG. Penalties for
violations of the federal Anti-Kickback Statute imde criminal penalties and civil sanctions suclimmes, imprisonment and possible exclusion
from Medicare, Medicaid and other federal healtagamograms. Many states have also adopted lawtasitoithe federal Anti-Kickback

Statute, some of which apply to the referral ofgras for healthcare items or services reimbursednly source, not only the Medicare and
Medicaid programs.

The federal False Claims Act prohibits persons flkarowingly filing or causing to be filed a falseath to, or the knowing use of false
statements to obtain payment from, the federal gowent. Suits filed under the False Claims Act,Wwnas “qui tam” actions, can be brought
by any individual on behalf of the government andtsindividuals, sometimes known as “relators”’more commonly, as “whistleblowers,”
may share in any amounts paid by the entity tggtheernment in fines or settlement. The frequencifliafy of qui tam actions has increased
significantly in recent years, causing greater neratof healthcare companies to have to defendse F2hims Act action. When an entity is
determined to have violated the federal False Jahat, it may be required to pay up to three titesactual damages sustained by the
government, plus civil penalties. Various statesehalso enacted laws modeled after the federabFalsims Act.

In addition to the laws described above, the Hdaklirance Portability and Accountability Act of3®created two new federal crimes:
healthcare fraud and false statements relatingadtiicare matters. The healthcare fraud statutalpte knowingly and willfully executing a
scheme to defraud any healthcare benefit progmactyding private payors. A violation of this staus a felony and may result in fines,
imprisonment or exclusion from government spons@redrams. The false statements statute prohibitsvkngly and willfully falsifying,
concealing or covering up a material fact or maling materially false, fictitious or fraudulenttstiament in connection with the delivery of or
payment for healthcare benefits, items or servidesolation of this statute is a felony and maguk in fines or imprisonment.

If our operations are found to be in violation afyaf the laws described above and other applicstalie and federal fraud and abuse
laws, we may be subject to penalties, including eind criminal penalties, damages, fines, exclusiom government healthcare programs,
and the curtailment or restructuring of our operzdi

If our competitors develop and market products treae more effective than our product candidateseyhmay reduce or eliminate ot
commercial opportunities.

Competition in the pharmaceutical industry, pattcy the market for multiple sclerosis productsiritense, and we expect such
competition to continue to increase. We face coitipetfrom pharmaceutical and biotechnology companas well as numerous academic and
research institutions and governmental agencigbgitunited States and abroad. Our competitors penducts that have been approved or are
in advanced development and may succeed in dewglaugs that are more effective, safer and mdoedsble or more easily administered
than ours, or that achieve patent protection ormenaialization sooner than our products. Our migstiScant competitors are fully integrated
pharmaceutical companies and more establishedchiotédogy companies. These companies have signifjcgreater capital resources and
expertise in research and development, manufagiuesting, obtaining regulatory approvals, andkating than we currently do. However,
smaller companies also may prove to be significantpetitors, particularly through proprietary rasbtadiscoveries and collaboration
arrangements with large pharmaceutical and eskedulisiotechnology companies. In addition to the petitors with existing products that
have been approved, many of our competitors atedualong in the process of product developmedtadso operate large, company-funded
research and development programs. As a resultarapetitors may develop more competitive or affdnld products, or achieve earlier pai
protection or further product commercializationrthvee are able to achieve. Competitive products reager any products or product
candidates that we develop obsolete.
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Our competitors may also develop alternative thiesaghat could further limit the market for any gucts that we may develop.

Rapid technological change could make our produoctssolete

Biopharmaceutical technologies have undergone rapidsignificant change, and we expect that théycamtinue to do so. As a result,
there is significant risk that our product candégdatsuch as Tovaxin, may be rendered obsoleteemonomical by new discoveries before we
recover any expenses incurred in connection witlr thevelopment. If our product candidates, such@sxin, are rendered obsolete by
advancements in biopharmaceutical technologiesfubure prospects will suffer.

Consumers may sue us for product liability, whicbud result in substantial liabilities that exceeslr available resources and damage our
reputation.

Developing and commercializing drug products estsigjnificant product liability risks. Liability aims may arise from our and our
collaborators’ use of products in clinical trialsdathe commercial sale of those products.

In the event that any of our product candidate®imes an approved product and is commercializedswoars may make product
liability claims directly against us and/or our ledlorators, and our collaborators or others seliirgge products may seek contribution from us
if they incur any loss or expenses related to sl&ims. We have insurance that covers clinical &divities. We believe our current insurance
coverage is reasonably adequate at this time. Heryvexe will need to increase and expand this cgeees we commence additional clinical
trials, as well as larger scale trials, and if anyduct candidate is approved for commercial SEiés insurance may be prohibitively expensive
or may not fully cover our potential liabilities.uDinability to obtain sufficient insurance coveeaat an acceptable cost or otherwise to protect
against potential product liability claims couldepent or inhibit the regulatory approval or comniization of products that we or one of our
collaborators develop. Product liability claims bhave a material adverse effect on our businedsesults of operations. Liability from such
claims could exceed our total assets if we do netagl in any lawsuit brought by a third party glileg that an injury was caused by one or r
of our products.

Health care reform measures could adversely affeat business

The business and financial condition of pharmacautnd biotechnology companies are affected byttuets of governmental and third-
party payors to contain or reduce the costs ofthealre. In the United States and in foreign jucisons, there have been, and we expect that
there will continue to be, a number of legislatarel regulatory proposals aimed at changing thetheate system. For example, in some
countries other than the United States, pricingrekcription drugs is subject to government contintl we expect proposals to implement
similar controls in the United States to contindeother example of reform that could affect ouribass is drug reimportation into the United
States (.e., the reimportation of approved drugs originally mi@actured in the United States back into the Un8éates from other countries
where the drugs were sold at lower prices). Initést in this regard could decrease the price wangrpotential collaborators receive for our
product candidates if they are ever approved fiex, salversely affecting our future revenue growtitl potential profitability. Moreover, the
pendency or approval of such proposals could résatdecrease in our stock price or adverselycatfar ability to raise capital or to obtain
strategic partnerships or licenses.

Risks Related to Our Securities and this Offering

There is currently a limited market for our secuigs, and any trading market that exists in our seities may be highly illiquid and may not
reflect the underlying value of our net assets ardiness prospects.

Although our common stock and Series E warrantdraded on the NASDAQ Capital Market, there is ently a limited market for our
securities and there can be no assurance that@oved market will ever develop. Investors are icengtd not to rely on the possibility that an
active trading market may develop.
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Our stock may be delisted from Nasdaq, which coaftect its market price and liquidity.

We are required to meet certain qualitative andrfoial tests (including a minimum stockholderquity requirement and bid price for ¢
common stock of $1.00 per share) to maintain #tej of our common stock on the Nasdag CapitalkiaDuring portions of 2008 and 20!
our stockholderséquity was below the continued listing standardinemment of $2.5 million and the bid price for @mammon stock was belc
$1.00 per share for periods of time, and our comstook was in jeopardy of being delisted. We magnee additional future notices from
Nasdaq that we have failed to meet these requiresmiénve are unable to cure any such failures timaly manner and our common stock v
delisted, it could be more difficult to buy or selir common stock and to obtain accurate quotatiemd the price of our stock could suffer a
material decline. Delisting may also impair ourli&pto raise capital.

As our share price is volatile, and you may not#&lgle to resell our shares at a profit or at a

The market prices for securities of biopharmacealitnd biotechnology companies, and early-stagg discovery and development
companies like us in particular, have historicé&en highly volatile and may continue to be higltiatile in the future. The following factors,
in addition to other risk factors described in théstion, may have a significant impact on the mapkice of our common stock:

» the development status of any drug candidates, asidtovaxin, including clinical study results aretedminations by regulato
authorities with respect there!

« the initiation, termination, or reduction in theope of any collaboration arrangements or any despat developments regardi
such collaborations

» announcements of technological innovations, newnernial products or other material events by oungetitors or us
» disputes or other developments concerning our Etapy rights;

» changes in, or failure to meet, securities ane’ or investor’ expectations of our financial performan

» additions or departures of key personi

» discussions of our business, products, financibp@ance, prospects or stock price by the findrana scientific press and onlil
investor communities

* public concern as to, and legislative action wihpect to, the pricing and availability of prestdp drugs or the safety of drugs ¢
drug delivery techniques;

» regulatory developments in the United States aridrigign countries

Broad market and industry factors, as well as espo@nd political factors, also may materially achady affect the market price of our
common stock.

We may be or become the target of securities litigra, which is costly and time-consuming to defend.

In the past, following periods of market volatility the price of a company’s securities or the répg of unfavorable news, security
holders have often instituted class action litigatilf the market value of our securities expergeadverse fluctuations and we become invo
in this type of litigation, regardless of the oute® we could incur substantial legal costs andnoamagemeng attention could be diverted frc
the operation of our business, causing our busitvesgffer.

Our “blank check” preferred stock could be issued prevent a business combination not desired by agament or our current majority
shareholders

Our articles of incorporation authorize the isswat“blank check” preferred stock with such desitipns, rights and preferences as may
be determined by our board of directors withourshalder approval. Our preferred stock could bkzeti as a method of discouraging,
delaying, or preventing a change in our control an@ method of preventing shareholders from rewpa premium for their shares in
connection with a change of control.
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Future sales of our common stock in the public matkcould lower our stock price.

We may sell additional shares of common stock sequent public or private offerings. We may assué additional shares of common
stock to finance future acquisitions. We cannotitethe size of future issuances of our commonksty the effect, if any, that future issuar
and sales of shares of our common stock will havehe market price of our common stock. Sales b§tntial amounts of our common stock
(including shares issued in connection with an &itjon), or the perception that such sales coualclio, may adversely affect prevailing market
prices for our common stock.

We presently do not intend to pay cash dividendsoaon common stock.

We currently anticipate that no cash dividends bélpaid on the common stock in the foreseeabledutVhile our dividend policy will
be based on the operating results and capital refetle business, it is anticipated that all eagsjnif any, will be retained to finance the future
expansion of the our business.

Our stockholders may experience substantial dilutim the value of their investment if we issue atidnal shares of our capital stock.

Our charter allows us to issue up to 100,000,0@8eshof our common stock and to issue and desiginatéghts of, without stockholder
approval, up to 10,000,000 shares of preferredkstacdhe event we issue additional shares of apital stock, dilution to our stockholders
could result. In addition, if we issue and desigreatlass of convertible preferred stock, thesaritees may provide for rights, preferences or
privileges senior to, and thus adverse to, thoselafers of our common stock.

Our management has significant flexibility in usinthe net proceeds of our securities offerings.

We intend generally to use the net proceeds frarantesecurities offerings for activities relateduather clinical development of Tovax
and for other general corporate purposes. Howelegrending on future developments and circumstameesay use some of the proceeds for
other purposes. Therefore, our management will Bay@ficant flexibility in applying the net proceée of our securities offerings. The actual
amounts and timing of expenditures will vary sigpahtly depending on a number of factors, includimg amount of cash used in our
operations and our research and development effdesagement’s failure to use these funds effelstiw@uld have an adverse effect on the
value of our common stock and could make it mofécdit and costly to raise funds in the future.

Stockholders have experienced immediate dilutiortte book value per share of the common stock puaséd.

Because the price per share of our common stoekemffin our recent securities offerings is subglythigher than the net tangible bc
value per share of our common stock, stockholdave suffered substantial dilution in the net tatglimok value of the common stock they
have purchased.
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