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OPEXA THERAPEUTICS, INC.
2635 NORTH CRESCENT RIDGE DRIVE
THE WOODLANDS, TEXAS 77381

October 2, 2009
To Our Shareholders:

You are cordially invited to attend the Annual Magtof Shareholders of Opexa Therapeutics, IncWWednesday, November :
2009 at 10:00 a.m. Eastern Standard Time. The ngeefil be held at 1251 Avenue of Americas,®20 FJddew York, New York 10020.

Information about the Annual Meeting, including teas on which shareholders will act, may be founthe notice of annual meeti
and proxy statement accompanying this letter. Vd& forward to greeting in person as many of ourehealders as possible.

It is important that your shares be represented andvoted at the meeting. Whether or not you plan to teend the Annual
Meeting, please complete, sign, date, and promptheturn the accompanying proxy in the enclosed envepe or by fax to (281) 872-
8585. Returning the proxy does NOT deprive you ofaur right to attend the Annual Meeting. If you decde to attend the Annua
Meeting and wish to change your proxy vote, you mago so automatically by voting in person at the meing. Please note, howeve
that if your shares are held of record by a brokerpank or other nominee and you wish to attend andote in person at the meeting, yc
must obtain from the record holder a legal proxy isued in your name.

Sincerely yours,

%,méﬂ

Neil K. Warma, President and Chief Executive Offi

If you need additional copies of this Proxy Statatwe the enclosed proxy card, or if you have othegstions about the proposals or how to
vote your shares, you may contact our proxy solicit

Advantage Proxy
(877) 870-8565 (toll free)
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OPEXA THERAPEUTICS, INC.
2635 NORTH CRESCENT RIDGE DRIVE
THE WOODLANDS, TX 77381

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD NOVEMBER 11, 2009

The Annual Meeting of Shareholders of Opexa Thardagg Inc. will be held on Wednesday, November 2009 at 10:00 a.r
Eastern Standard Time, at 1251 Avenue of Ameriz@s, Floor, New York, New York 10020. Our sharehosdare asked to vote to:

1. Elect David Hung, David E. Jorden, Michael S. RiemmScott B. Seaman and Neil K. Warma to the Bo&idirectors to serve un
the next annual meeting of shareholders or urgil thespective successors have been duly ele

2. Approve an amendment to the Company’s Articlelnoorporation to reduce the par value of the Canys common stock fro
$0.50 per share to $0.01 per sh:

3. Ratify the appointment of Malone & Bailey, PC, aslépendent auditors of the Company for its fisedryending December !
2009; anc

4. Transact any other business properly brought béf@e@nnual meeting and any adjournment or postpentthereof
These business items are described more fullydriPtioxy Statement accompanying this Notice.

Only shareholders who owned common stock at theeclaf business on September 21, 2009 can voteisattbeting or ar
adjournments or postponements that may take phdtshareholders are cordially invited to attené theeting in person. However, to as
your representation at the meeting, you are urgadark, sign and return the enclosed proxy as ptignag possible in the poste-prepaic
envelope for that purpose or by fax at (281) 8%35. Your stock will be voted in accordance witle instructions you have given. A
shareholder attending the meeting may vote in pees@n if he or she has previously returned a pr&gase note, however, that if y
shares are held of record by a broker, bank oratbminee and you wish to attend and vote in peegdhe meeting, you must obtain fr
the record holder a legal proxy issued in your name

By Order of the Board of Directors,

%,méﬂ

Neil K. Warma, President and Chief Executive Offi
Dated: October 2, 2009

The Board of Directors solicits the enclosed proxyYour vote is important no matter how large or smal your holdings. To assure you
representation at the meeting, please complete, sigxactly as your name appearsdate and promptly mail the enclosed proxy card i
the postage-paid envelope provided or fax to (288)/2-8585.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholdersto be held on November 1:
2009: This Proxy Statement and our 2008 Annual Repbon Form 10-K are available at: www.cstproxy.comépexatherapeutics/2009.



OPEXA THERAPEUTICS, INC.
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON NOVEMBER 11, 2009
INFORMATION CONCERNING SOLICITATION AND VOTING

General

The enclosed proxy is solicited on behalf of themPany's Board of Directors (“Board™jor use at the Annual Meeting
Shareholders to be held on Wednesday, Novembe2dd9, at 10:00 a.m. Eastern Standard Time (the t&hrMeeting”), or at an
adjournment or postponement of this meeting, ferghrposes set forth in this Proxy Statement arthénaccompanying Notice of Anni
Meeting of Shareholders. The Annual Meeting willHed at 1251 Avenue of Americas, 2&loor, New York, New York 10020. We inte
to mail this Proxy Statement and accompanying preaag to shareholders on or about October 2, 2008.Board of Directors of Ope
Therapeutics, Inc., a Texas corporation, prepahés firoxy statement for the purpose of solicitingxees for our Annual Meeting
Shareholders. The terms “we,” “our,” the “Compaioy™Opexa,” refers to Opexa Therapeutics, Inc.

Availability of Annual Report and Form 10-K

Accompanying this Proxy Statement is the Compaysual Report on Form 1R- filed with the Securities and Exchar
Commission (the “SEC")The Company makes available, free of charge thratsgivebsite (www.opexatherapeutics.com), its ahnegort:
on Form 10-K, quarterly reports on Form 10-Q, catrmeports on Form & and amendments to those reports filed or furrdghersuant t
Section 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended (the “Exchange Ad¥,soon as reasonably practicable after
documents are electronically filed with or furnidhi® the SEC. These reports can be found under “Bii@gs” through the “Investors”
section of the Company'website located at www.opexatherapeutics.com.Qdrapany will provide to any shareholder withouauae, upo
the written request of that shareholder, a copythef Company’s Annual Report on Form KO¢without exhibits), including financi
statements and the financial statement schedue¢hé fiscal year ended December 31, 2008. Sugphests should be addressed to Inwv
Relations, Opexa Therapeutics, Inc., 2635 Nortts@¥et Ridge Drive, The Woodlands, Texas 77381.

Revocability of Proxies

Any proxy given pursuant to this solicitation mag tevoked by the person giving it at any time befiss use by delivering to t
Company’s Secretary, at the address of the Compagcutive offices noted above, written noticeasocation or a duly executed pre
bearing a later date or by attending the AnnualtMgeand voting in person. Attendance at the Anridakting will not, by itself, revoke
proxy. Please note, however, that if your shareshatd of record by a broker, bank or other nomanmes you wish to attend and vote in pel
at the Annual Meeting, you must obtain from theordcholder a legal proxy issued in your name.

Quorum, Abstentions and Broker Non-Votes

Our common stock is the only type of security éeditto vote at the Annual Meeting. Only sharehdddefr record at the close
business on September 21, 2009 (the “Record Datii"pe entitled to notice of and to vote at thendial Meeting. As of the Record D¢
there were 12,737,926 shares of common stock owlisigrand entitled to vote. Each holder of recdrdiares of common stock on the re«
date will be entitled to one vote for each shaid be all matters to be voted upon at the Annuaétitey. Shares of common stock may nc
voted cumulatively.



Proxies properly executed, duly returned to the gamy and not revoked will be voted in accordancd Wie specifications mac
Where no specifications are given, such proxies$ gl voted “FOR” each of the five director nomine&S8OR” the amendment to t
Company’s Articles of Incorporation to reduce tha palue of the Company’common stock from $0.50 per share to $0.01 parestan
“FOR” the ratification of the Compang’auditors. It is not expected that any mattersratiian those referred to in this Proxy Statemeihbe
brought before the Annual Meeting. If, however, angtter not described in this Proxy Statement @perly presented for action at
Annual Meeting, the person named as proxy in thdosed form of proxy will have discretionary autityrto vote according to his ov
discretion.

The required quorum for the transaction of busirssthe Annual Meeting is a majority of the issued outstanding shares of
Companys common stock entitled to vote at the Annual Megtiwhether present in person or represented byyprthe bylaws of th
Company provide that unless otherwise providedalaydr by the Articles of Incorporation, all mattether than the election of directors s
be decided by the affirmative vote of a majoritytioé shares of stock represented in person or tyypat the Annual Meeting. Shares
common stock represented by a properly signed atatned proxy will be treated as present at the uahrMeeting for purposes
determining a quorum, regardless of whether the&ypi® marked as casting a vote or abstaining. Shaeffstock represented by “broker non-
votes” (.e., shares of stock held in record name by bkemnominees) as to which (i) instructions havebe®n received from the benefi
owners or persons entitled to vote; (ii) the bratienominee does not have discretionary voting paweler applicable rules or the instrur
under which it serves in such capacity; or (iig trecord holder has indicated on the proxy cardagrexecuted a proxy and otherwise not
the Company that it does not have authority to goteh shares on that matter will be treated aeptder purposes of determining a quorum.

Voting

Proposal 1. Directors are elected by a plurality of the affative votes cast by those shares of common staadept in person,
represented by proxy, and entitled to vote at thaual Meeting. This means the five nominees foealors receiving the highest numbe
affirmative votes will be elected. Proxies marked\Withhold Authority” and broker noweotes will not affect the election of a candidatiec
receives a plurality of votes. Shareholders maycoaiulate votes in the election of directors.

Proposal 2. Approval of the amendment to the Company’s Artiabdédncorporation to reduce the par value of thenpanys
common stock from $0.50 per share to $0.01 peresteguires the approval of a majority of the outdiag shares of common stock enti
to vote at the Annual Meeting. Abstentions and brakonvotes will not be counted as having been votedhenproposal and will have t
effect of voting against the proposal.

Proposal 3. Ratification of our independent public accounsargtquires the approval of a majority of the shafesommon stoc
represented in person or by proxy at the AnnualtiigeAbstentions as to Proposal 3 will have thesa&ffect as votes against the propt
Broker nonvotes as to Proposal 3, however, will be deemedeshaot entitled to vote on the proposal, will betcounted as votes for
against the proposal, and will not be includeddltglating the number of votes necessary for agglrofithe proposal.

Solicitation

The cost of soliciting proxies will be borne by tBempany. In addition to soliciting shareholdersrbgil and through its regul
employees, the Company will request that bankshaiokiers and other persons representing benefisinbos of the shares forward the pr
solicitation material to such beneficial owners dhd Company may reimburse these parties for tlegisonable out-gfocket costs. Tt
Company may use the services of its officers, ttimscand others to solicit proxies, personally prtddephone, facsimile or electronic m
without additional compensation. We have retaineldaftage Proxy to assist us in soliciting proxissg the means referred to above.
will pay the fees of Advantage Proxy, which we eotge be approximately $3,000, plus reimburseméwout-of-pocket expenses.
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If you need additional copies of this Proxy Statatra the enclosed proxy card, or if you have otiwgstions about the proposal

to obtain directions to attend the meeting and wotperson, you may contact our proxy solicitor,vAdtage Proxy, at (877) 88565 (tol
free).

Shareholder Proposals

Proposals of shareholders that are intended todsepted at our 2010 Annual Meeting of Shareholidettse proxy materials for su
meeting must comply with the requirements of SEGR4a8 and must be received by our Secretary no later dlune 4, 2010, in order to
included in the Proxy Statement and proxy maternielating to our 2010 Annual Meeting of Sharehatdevoreover, with respect to &
proposal by a shareholder not seeking to have riygopal included in the proxy statement but seetdnigave the proposal considered at
next annual meeting, such shareholder must prowidtten notice of such proposal to our Secretarput principal executive offices
August 18, 2010. With respect to a proposal ndietancluded in the proxy statement and the propisgagrmitted at the Annual Meeting,
persons who are appointed as proxies may exetwgediscretionary voting authority with respectstech proposals, even if the sharehol
have not been advised of the proposal. In addisbareholders must comply in all respects withrtes and regulations of the SEC the
effect and the procedural requirements of our bglaw

Dissenter’s Rights

Neither Texas law nor our articles of incorporatmmbylaws provide our shareholders with dissehtéghts in connection with tt
matters described in this Proxy Statement.



PROPOSAL 1
ELECTION OF DIRECTORS

The Board of Directors currently consists of sixmiers, each with a term expiring at the 2009 Aniieéting. David McWilliams
who is currently an incumbent director, has infodntiee Company that he does not intend to standefelection at the Annual Meeting. T
Nominating Committee of the Board has recommendad,the Board has nominated, the remaining fivarmzent directors for election
the 2009 Annual Meeting. The Board intends to redihe size of the Board of Directors to five mensbagrthat time, and therefore, pro;
cannot be voted for a greater number of persons tthe five nominees. The shares represented bgrblesed proxy will be voted for t
election as directors of the five nominees naméovbé serve until the 2010 Annual Meeting or uthiéir successors have been duly ele
and qualified. All of the nominees have indicatedtie Company that they will be available to seagedirectors. If any of the nomin
becomes unavailable for any reason or if a vacahoyld occur before the election (which eventsnateanticipated), the shares represe
by the enclosed proxy may be voted for such otleesgn or persons recommended by the Board of Direets may be determined by
holders of the proxy. There are no family relatlips among our executive officers and directors.

Director Nominees
Individuals nominated for election are:

Name Age Position

David Hung 52 Director

David E. Jordel 47 Director

Michael S. Richmal 48 Director

Scott B. Seama 54 Director

Neil K. Warma 46 President, Chief Executive Officer, Acting Chief n&ncia

Officer and Directo

David Hung, M.D. has served as a Director since May 2006. Dr. Huaggderved as the president, chief executive offioer as
director of Medivation, Inc. since December 2004. Bung also has served as the president and ekefutive officer, and member of
board of directors, of Medivation, Ins.subsidiary, Medivation Neurology, Inc. sinceiitseption in September 2003. From 1998 until 2
Dr. Hung was employed by ProDuct Health, Inc., imgtely held medical device company, as Chief SdienOfficer (199841999), and ¢
president and chief executive officer (192@31). From December 2001 to January 2003, Dr. Heerged as a consultant to Cytyc He
Corporation. Dr. Hung received his M.D. from theildmsity of California at San Francisco, and hi8Ain biology and organic chemis
from Harvard College.

David E. Jorden has served as a Director since August 2008. Mdejohas served as executive board member for Cyigniac.
since October 2008. Mr. Jorden previously servedies president with Morgan Stanley in its Wealtladhdgement group where he
responsible for equity portfolio management forthiget worth individuals since 2003. Prior to Mordatanley, Mr. Jorden served as
president and chief financial officer of Genometiixc., a private genomics/life sciences comparguéed on highihroughput microarre
applications from March 2000 to September 2002. Mrden was a principal with Fayez Sarofim & Caompto joining Genometri;
Mr. Jorden earned a MBA from Kellogg School of Mgement at Northwestern University and a BBA frora tniversity of Texas/Austi
He currently serves as a director of Cytomedix, boed PLx Pharma, Inc. Mr. Jorden is a Charteredigial Analyst and Certified Puk
Accountant.

Michael S. Richmanhas served as a Director since June 2006. Mr. Riohinas served as president and chief executiveeoffi
Amplimmune, Inc. since July 2008. Mr. Richman seras president and chief operating officer of Ammptiune, Inc. from May 2007 to Ji
2008. From April 2002 to May 2007, Mr. Richman s=fvas executive vice president and chief operatiifiger of MacroGenics, In
Mr. Richman



joined MacroGenics, Inc in 2002 with approximatélenty years experience in corporate business dprent within the biotechnolo
industry. Mr. Richman obtained his B.S. in Genéhittdlecular Biology at the University of Californa Davis and his MSBA in Internatiol
Business at San Francisco State University.

Scott B. Seamarhas served as a Director of since April 2006. Mrar8an has served for over five years as the exeatitiector an
treasurer of the Albert and Margaret Alkek Fourmtatof Houston, Texas, a private foundation prinyasilpporting institutions in the Te»
Medical Center in Houston, Texas. Since Januan 89resent, Mr. Seaman has served as the chefidial officer of Chaswil Ltd., ¢
investment management company. Since September, M¥8&Geaman has served as secretary and treasfuMr& A Properties Inc.,
ranching and real estate concern. Since Januar3, 200 Seaman has served as chairman and, sing@004, president of ICT Managem
Inc., the general partner of Impact Composite Teldgy Ltd., a composite industry supplier. Mr. S@anserves on the board of GeneE:
Inc., a privately held biotechnology company. Silay 2004, Mr. Seaman has served as a Member dhtlestment Committee of Glol
Hedged Equity Fund LP, a hedge fund. Mr. Seamarived a bachelos’ degree in business administration from Bowlingeear Stat
University and is a certified public accountant.

Neil K. Warma has served as President and Chief Executive Offitere June 2008 and as Acting Chief Financial d@ffisinc
March 2009. From July 2004 to September 2007, Marida served as president and chief executive ofti€&/iron Therapeutics Inc.,
privately-held clinical stage biopharmaceutical gamy. From 2000 to 2003, Mr. Warma wasfeonder and president of MedExact U:
Inc., an Internet company providing clinical infation and services to physicians and pharmaceutialpanies. From 1992 to 20
Mr. Warma held senior positions of increasing resiuility at Novartis Pharmaceuticals (previoushjb&Geigy Ltd.) at its corpora
headquarters in Basel, Switzerland. While at NasaNIr. Warma served as the Head of Internatiort@ria Policy & Advocacy and
senior management within global marketing wherevbeked on the international launch of a gastrotirtes product. Mr. Warma obtained
honors degree specializing in Neuroscience from Uinéversity of Toronto and an International M.B.&Aom the Schulich School
Management at York University in Toronto.

The Board of Directors recommends that shareholdersote “FOR” the election to the Board of each of the above nonges
The five persons receiving the highest number of ‘BR” votes represented by shares of Company common stopkesent in person o
represented by proxy and entitled to be voted at # Annual Meeting will be elected.

Board and Shareholder Meetings

Members of the Board are encouraged to attend thmp@nys annual meeting of shareholders; however, atterdas no
mandatory. Six directors attended the 2008 annwadtimg of shareholders. For the fiscal year endedebhber 31, 2008, the Board helc
meetings, and each incumbent director nomineedsdteat least 75% of the total number of meetinds by the Board and all committees
which such director served during the period he avesector in 2008.

Director Independence

The Board has determined that each member of tleedBexcept for Messrs. Warma and McWilliams, aréralependent direct
within the meaning of NASDAQ listing standards, ahidirectors constitute a majority of the BoardeTBoard has determined that €
member of the Board’Audit, Compensation and Nominating and Corpo@Gdgernance Committees is independent (or simildelsignatec
based on the Boarsl'application of the listing standards of NASDA®e trules and regulations promulgated by the SEGherinterne
Revenue Service, as appropriate for such commmtrabership.



Committees of the Board of Directors

We currently have a standing Audit Committee, Conga¢éion Committee, and Nominating and CorporateeBmnce Committe
The Board has adopted written charters for eachthef committees, and copies of the charters arelai@ai on our website
www.opexatherapeutics.com. Please note that tloenration contained on our website is not incorpediy reference in, or considered t
a part of, this document.

The current members of these committees are assill

Nominating and
Corporate

Audit Compensatior Governance
Director Independent Committee Committee Committee
David Hung X X X
David E. Jordel X X X
Michael S. Richma X X X
Scott B. Seama X X X X

Audit Committee

The Audit Committee of the Board currently consisitdlessrs. Jorden, Richman and Seaman, each ahvidhian independent, non-
employee director. The Audit Committee selects,behalf of our Board, an independent public accognfirm to audit our financii
statements, discuss with the independent auditeis independence, review and discuss the auditeddial statements with the indepent
auditors and management, and recommend to our Baagther the audited financials should be inclusledur Annual Reports to be fil
with the SEC. The Audit Committee operates purstmatwritten charter, which was adopted in Felyr@805. During the last fiscal year,
Audit Committee held four meetings, and the membéthe Audit Committee attended each meeting.

All of the members of the Audit Committee are remployee directors who: (1) met the criteria foddpendence as required
NASDAQ listing standards and as set forth in RW&-3(b)(1) under the Securities Exchange Act of 1@&4amended (the “Exchange Agt”
(2) did not participate in preparation of the Comga financial statements during the past three yead;(3) are able to read and unders
fundamental financial statements, including a bedasheet, income statement, and cash flow stateriéet Board has determined 1
Messrs. Jorden and Seaman each, individually, fyjua an “audit committee financial expe’ defined in SEC regulations and .
possesses the financial sophistication and regquesiperience as required under NASDAQ listing shaahsl

Compensation Committee

The Compensation Committee of the board currerdlysists of Dr. Hung and Messrs. Richman and Seamash) of whom is ¢
independent director. The Compensation Committe@wes and approves (1) the annual salaries and attrapensation of our execut
officers, and (2) individual stock and stock optigrants. The Compensation Committee also providestance and recommendations
respect to our compensation policies and practmed,assists with the administration of our compgas plans. During the last fiscal ye
the Compensation Committee held one meeting, amdmbers of the Compensation Committee attendedrtbeting.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance CommittedheoBoard currently consists of Dr. Hung and Mes3orden and Seam
each of whom was determined by the Board to bendependent director. The Nominating and CorporateeBance Committee assists
Board in fulfilling its responsibilities by: ideffifing and approving individuals qualified to sera® members of our Board, selecting dire
nominees



for our annual meetings of shareholders, evaluatiegperformance of our Board, and developing aedmmending to our Board corpol
governance guidelines and oversight procedures meisipect to corporate governance and ethical candluadentifying and evaluatir
candidates, the committee takes into considerdtiercriteria approved by the Board and such othetofs as it deems appropriate. Ti
factors may include judgment, skill, diversity, exignce with businesses and other organizationsoofparable size, the interplay of
candidates experience with the experience of other Board bezs) and the extent to which the candidate woeald Hesirable addition to
Board and any committees of the Board. The nonrigatommittee will consider properly submitted shatder nominations for candida
for the board. Following verification of the shaokter status of persons proposing candidates, neeordations will be aggregated |
considered by the nominating committee. If any malte are provided by a shareholder in connectidtlhh whe nomination of a direct
candidate, such materials will be forwarded to tmenmittee. During the last fiscal year, the Nomimatand Corporate Governai
Committee held one meeting, and the members afdhamittee attended that meeting.

2008 Director Compensation

The following table presents summary information tlee year ended December 31, 2008 regarding thepensation of the non-
employee members of our Board. Mr. Jorden was appaito the Board on August 12, 2008. Mr. Bailesigeed from the Board effecti
December 10, 2008, and Mr. Randall resigned froerBibard effective February 19, 2009.

Fees Earnel Restricted Stoc}

or Paid and Option

in Cash Awards Total
Name ($) ®o $)
Gregory H. Bailey® —0O 72,96¢ 72,96¢
David Hung® —) 93,071 93,07
David E. Jordel® —( 10,87 10,87
David B. McWilliams®) — 7,367 7,367
Lorin J. Randal® 27,00( 22,69¢ 49,69¢
Michael S. Richmajo) — 70,48¢ 70,48¢
Scott B. Seama(tl) — 69,63( 69,63(

(1) Reflects the dollar amount recognized for finansiatement reporting purposes for the year endextieer 31, 2008 in accordal
with FAS 123R (but disregarding forfeiture estinsatelated to servicbased vesting conditions) and, accordingly, inckudmount
from options granted in prior years. See the infatfan appearing under the heading entitled “Stopkdds and Warrantsh Note 10 t
our consolidated financial statements includedas @f our Annual report on Form X0for the fiscal years ended December 31, :
and 2007 for certain assumptions made in the vialuaf options granted during 2008 and 2007. Sedrtformation appearing in N¢
11 to our consolidated financial statements in Borm 10KSB for the year ended December 31, 2006 for assangpmade in tr
valuation of options granted in prior yee

(2) 50,000 shares of common stock underlying optioristanding at fiscal year en

(3) In exchange for Board compensation fees due, 31sb@fes of restricted common stock were issued ay 12008, of which 13,3l
shares of common stock vested on the date of gnadhtthe balance of 17,700 restricted shares wewedbon December 31, 20
however, since Dr. Bailey resigned from the boardecember 10, 2008, the 17,700 shares were fexifi

(4) 55,000 shares of common stock underlying optioristanding at fiscal year en
(5) In exchange for Board compensation fees due, 31sB@€es of restricted common stock were issued ay B 2008, of which 12,4
shares of common stock vested on the date of grahthe balance of 19,500 restricted shares vest&kecember 31, 200
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(6) 20,000 shares of common stock underlying optioristanding at fiscal year en

(7) Messrs. Jorden, Richman and Seaman elected to rget@oard compensation fees due as of Decemb@0BB, for stock options ¢
February 6, 2009. Stock options equal to one sbhoemmon stock for each dollar due, fully vested &xercisable for a term of
years, were granted to Messrs. Jorden, Richmarsaadhan at an exercise price of $ $0.47 per s

(8) 10,000 shares of common stock underlying optioristanding at fiscal year en
(9) 30,000 shares of common stock underlying optioristanding at fiscal year en
(10) 66,400 shares of common stock underlying optioristanding at fiscal year en
(11) 66,900 shares of common stock underlying optioristanding at fiscal year en

No options were exercised during the fiscal yeaieelhDecember 31, 2008.

The following table presents the fair value of egcdnt of stock options in 2008 to nemployee members of our Board, compute

accordance with FAS 123R:

Number of

Exercise
Securities Grant Date

Underlying Price of
Option Fair Value
Name Grant Date Options Awards of Options
Gregory H. Bailey 06/26/0¢ 10,00( $ 1.17 $ 9,82:
David Hung 06/26/0¢ 10,00¢( $ 1.17 $ 9,82:
David E. Jordel 08/19/0¢ 20,00( $ 1.5t $ 26,10¢
David B. McWilliams 06/26/0¢ 10,00( $ 1.17 $ 9,82%
Lorin J. Randal 06/26/0¢ 10,00( $ 1.17 $ 9,82%
Michael Richmar 05/06/0¢ 11,40( $ 1.0¢ $ 10,41%
06/26/0¢ 10,00( $ 1.17 $ 9,82:
Scott B. Seama 05/06/0¢ 11,90( $ 1.0¢ $ 10,87:
06/26/0¢ 10,00( $ 1.17 $ 9,82

Standard Compensation Arrangements

Employee directors do not receive any compensdétiogervices as a member of our Board. We reimbousalirectors for travel ai
lodging expenses in connection with their attendaatdoard and committee meetings. In summary emoployee Board members receive

following fees:

Annual retaine

For each Board meeting attended in pel

For each Board meeting attended that is held dneetelephon

For each committee meeting attended by &chair committee membi
For each committee meeting attended by the chafradfcommittes

$12,00(
$ 1,50C
$ 75C
$ 75C
$ 1,00C

In addition, on June 26, 2008 Dr. Hung and MedddVilliams, Randall, Richman and Seaman were eaahtgd a teryear optiol
to purchase 10,000 shares of our common stock artisg price of $1.17, of which 5,000 shares vestedediately and 5,000 shares ve
on the first anniversary of the date of grant. Qugist 19, 2008, Mr. Jorden was granted ayesr-option to purchase 20,000 shares o

common stock at an exercise price of $1.55.

In lieu of compensation for services as a membeh®Board for 2009, the Board elected to templyratispend cash payments

non-employee directors are being issued stock gfitstead.



Communications to the Board of Directors

The Board of Directors has adopted the followindjgyofor shareholders who wish to communicate aogoern directly with th
Board of Directors. Shareholders may mail or deltheir communication to the Company’s principateutive offices, addressed as follows:

Addressee (*)
c/o Secretary
Opexa Therapeutics, Inc.
2635 North Crescent Ridge Drive
The Woodlands, TX 77381

*Addressees: Board of Directors; Audit Committeettoé Board of Directors; Nominating and Corporatev&nance Committee
the Board of Directors; Compensation CommitteehefBoard of Directors; name of individual director.

Copies of written communications received at subdiress will be forwarded to the addressee as sopnagticable.

AUDIT COMMITTEE REPORT

The Audit Committee of the Board currently consistsMessrs. Jorden, Richman and Seaman, all of wAmmindependent, non-
employee directors.

The Audit Committee operates under a written chaatiopted by the Board of Directors, which is eatdd annually. The Auc
Committee selects, evaluates and, where deemedm@pie, replaces the Company’s independent agdiidre Audit Committee also pre-
approves all audit services, engagement fees amg tand all permitted non-audit engagements, éxXoepertain de minimus amounts.

Management is responsible for the Company’s intecnatrols and the financial reporting process. Tmmpanys independe!
auditors are responsible for performing an indepanhdudit of the Company’consolidated financial statements in accordantte auditing
standards generally accepted in the United Stdtésnerica and issuing a report on the Compangonsolidated financial statements.
Audit Committee’s responsibility is to monitor aodersee these processes.

In this context, the Audit Committee has reviewled Companys audited financial statements for fiscal 2008 hag met and he
discussions with management and Malone & Bailey, Bf@ Company independent auditors. Management representedhetcAtdii
Committee that the Comparsy’consolidated financial statements for fiscal 20@8e prepared in accordance with accounting ppies
generally accepted in the United States of Ameraoa] the Audit Committee discussed the consolidditemhcial statements with t
independent auditors. The Audit Committee alsowdised with Malone & Bailey, PC the matters requitete discussed by the Statemer
Auditing Standards No. 61, as amended, as adogtéitebPublic Company Accounting Oversight Board A&B) in Rule 3200T.

Malone & Bailey, PC also provided to the Audit Coittee the written disclosures and the letter rezgliiny applicable requireme
of the PCAOB regarding the independent accourgactmmunications with the Audit Committee concegnindependence, and the Al
Committee discussed with Malone & Bailey, PC theoamting firm’s independence.

9



Based upon the Audit Committee’s discussion witmaggement and Malone & Bailey, PC, and the Audit Gittee’s review of th
representation of management and the report of hdado Bailey, PC to the Audit Committee, the Audibr@mittee recommended to
Board of Directors that the audited consolidatedricial statements be included in the Company’sudhReport on Form 18-for the fisca
year ended December 31, 2008, filed with the S

Submitted by the Audit Committee of the
Board of Directors of Opexa Therapeutics, Inc.:
David E. Jorden, Michael S. Richman, Scott B. Seama

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board currentigsists of Dr. Hung and Messrs. Richman and Seamlarmf whom ar
independent, non-employee directors.

The Compensation Committee operates under a writtamter adopted by the Board. The Compensationndtiee administel
Opexa’s June 2004 Compensatory Stock Option Péamews compensation components to be provided &x&p officers, employees, a
consultants; grants options to purchase commork stod restricted stock to Opegadfficers, employees, and consultants; and reviswe
makes recommendations to the Board regarding athsoof compensation to be provided to the membetheoBoard. The Compensat
Committee believes it has fulfilled its respongitgk under its charter for the fiscal year endet@&nber 31, 2008.

The Compensation Committee has reviewed and disdut®e Compensation Discussion and Analysis redjuise Item 402(b) ¢
Regulation K for the fiscal year ended December 31, 2008 widmagement. Based upon this review and discusienCompensatic
Committee recommended to the Board that the ConapiensDiscussion and Analysis be included in Opgx&inual Report on Form 1K-
for the fiscal year ended December 31, 2008.

Submitted by the Compensation Committee
of the Board of Directors of Opexa Therapeutics, In.:
David Hung, Michael S. Richman, Scott B. Seaman

Compensation Committee Interlocks and Insider Parttipation

Our Compensation Committee is comprised of Dr. Hand Messrs. Richman and Seaman. None of the cosennitembers has e’
been an employee of Opexa Therapeutics, Inc. Nbrmeiroexecutive officers serve as a member of thard of directors or compensat
committee of any entity that has any executiveceffiserving as a member of our Board of DirectoiS@mpensation Committee.
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PROPOSAL 2
AMENDMENT TO ARTICLES OF INCORPORATION TO REDUCE
THE PAR VALUE OF THE COMPANY’S COMMON STOCK

The Board of Directors has adopted a resolutionr@appg a proposed amendment to Article 1V of thar@any’s current Articles ¢
Incorporation to change the par value of our comstonk from $0.50 per share to $0.01 per share.

The first paragraph of Article IV of the Compangigrrent Articles of Incorporation reads as follows:

“The aggregate number of shares which the corparatiall have authority to issue is one hundredntéhion (110,000,000
consisting of one hundred million (100,000,000)rekaof common stock having $0.50 par value (“ComiStock”), and ten milliol
(10,000,000) shares of preferred stock having mavalae (“Preferred Stock”).”

The proposed amendment, if approved by sharehoid@enjunction with approval of this Proposal Zyuld replace the first paragre
of Article IV with the following:

“The aggregate number of shares which the corparatiall have authority to issue is one hundredntéhion (110,000,000
consisting of one hundred million (100,000,000)rskaof common stock having $0.01 par value (“Comr8tock”), and ten milliol
(10,000,000) shares of preferred stock having mogae (“Preferred Stock”).”

Reasons for Reducing the Par Value of our Common &tk

As of the Record Date, the Company has outstandpigpns to purchase an aggregate of 1,736,634 sluir€ompany commic
stock. Of the 1,736,634 options issued and outstgnaptions to purchase an aggregate of 448,38Beshof Company common stock w
issued to corporate officers, directors, employa®s$ consultants between January 16, 2009 and M#&,cR009 at per share exercise pt
which were at the fair market value on the datgraht but below the par value of the Compangdommon stock since the stock was tra
below $0.50 during this time period.

During this period, options to purchase the follogvhumber of shares of common stock were grantéuetéollowing directors, ea
of whom is also a nominee (except for David McVditlis), at an average per share exercise price 473$David Jorden, 14,880; Michi
Richman, 29,250; Scott Seaman, 37,250; David H@&@00; and David McWilliams, 8,000. In addition,riuhg this period, options
purchase the following number of shares of comntookswere granted to the following executive offieat the average per share exe
prices indicated: Neil K. Warma, 150,000 sharesratverage exercise price of $0.22; and Donna 48|96 shares at an average exe
price of $0.35.

In order to comply with the limits of Texas corptardaw, which prohibits the issuance of a corpord common stock for less tr
the par value of such stock, and to remain condistéh common business practice among our peeipenies with respect to par value,
Company is seeking approval of its shareholderantend its Articles of Incorporation to reduce tla palue of the Company’commol
stock from $0.50 per share to $0.01 per share. Wbdr believe that a change from a par value od5@@er share to $0.01 per share
provide us with greater flexibility in utilizing es.ccommon stock for various corporate purposeserftiture.

The Company believes that a reduction in the comstock par value from $0.50 to $0.01 is also thestnedficient way to addre
the challenges resulting from having outstandiniong with exercise prices of less than par valfighe reduction in the par value of
Companys common stock is approved by the shareholdersCtmpany will be able to issue shares of its comstogk to the optione
upon the exercise of the options at issue, allyansto the terms of the options previously grantethe reduction in the par value is
approved, the Company may be required to expldreratlternatives which may be less efficient andemexpensive to meet the contrac
obligations represented by these outstanding ogtion
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Historically, par value served as a stated pricghath a corporatiors stock would be issued. Nevertheless, we beliegg@totectio
par values may have provided investors have bedesseimportant over time. Regulation of the semgimarkets and increased finan
transparency has contributed to this trend. Also,narkets have become more liquid, with prices aedimng more rapidly to mark
developments, it has became increasingly diffiéoifta corporation to commit in advance to issueusges at their par value. Instead,
public companies, the market sets the price atlwsiiock may be issued or otherwise sold. For trason, par value is generally considert
be an anachronistic concept, and many corporatmiey set their par value at $0.01 per share on &ss. In fact, under Texas law, st
without par value is permissible.

Effective Date and Accounting Matters

The reduction in par value will become effectiveonphe filing with the Secretary of State of theidles of Amendment, which
expected to take place promptly after the approf¥dhe amendment to the Articles at the Annual MeptThe reduction in the par value
our common stock would result in a reduction in steted capital on our balance sheet attributabtaut common stock and a correspon
increase in the paith capital account. The reduction in the par valieeild not change the number of authorized sharesio€ommon stoc
The reduction in the par value will have no effectthe rights of the holders of our common stock.

The Board of Directors recommends a vote “FOR” theamendment to the Companys Articles of Incorporation to reduce the
par value of the Company’s common stock from $0.50er share to $0.01 per share. The approval of thex®ndment to the Companys
Articles of Incorporation requires a majority of th e outstanding shares entitled to vote at the annuaheeting.
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PROPOSAL 3
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Audit Committee selected Malone & Bailey, PCamsindependent registered public accounting fiomaudit the financii
statements of the Company for the year ending Dbeedil, 2009 and requests that the shareholdéfy sath selection. In the event
shareholders fail to ratify the appointment, thedA@ommittee of the Board of Directors will considt as a direction to select other audi
for the subsequent year. Even if the selectioraigied, the Board at its discretion may direct #ggpointment of a different independ
accounting firm at any time during the subsequegdrif the Board determines that such a changedwvbalin the best interests of
Company and its shareholders.

The Company is asking the shareholders to ratiéy ghlection of Malone & Bailey, PC as the Companiyidependent pub
accountants for the fiscal year ending DecembeRBQ9. The affirmative vote of the holders of a onidy of the shares represented in pe
or by proxy at the Annual Meeting will be requiredratify the selection of Malone & Bailey, PC.

A representative of Malone & Bailey, PC is not exted to attend the Annual Meeting or make a stat¢éraed so will not k
available to respond to questions.

Audit Fees

The following table presents the estimated aggeetgs billed by Malone & Bailey, PC for servicesfprmed during our last tv
fiscal years.

Years Ended
December 31,
2008 2007
Audit fees® $67,41F  $175,46¢
Audit-Related fee —
Tax fee< 5,60C( 3,50k
All other fee<® 11,78¢ 15,37(

$84,80(  $194,34:

(1) “Audit fees” include professional services rendered for (i) #ulit of our annual financial statements for thecdl years end
December 31, 2007 and 2008, (ii) the reviews offi@ncial statements included in our quarterlyortp on Form 1@ for such yea
and (i) the issuance of consents and other nwattdating to registration statements filed by

(2) Tax fees include professional services relatingrégparation of the annual tax retu
(3) Other fees include professional services for revaéwarious filings and issuance of conse

Policy on Audit Committee Pre-Approval and Permisdble Non-Audit Services of Independent Auditors

The Board’s policy is to pre-approve all audit ggetmissible noraudit services provided by the independent audifiese servici
may include audit services, audit-related servit®sservices and other services. Bpproval is generally provided for up to one yaad any
pre-approval is detailed as to the particular serviceaegory of services and is generally subjeca tpecific budget. The indepenc
auditors and management are required to periogiogtiort to the Board regarding the extent of fmwiprovided by the independent aud
in accordance with this pre-approval, and the feeshe services performed to date. The Board oé®ors may also prapprove particul:
services on a case-by-case basis. The Audit Coramitteapproved 100% of the tax services and other sengoavided by our independ:
auditors during the last two fiscal years.

The Board of Directors recommends a vote “FOR'the ratification of the selection of Malone & Bailg/, PC as the independet
registered public accounting firm for the Company br the fiscal year ending December 31, 2009. Thetification requires a majority
vote of the shares represented by person or proxyt the annual meeting.
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EXECUTIVE OFFICERS

Our executive officers are elected by the Boardwéctors and serve at the discretion of the Bo@ndr executive officers are
follows:

Name Age Position

Neil K. Warma 46 President, Chief Executive Officer, Acting Chiefnkncial Officer an
Director

Donna R. Rill 55 SeniorVice President of Operatiol

The following biographical information is for MsilR'see Proposal 1 for biographical informatiom fdr. Warma):

Donna R. Rill has served as Senior Vice President of Operatiogs danuary 2009. From November 2004 until Jangagg, sh
served as our Vice President of Operations. Fromil &A903 to November 2004, she was the directomodlity systems and proci
development at Opexa Pharmaceuticals, Inc. prigstacquisition by the Company. From November 1@9Z&pril 2003, she was the direc
of translational research for the Center for Celc&ne Therapy at Baylor College of Medicine. Mdl Ras worked to design and qua
GMP Cell & Gene Therapy Laboratories, GMP Vectavd®iction facilities, and Translational Researchd.abSt. Jude Childres’Researc
Hospital, Texas Children’s Hospital, and Baylor IEge of MedicineMs. Rill received her B.S. in Medical Technologgrir the University ¢
Tennessee, Memphis.

EXECUTIVE COMPENSATION AND OTHER INFORMATION
Compensation Discussion and Analysis
Objectives of Our Executive Compensation Program

The Compensation Committee of our Board (the “Campgon Committee”administers our executive compensation program
Compensation Committee is composed entirely ofpeddent directors.

The general philosophy of our executive compensatimgram is to align executive compensation wita €Companys busines
objectives and the longrm interests of our shareholders. To that end, Gompensation Committee believes executive conatien
packages provided by the Company to its executivedyuding the named executive officers, shouldiude both cash and stotlase!
compensation that reward performance as measueddsa@stablished goals. In addition, the Compariyes to provide compensation the
competitive with other biopharmaceutical and bibtemlogy companies and that will allow us to attraobtivate, and retain qualifi
executives with superior talent and abilities.

Our executive compensation is designed to rewahileaement of the Comparg/’corporate goals. In 2008, our corporate ¢
included, but were not limited to: (i) advancemefthe Company’s clinical development program; diifivancing the Compars/tesearch at
development programs; (iii) obtaining additionaldincing as needed; and (iv) realizing financiallgo&@his focus allows us to reward
executives for their roles in creating value for shareholders.

The Role of the Compensation Committee

The Compensation Committee has the primary authtoitdetermine the Comparsy'‘compensation philosophy and to estal
compensation for the Company’s executive officdtsee Compensation Committee oversees the Compayhpensation and benefit pl
and policies; administers the Company’s stock opptans; reviews the compensation components pedvid Opexas officers, employee
and consultants; grants
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options to purchase common stock to Opsyaficers, employees, and consultants; and reviweds makes recommendations to the B
regarding all forms of compensation to be provitlethe members of the Board.

The Compensation Committee generally sets theainitbompensation of each executive. The Compens&@mmmittee annual
reviews and in some cases adjusts compensatioaxggutives. Although, the Chief Executive Officapyides recommendations to
Compensation Committee regarding the compensafitimecother executive officers, the Compensatiom@ittee has full authority over
compensation matters relating to executive officers

Elements of Executive Compensation

Although the Compensation Committee has not adopted formal guidelines for allocating total compatisn between equi
compensation and cash compensation, it strivesaiotain a strong link between executive incentiaad the creation of shareholder va
Therefore, the Company emphasizes incentive conagiensn the form of stock options rather than bsalary.

Executive compensation consists of the followirgnetnts:

Base Salary. Base salaries for our executives are generallpksi@d based on the scope of their responsilsijiteking into accou
what the Compensation Committee believes to beechas its general business experience, competitiaket compensation paid by ot
companies for similar positions and recognizingt efsliving considerations. Prior to making its oeemendations and determinations,
Compensation Committee reviews each executive’s:

e historical pay levels
» past performance; ar
e expected future contribution

The Compensation Committee does not use any plartimdices or formulae to arrive at each execuiwvecommended pay lev
Evaluations of past performance are made on algtgoalitative basis, and may include such facamdeadership performance, contribu
to the officer group, overall performance, continsiamprovements, and other appropriate measuremaking decisions as to the b
salaries of the Comparg/executive officers, the Compensation Committeesdwt engage in benchmarking by using specificpemsatio
data about other companies as a reference point.

Equity Awards. We also use longerm incentives in the form of stock options. Enygles and executive officers generally rec
stock option grants at the commencement of employrmed periodically receive additional stock optgmants, typically on an annual ba
We believe that stock options are instrumentallignang the long-term interests of the Compangmployees and executive officers \
those of the shareholders because such individealize gains only if the stock price increasesclbptions also help to balance the ov
executive compensation program, with base salasyigng short-term compensation and stock opti@warding executives for lontgrm
increases in shareholder value.

Options are generally granted through our June ZD@pensatory Stock Option Plan that authorizet® ggant options to purche
shares of common stock to our employees, direcamd consultants. The Compensation Committee revéawd approves stock option aw:
to executive officers in amounts that are basedh@preview and assessment of:

» individual performance
» each executiv's existing lon-term incentives; an
* retention consideration
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Periodic stock option grants are made at the discref the Compensation Committee to eligible emgpkes and, in approprii
circumstances, the Compensation Committee considenecommendations of members of management,asutife Chief Executive Offici
In determining the amount of any equity award, @mmpensation Committee gives subjective considerat our named executive officers’
contributions towards the achievement of the go&lhe Company. In 2008, each named executiveafficas awarded stock options in
amounts indicated in the section entitled “Grarft®lan-Based Awards.Stock options are granted with an exercise priagaktp the fai
market value of our common stock on the day of gaawd typically vest ratably over a three-year qebri

Section 162(m) Policy

Section 162(m) of the Internal Revenue Code lirtiestax deductibility by public companies of comgation in excess of $1 milli
paid to certain executive officers. These officerdude any employee who, as of the close of tlxakite year, is the principal execul
officer, and any employee whose total compensdbtiothe taxable year is required to be reporteshtareholders under the Exchange Ac
reason of such employee being among the three $tighenpensated officers for that taxable year,rdtien the principal executive officer
the principal financial officer. However, compensatwhich qualifies as “performance-basés’excluded from the $1 million limit if, amo
other requirements, the compensation is payable @mbn attainment of prestablished, objective performance goals undeaa approve
by the corporation’s shareholders.

It is our policy to qualify, to the extent reasolelour executive officerscompensation for deductibility under applicable aw.
However, we intend to retain the flexibility necaigsto provide total cash compensation in line veitimpetitive practice, our compensa
philosophy, and our best interests. Therefore, \ag from time to time pay compensation to our exgeubfficers that may not be deductit

Executive Officer Compensation
2008 Summary Compensation Table

The following table sets forth certain informatiooncerning compensation earned by or paid to cepisons who we refer to as
“Named Executive Officersfor services provided for the fiscal year ended ddeloer 31, 2008. Our Named Executive Officers ine
persons who (i) served as our principal executifieer or acted in a similar capacity during 200, were serving at fiscal yeand as ot
two most highly compensated executive officersepthan the principal executive officer, whose ltatampensation exceeded $100,000,
(iii) up to two additional individuals for whom disure would have been provided as a most highfgpensated executive officer, but
the fact that the individual was not serving agaecutive officer at fiscal year-end.

Other )
Compensatior Options

Salary Bonus Awards Total

Name and Principal Position Year ($) ($) $)® $) O ($)
Neil K. Warma® 200¢ 195,10( — 62,487 72,86¢ 330,45¢
CEO, President, Directt 2007 — — — — —
David B. McWilliams@ 200¢ 148,95¢ — — 700,05¢ 849,01¢
CEO, President, Directc 2007 275,00(® — — 411,80° 686,80
Jim C. Williams®) 200¢ 225,75( — — 161,46¢ 387,21¢
Chief Operating Office 2007 225,75 — — 449,02: 674,77
Lynne Hohlfeld® 200¢€ 175,00(0 — — 135,13! 310,13!
CFO and Secretal 2007 175,001 — — 102,70C 277,70(
Donna R. Rill®) 200¢ 141,88¢11) — — 110,40: 252,28
Senior V.P. of Operatior 2007 137,94( 10,00¢( — 234,59¢ 382,53¢
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(1) Served as president and chief executive officeresiune 200¢

(2) Served as president and chief executive officenfAugust 2004 to June 20C
(3) Served as an executive officer from June 2007 twlsey 2009

(4) Served as chief financial officer from June 2008/&rch 2009

(5) Named as an executive officer in June 2(

(6) Other compensation includes costs of moving angh¢eary housing

(7) Reflects the dollar amount recognized for finansiatement reporting purposes for the year endextieer 31, 2008 in accordal
with FAS 123(R) (but disregarding forfeiture esttemrelated to servideased vesting conditions) and, accordingly, incudmount
from options granted in prior years. See the infatfon appearing under the heading entitled “Stopkdds and Warrantsh Note 10 t
our consolidated financial statements includedas @f our Annual report on Form X0for the fiscal years ended December 31, :
and 2007 for certain assumptions made in the vialuaf options granted during 2008 and 2007. Sedrtformation appearing in N¢
11 to our consolidated financial statements inalutheour Form 1KSB for the fiscal year ended December 31, 200G&sumptior
made in the valuation of options granted in prieans.

(8) Mr. McWilliams’ salary was increased to $288,750 effective AprRAQ7. However, the increase in salary was acdou¢dot paid. A
of December 31, 2008, the outstanding amount duéWdwilliams was $17,18¢

(9) Dr. Williams’ salary was increased to $237,038 effective Apr2dQ7 and to $248,890 effective April 1, 2008. Huwar the increase
salary was accrued but not paid. As of DecembeRB@8, the outstanding amount due Dr. Williams $%28,643. On February 6, 20
Dr. Williams exchanged the outstanding salary dareaffully vested stock option to purchase 28,84&as of Opexa common stocl
an exercise price of $0.47 per shs

(10) Ms. Hohlfelds salary was increased to $183,750 effective Aprt007 and to $192,938 effective April 1, 2008 wdwer, the increa:
in salary was accrued but not paid. As of Decertie2008, the outstanding amount due Ms. Hohlfedd $22,203

(11) Ms. Rill's salary was increased to $151,114 effective Apr2008. However, the increase in salary was adchug not paid. As «
December 31, 2008, the outstanding amount due MswBs $8,396. On February 6, 2009, Ms. Rill exaped the outstanding sal
due for a fully vested stock option to purchas@®8,8hares of Opexa common stock at an exercise pfi$0.47 per shar

Executive Employment Agreements

The Company entered into a thngear employment agreement on June 16, 2008 withKN&/arma pursuant to which he will se
as president and chief executive officer. Purstmtite agreement, Mr. Warma is paid $285,000 ferfilst 12month period, $335,000 for t
second 12-month period and $385,000 for the thireinbnth period. In addition, Mr. Warma is entitledtke following: (i) an annual ca
bonus of up to 50% of his base salary based uptestones to be agreed upon; (ii) a dimee payment of $50,000 cash and 25,000 sha
the Company’s common stock to be issued if and whertlosing bid price of the Compasytommon stock equals or exceeds $4.00 fi
consecutive trading days; and (iii) a y€ar stock option to purchase 250,000 shares ofreomstock with an exercise price of $1.01 per ¢
that vests 50,000 shares immediately and the balagoarterly in equal amounts over three years.dditian, the Company provid
Mr. Warma with relocation assistance and the Comigastandard benefits and insurance coverage asajigrovided to its management
employment is terminated by the Board without cale Warma will receive 12 months base salary @Euysayment equal to 30% of b
salary and including any earned but unpaid bonusaddition, vesting of stock options will acceleran full if the effective date of tl
termination is at least two years after commencémieamployment or vesting will be accelerateddak2month period if termination is pri
to two years of employment. Upon the effectiverefsa change in control, Mr. Warma will receive 18mths of salary and a payment et
to 45% of base salary. All vesting of options siticelerate in full.
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The Company entered into a opear employment agreement with Donna Rill on May008, effective April 1, 2008 throu
March 31, 2009, at an annual salary of $151,114yant to which Ms. Rill served as vipeesident of operations of the Company.
January 16, 2009, Ms. Rill was promoted to senice president of the Company at an annual sala$260,000. The Company entered in
new oneyear employment agreement with Ms. Rill on April 2009, effective April 1, 2009 through March 301P. The employme
agreement may be terminated at any time voluntasilyer or without cause by the Board. If employtrisierminated by the Board witht
cause, Ms. Rill will receive six months base sakamg any and all stock options granted to Ms. [Rithr to termination will be accelerated
a 12month period. Ms. Rill will have one year to exseciany vested stock options. In the event of agdari control, any and all stc
options granted to Ms. Rill prior to such changeaftrol will be accelerated to become vested asdRill will have one year to exercise i
vested stock options.

2008 Grants of Plan Based Awards

The following table presents each grant of stodioog in 2008 to the Named Executive Officers.

Number of
Securities Exercise Price Grant Date
Underlying Fair Value of
of Option
Name Grant Date Options Awards Options
Neil K. Warma 06/16/0¢ 250,00(® $ 1.01 $ 216,86t
David B. McWilliams 05/06/0¢ 8,70(@ $ 1.0¢ $  7,95C
06/26/0¢ 39,00® $ 1.17 $ 39,13:
Jim C. Williams 05/06/0¢ 10,30(® $ 1.0¢ $ 9411
06/26/0¢ 23,00(® $ 1.17 $ 23,07¢
Lynne Hohlfeld 05/06/0¢ 8,00(@ $ 1.0¢ $ 7,31
06/26/0¢ 21,00(® $ 1.17 $ 21,07:
Donna R. Rill 05/06/0¢ 3,00(4 $ 1.0¢ $ 2,741
06/26/0¢ 33,000 $ 1.17 $ 33,11

(1) 50,000 options vested upon date of grant, balah2®@@000 options vest quarterly over three ye
(2) Accelerated vesting on 6/16/2008 upon retiremearhfthe Company

(3) Vested immediately on date of gra

(4) Fully vested at 12/31/200

(5) Accelerated vesting on 2/13/2009 upon retiremenhfthe Company

(6) 17,500 shares forfeited upon departure from the fi2my in March 200¢

(7) Vest quarterly over three years from date of gt

Each of the options in the foregoing table was g@minder the Company’s June 2004 Compensatork Stption Plan.
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2008 Outstanding Equity Awards at Fiscal Year-End

The following table presents information regardmgstanding equity awards at the end of 2008 fohex the Named Executi

Officers.
Option Awards
Number of
Securities Number of
Underlying Securities
Unexerciset Underlying
Unexercised
Options (#) Options (#)
Name Exercisable Unexercisable
Neil K. Warma 83,33¢ 166,66¢1
David B. McWilliams 37,00( —
5,00( —
120,00( —
41,00¢( —
8,70( —
39,00( —
5,00( 5,00(@
Jim C. Williams 12,50( —
9,37t 3,12t3)
28,58: 14,290
10,00( 20,00@®
10,30( —
3,83t 19,16 ®
Lynne Hohlfeld 15,00( 7,50((4
8,33¢ 4,16%4
10,66 21,3314
8,00(
3,50( 17,50@®
Donna R. Rill 6,00( —
4,50( 1,50(®)
15,58 7,79%6)
10,66 21,33
3,00(
5,50( 27,50(®)

(1) Vests quarterly over three years from the 6/16/@®gdate
(2) Vested on 6/26/0¢
(3) Vested on 2/13/0¢

(4) Options subsequently forfeited upon departure fieenCompany in March 200

(5) Vests on 12/5/0¢

(6) Vested on 4/20/0¢

(7) 10,668 vested on 6/18/09 and 10,667 vests on &J1

(8) Vests quarterly over three years from the 6/26/@®gdate

Certain Relationships and Related Transactions

Option
Exercise Option
Expiration
Price
($) Date
1.01 06/16/1¢
30.0¢ 08/31/0¢
30.0¢ 01/21/1(
5.0C 05/02/1¢
5.47 06/18/1"
1.0¢ 05/06/1¢
1.17 06/26/1¢
1.17 06/26/1¢
30.0¢ 11/06/0¢
7.0C 12/05/1(
5.0C 04/20/1¢
5.47 06/18/1°
1.0¢ 05/06/1¢
1.17 06/26/1¢
5.0C 04/20/1¢
8.2t 07/12/1¢
5.47 06/18/1°
1.0¢ 05/06/1¢
1.17 06/26/1¢
30.0C 11/06/0¢
7.0C 12/05/1(
5.0C 04/20/1¢
5.47 06/18/1°
1.0¢ 05/06/1¢
1.17 06/26/1¢

The Audit Committee of our Board is responsible doersight and review of any related person traimas We have no relat

person transactions that require disclosure urdgisection.
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SECURITY OWNERSHIP OF PRINCIPAL SHAREHOLDERS AND MA NAGEMENT

Beneficial Ownership

The following table sets forth, as of September2109, the number and percentage of outstandingesta our common sto
beneficially owned by: (a) each person who is kndwyrus to be the beneficial owner of more than 5%u outstanding shares of comn
stock; (b) each of our directors and nomineesthigNamed Executive Officers; and (d) all current¢ctors and executive officers, as a gr
As of the Record Date, there were 12,737,926 shwiresmmon stock issued and outstanding.

Beneficial ownership has been determined in accmelavith Rule 13@ under the Exchange Act. Under this rule, cersaiares me
be deemed to be beneficially owned by more thanpamson (if, for example, persons share the powepte or the power to dispose of
shares). In addition, shares are deemed to be ibiaigfowned by a person if the person has thatrig acquire shares (for example, u
exercise of an option or warrant) within 60 dayshe&f date as of which the information is providedcomputing the percentage ownershi
any person, the amount of shares is deemed tod@the amount of shares beneficially owned by qerson by reason of such acquisi
rights. As a result, the percentage of outstandhrgyes of any person as shown in the followingetaoles not necessarily reflect the person’
actual voting power at any particular date.

To our knowledge, except as indicated in the fom®do this table and pursuant to applicable conityymoperty laws, the persc
named in the table have sole voting and investipewer with respect to all shares of common stocwshas beneficially owned by them.

Percentage ¢

Number of
Name and Address of Beneficial Ownefl) Shares Owne! Class
Beneficial Owners of more than 5%:
Charles E. Sheec® 1,406,400 10.5020
Albert and Margaret Alkek Foundati«4 1,314,880 9.99%%
LB I Group Inc.®) 1,340,10M 9.99%%
Alkek & Williams Ventures Ltd®) 1,179,290 8.735%
DLD Family Investments, LL (20} 979,35411) 7.35(%
SF Capital Partners Lt(12) 851,51413) 6.432%
Officers and Directors:
David E. Jordet 1,353,234 9.99%0
Scott B. Seama® 1,364,04(15) 9.99¢%
David B. McWilliams 275,66{16) 2.11&%0
Neil K. Warma 227,71@" 1.751%
Donna R. Rill 100,21¢18) @
Michael S. Richmai 95,65(29) *
David Hung 68,10%20) *
All directors and executive officers as a groupérsons)** 3,484,621 22.9%

* Less than 19
** Includes only current directors and officers segvimsuch capacity on the Record D:

(1) Unless otherwise indicated in the footnotes, thdingaaddress of the beneficial owner is c/o Opé&kerapeutics, Inc., 2635 No
Crescent Ridge Drive, The Woodlands, Texas 77

(2) Charles E. Sheedy exercises sole voting and dispogdower over all of the shares of common stoekdficially owned. Th
information in this footnote is primarily based mfiormation reported on the Schedule 13G/A filedtmthe SEC on July 23, 2009
Charles E. Sheedy. The mailing address of the m@aledwner is 909 Fannin Street, Suite 2907, HousTexas 7701(
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(3)

(4)

(5)

Consisting of: (i) 752,354 shares of common stgick50,000 shares of common stock underlying thpeil®2006 warrants; (i) 150,0(
shares of common stock underlying Series E warrgivis304,054 shares of common stock underlyingeSeF warrants; (v) 100,0
shares of common stock resulting from the potemtimversion of the April 2009 convertible notesd gwi) 50,000 shares of commr
stock underlying the Series G warrat

This information is based on the Schedule 13D/&dfiWith the SEC on March 13, 2008, by Albert andddset Alkek Foundation (tl
“Foundation”), Alkek & Williams Ventures, Ltd. (“etures”), Scott Seaman, DLD Family Investments, LLC, and dtieer reportin
persons named therein (the “Foundation 13Bfid other information available to the Company. Hoaindation acts through
investment committee of its board of directors, ehhincludes Mr. Daniel Arnold, Mr. Joe Bailey, MBcott Seaman and Ms. Ral
Duncan Williams. Mr. Seaman is the executive doedf the Foundation and chairman of the investnoemimittee. The investme
committee has sole voting and investment power alfef the shares of common stock beneficially ediby the Foundation. Howev
pursuant to the Foundation 13D, neither the exeeutirector nor any member of the investment cotemimay act individually to vc
or sell shares of common stock held by the Fouadatherefore, the Foundation has concluded thatingdvidual committe
member is deemed to beneficially own, within theamieg of Rule 13@® of the Exchange Act, any shares of common steddt by the
Foundation solely by virtue of the fact that hesbe is a member of the investment committee. Aaldlitily, pursuant to the Foundat
13D, the Foundation has concluded that becauseS&&man, in his capacity as executive director @irgtan of the investme
committee, cannot act in such capacity to voteadlr shares of common stock held by the Foundatidhout the approval of tt
investment committee, he is not deemed to bendfiotavn, within the meaning of Rule 13%l-of the Exchange Act, any share:
common stock held by the Foundation by virtue &f pdsition as executive director or chairman of ithestment committee. T
mailing address of the beneficial owner is 1100iki@ma, Suite 5250, Houston, Texas 77(

Consisting of: (i) 902,618 shares of common stditk22,222 shares of common stock underlying Seflewarrants and (iii) 390,0
shares of common stock resulting from the poterttaiversion of the April 2009 convertible notes.cixes: (i) 250,000 shares
common stock underlying the April 2006 warrant§; 250,000 shares of common stock underlying theeSe&= warrants; (iii) 135,9!
shares of common stock underlying the Series Famgr(iv) 109,952 shares of common stock resulfiog the potential conversion
the April 2009 convertible notes; and (v) 250,00@res of common stock underlying the Series G wsrhecause the Foundatiol
contractually prohibited from exercising any ofgseevarrants to the extent that it would benefigiallvn in excess of 9.999% of the t
number of issued and outstanding shares of commock after such exercise. Pursuant to the Founadf3®, the Foundation and ot
reporting persons named therein may be deemednistittde a group for purposes of Section 13(d) ecti®n 13(g) of the Exchan
Act. However, the Foundation, Ventures, Chaswilj.land Mr. Seaman expressly disclaim (i) that, garposes of Section 13(d)
Section 13(g) of the Exchange Act, they are a menobex group with respect to securities of the Campheld by DLD Famil
Investments, LLC, Mr. Arnold, Mr. Bailey or Ms. iidms and (ii) that they have agreed to act togetith DLD Family Investment
LLC, Mr. Arnold, Mr. Bailey or Ms. Williams as a gup other than as described in the Foundation T8Brefore, this does not inclL
the following securities: (i) 392,454 shares of coom stock held by DLD Family Investments, LLC; (iij,778 shares of common st
underlying Series C warrants held by DLD Familydstments, LLC; (iii) 110,000 shares of common stooHerlying the April 200
warrants held by DLD Family Investments, LLC; (M)0,000 shares of common stock underlying SeriegaEants held by DL
Family Investments, LLC; (v) 59,121 shares of comnstock underlying Series F warrants; (vi) 200,8b@res of common stc
resulting from the potential conversion of the ARA09 convertible notes; (vii) 100,000 sharesahmon stock underlying the Serie
warrants; (viii) 26,667 shares of common stock hmsldr. Arnold; (ix) 8,889 shares of common stoceidarlying Series C warrants h
by Mr. Arnold; (x) 10,000 shares of common stoclkderying the April 2006 warrants held by Mr. Arnpl¢ki) 50,000 shares

common stock held by Mr. Bailey; (xii) 5,000 shacéommon stock underlying a Warrant held by MailBy; (xiii) 416,537 shares
common stock held by Ventures; (xiv) 18,223 shafesommon stock underlying Series C warrants hgliéntures;
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(6)

(7)

(8)

(9)

(10)

(11)

(12)

(xv) 125,000 shares of common stock underlying Alpeil 2006 warrants held by Ventures; (xvi) 200,08@ares of common stc
underlying Series E warrants held by Ventures;i)»62,870 shares of common stock underlying Sefiegarrants held by Venture
(xviii) 400,000 shares of common stock resultingnirthe potential conversion of the April 2009 canide notes; (xix) 200,000 sha
of common stock underlying the Series G warrants) 43,655 shares of common stock held by Mr. Seanfaxi) 5,334 shares
common stock underlying Series C warrants held by 94aman; (xxii) 7,500 shares of common stock tyitg the April 200¢
warrants held by Mr. Seaman; (xxiii) 10,000 shaméscommon stock underlying Series E warrants heyd Mx. Seaman ar
(xxiv) 15,105 shares of common stock underlyingi€3eF warrants held by Mr. Seaman. The informatiothis footnote is primaril
based on the Foundation 13D and other informatiomiged to us

Lehman Brothers Holdings Inc. exercises sole voaing dispositive power over all of the shares aficmn stock beneficially owned
LBI Group Inc. The information in this footnote gsimarily based on information reported on the Seihe 13G filed with the SEC
August 19, 2008 by LBI Group Inc. The mailing addref the beneficial owner is 399 Park Avenue, Nark, New York 10022

Consisting of: (i) 675,675 shares of common stoeH &i) 664,426 shares of common stock underlyimgies F warrants. Excluc
11,249 shares of Company common stock underlyimg$SE warrants that LBI Group Inc. is contractyaliohibited from exercising
the extent that it would beneficially own in exce$®9.999% of the total number of issued and ontiteg shares of common stock a
such exercise

Chaswil, Ltd. is the investment manager of Ventwed holds voting power and investment power wétspect to Company securil
held by Ventures pursuant to a written agreemegdtt®. Seaman is a principal of Chaswil, Ltd. &wad shared voting power and shi
investment power over all of the shares of comntonksbheneficially owned by Ventures. The informatio this footnote is primari
based on the Foundation 13D and other informationiged to us. The mailing address of the bendfmiaer is 1100 Louisiana, Su
5250, Houston, Texas 770(

Consisting of: (i) 416,537 shares of common st@ick18,223 shares of common stock underlying Se@ewarrants; (iii) 125,000 sha
of common stock underlying the April 2006 warrar(is) 200,000 shares of common stock underlyingeSeE warrants; (v) 52,8
shares of common stock underlying Series F warramtd (vi) 366,667 shares of common stock undeglytime Series G warran
Excludes 33,333 shares underlying the convertiloesrand 200,000 shares underlying the Series Gamtar Scott B. Seaman
contractually prohibited from beneficially owning éxcess of 9.999% of the total number of issuetlauistanding shares of comn
stock. By virtue of Mr. Seaman having shared votpayer and shares investment power over all ofsi@res of common stc
beneficially owned by Ventures, Ventures may natreise the Series G warrants or convert the coiblenotes to the extent st
exercise or conversion would cause Mr. Seaman neflmally own in excess of 9.999% of the total rhenof issued and outstand
shares of common stoc

Randa Duncan Williams is the principal of DLD Famihvestments, LLC and she may be deemed to exewtiing and investme
power with respect to such shares. The informaitiothis footnote is primarily based on the Founolatl3D and other informatir
provided to us. The mailing address of the beredfmivner is P.O. Box 4735, Houston, Texas 7-4735.

Consisting of: (i) 392,454 shares of common stdick17,779 shares of common stock underlying Se@ewarrants; (iii) 110,000 sha
of common stock underlying the April 2006 warrar(is) 100,000 shares of common stock underlyingeSeE warrants; (v) 59,1.
shares of common stock underlying Series F warr&n)s200,000 shares of common stock resultingnftbe potential conversion of 1
April 2009 convertible notes; and (vii) 100,000 sdgaof common stock underlying the Series G wasti

Michael A. Roth and Brian J. Stark exercise joioting and dispositive power over all of the shartesommon stock beneficially own
by SF Capital Partners Ltd., but Messrs Roth amgkStisclaim beneficial ownership of such shards ihformation in this footnote
primarily based on a Schedule 13G reported withSE€ on February 17, 2009 and other informatiornviges to us. The mailir
address of SF Capital Partners Ltd. is c/o Stafkhofe Management, LLC, 3600 South Lake Drive F&ncis, Wisconsin 5323
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(13)

(14)

(15)

(16)
(17)
(18)
(19)
(20)

(21)

Consisting of: (i) 351,514 shares of common stawk @) 500,000 shares of common stock underlyhmgy April 2006 warrants held
SF Capital Partners Lt

Consisting of: (i) 557,500 shares of common staigl60,000 shares of common stock underlying theil&006 warrants; (iii) 150,0(
shares of common stock underlying Series E warrdivis257,516 shares of common stock underlyinge8eF warrants; (v) 200,0
shares of common stock resulting from the potectiaversion of the April 2009 convertible notesd gni) 100,000 shares of commr
stock underlying the Series G Warrants; and (\8ip24 shares of common stock underlying currendgr@sable stock optior
Excludes 12,484 shares of Company common stockriyirite Series F warrants that David Jorden is aoeitrally prohibited fror
exercising to the extent that he would beneficiallyn in excess of 9.999% of the total number ofiéssand outstanding share:
common stock after such exerci

Consisting of: (i) 103,150 shares underlying stopkions; (ii) 416,537 shares of common stock held/bntures; (iii) 18,223 shares
common stock underlying Series C warrants held byptifres; (iv) 125,000 shares of common stock uptherithe April 2006 warran
held by Ventures; (v) 200,000 shares of commonkstoaerlying Series E warrants held by Venture§; 52,870 shares of comm
stock underlying Series F Warrants held by Ventufe$ 366,667 shares of common stock underlying Series G warrants held
Ventures; (viii) 5,334 shares of common stock ulyiley Series C warrants; (ix) 7,500 shares of comratock underlying the Ap
2006 warrants; (x) 10,000 shares of common stodertiying Series E warrants; (xi) 15,105 sharesoofimon stock underlying Serie
warrants; and (xii) 43,655 shares of common st¢8ee footnote 9 for additional discussion of thirimation set forth in claus
(i) through (vii) of the preceding sentence.) Parguo the Foundation 13D, this does not includeftfiowing shares which Mr. Sean
has determined he does not have beneficial ownesthor has disclaimed beneficial ownership: (iP®18 shares of common st
held by the Foundation; (ii) 22,223 shares of commsimck underlying Series C warrants held by thenBation; (iii) 250,000 shares
common stock underlying he April 2006 warrants higydthe Foundation; (iv) 250,000 shares of commimeksunderlying Series
warrants held by the Foundation; (v) 135,951 shafe®mmon stock underlying Series F warrants bglthe Foundation; (vi) 250,0
shares of common stock underlying Series G warfaglt$ by the Foundation; and (vii) 109, 952 shafesommon stock resulting frc
the potential conversion of the April 2009 conuadinotes held by the Foundation. (See footnoterSadlditional discussion of t
information set forth in clauses (i) through (\af) the preceding sentence.) The mailing addresthefbeneficial owner is 11
Louisiana, Suite 5250, Houston, Texas 77(

Consisting of: (i) 6,968 shares of common stockeulythg Series C warrants and (ii) 268,700 sharesoonmon stock underlyir
currently exercisable stock optiol

Consisting of: (i) 3,021 shares of common stodl;3(i021 shares of common stock underlying SeriegFants; (iii) 20,000 shares
common stock resulting from the potential conversaf the April 2009 convertible notes; (iv) 10,08Bares of common stc
underlying the Series G Warrants; and (v) 191,8&8es of common stock underlying currently exetiiissatock options

Consisting of: (i) 2,610 shares of common stock @n@7,609 shares of common stock underlying ently exercisable stock optior
Consisting of 95,650 shares of common stock uniaeylgurrently exercisable stock optiol

Consisting of: (i) 15,105 shares of common stockeunlying Series F warrants and (ii) 53,000 sharfesoonmon stock underlyir
currently exercisable stock optiol

Consisting of: (a) the following held by Mr. Jordén60,000 shares of common stock underlying tipeil2006 warrants; (ii) 150,0(
shares of common stock underlying Series E warriii}s257,516 shares of common stock underlyiregi& F warrants; (iv) 28,2
shares of common stock underlying currently exaldis stock options; (v) 200,000 shares of commorkstunderlying convertib
promissory notes; (vi) 100,000 shares underlyingeSes warrants; and (vii) 557,500 shares of comstonk; (b) the following held t
Mr. Seaman or for which Mr. Seaman may be deemelat@® voting and investment power: (i) 103,150 staaf common stou
underlying currently exercisable stock options) 4iL6,537 shares of common stock held by Ventyigs18,223 shares of comm
stock underlying Series
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warrants held by Ventures; (iv) 125,000 sharesoafimon stock underlying April 2006 warrants heldsntures; (v) 200,000 shares
common stock underlying Series E warrants held bygtires; (vi) 52,870 shares of common stock unofeyl$eries F warrants held
Ventures; (vii) 366,667 shares of common stock dgohg convertible promissory notes; (viii) 5,334aes of common sto
underlying Series C warrants; (ix) 7,500 sharesomimon stock underlying the April 2006 warrant9; 18,000 shares of common st
underlying Series E warrants; (xi) 15,105 sharesasiimon stock underlying Series F warrants; ani) 48,655 shares of comm
stock; (c) the following held by Mr. McWilliams (68,700 shares of common stock underlying cutyestercisable stock options ¢
(i) 6,968 shares of common stock underlying Se@esarrants; (d) the following held by Dr. Hung 15,105 shares of common st
underlying warrants and (ii) 53,000 shares of comratmck underlying currently exercisable stock apdi (e) the following held |
Mr. Warma (i) 3,021 shares of common stock; ()23, shares underlying Series F warrants; (iii) @0,6hares underlying converti
promissory notes; (iv) 10,000 shares underlyingieSeG warrants; and (v) 191,668 shares of commonkstinderlying current
exercisable stock options; (f) 95,650 shares upitgrlcurrently exercisable stock options held by. Richman and (g) 2,610 share:
common stock and 97,609 shares of common stockriyimtecurrently exercisable stock options held\y. Rill.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourcttims and executive officers, and persons who owrerthan 10% of a registel

class of our equity securities, to file with theGSHitial reports of ownership and reports of chesx@qn ownership. These reporting person
required by SEC regulations to furnish us with espif all such reports they file. To our knowledgased solely on our review of the co|
of such reports furnished to us and written repregi®mns from certain insiders that no other repavere required, we believe all of
reporting persons complied with all Section 16{d requirements.
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HOUSEHOLDING

The SEC has adopted rules that permit companiesraednediaries (e.g., brokers) to satisfy thedelf requirements for pro:
statements and annual reports with respect to twmare shareholders sharing the same address bxeriled) a single proxy stateme
addressed to those shareholders. This processhwhicommonly referred to as “householdinggdtentially means extra convenience
shareholders and cost savings for companies.

A number of brokers with account holders who arestiareholders may be “householdirgir proxy materials. If householding is
effect, a single proxy statement will be delivetednultiple shareholders sharing an address umlessary instructions have been rece
from the affected shareholders. Once you have vedenotice from your broker that they will be “hetslding” communications to yo
address, “householdingtill continue until you are notified otherwise ontil you revoke your consent. If, at any time, yowu longer wish t
participate in “householdingdnd would prefer to receive a separate proxy sewémnd annual report, please notify your brokedicect ¢
written request to Investor Relations, Opexa Theuéips, Inc., 2635 North Crescent Ridge Drive, Weodlands, Texas 77381, or «
Investor Relations at (281) 28331. Shareholders who currently receive multiglpies of the proxy statement and/or annual repothe
address and would like to request “householdinghefr communications should contact their broker.

OTHER BUSINESS

The Board knows of no other business to come beaf@énnual Meeting. However, if any other mati@rs properly brought befc
the Annual Meeting, the person named in the accagipg form of proxy or his or their substitutes Wwibte in their discretion on tho
matters.

By Order of the Board of Directors

Neil K. Warma
President and Chief Executive Officer

October 2, 2009
The Woodlands, Texas

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETIKG, PLEASE COMPLETE, SIGN, DATE, AN
PROMPTLY RETURN THE ACCOMPANYING PROXY IN THE ENCLSED ENVELOPE OR BY FAX AT (281) 878585. YOU MAY
REVOKE YOUR PROXY AT ANY TIME PRIOR TO THE ANNUAL NEETING. IF YOU DECIDE TO ATTEND THE ANNUAI
MEETING AND WISH TO CHANGE YOUR PROXY VOTE, YOU MAYDO SO AUTOMATICALLY BY VOTING IN PERSON A1
THE MEETING.

THANK YOU FOR YOUR ATTENTION TO THIS MATTER. YOUR P ROMPT RESPONSE WILL GREATLY FACILITATE
ARRANGEMENTS FOR THE ANNUAL MEETING.

If you need additional copies of this Proxy Statatrer the enclosed proxy card, or if you have otherstions about the proposal
how to vote your shares, you may contact our psnticitor:

Advantage Proxy
(877) 870-8565 (toll free)
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ﬁ VOTE BY MAIL OR FAX B
QUICK *x % EASY *x % IMMEDIATE

HOW TO VOTE YOUR SHARES OF
OPEXA THERAPEUTICS, INC.

Vote Your Proxy by Mail:

Mark, sign and date your proxy card and return thie postage-paid pre-addressed envelope protode
Proxy Services, Continental Stock Transfer & Ti@set, 8th Floor, 17 Battery Place, New York, NY
10004 no later than twenty four hours before tiveetappointed for the aforesaid Annual Meeting.

Vote Your Proxy by Fax:

Mark, sign and date your proxy card below, thenldath sides of your proxy card to (281) 872-8585.

PLEASE DO NOT RETURN THE PROXY CARD IF YOU ARE VOTI NG BY FAX

g FOLD AND DETACH HERE AND READ THE REVERSE SIDE q

PROXY THE BOARD OF DIRETORS RECOMMENDS A VOTE “FOR” PROPOSALS 1, 2 AND 3.
' Please mark
your votes like thit
PROPOSAL 1 - Election of Directors: PROPOSAL 2 - Amendment of Company’s Articles of licorporation:
To elect five directors to hold office until the ZDAnnual Meeting of Shareholders. Proposal to amend Company’s Articles of Incorporation to reduce the par value

of the Company’s common stock from $0.50 per share to $0.01 per share.
FOR WITHHOLD

Nominees: 01 - David Hung;
02 - David E. Jorden: AUTHORITY O FOR 0O AGAINST 0O ABSTAIN
03 - Michael Richman; o O PROPOSAL 3 - Ratification of Auditors:
04 - Scott B. Seaman; Proposal to ratify the appointment of Malone & Bailey, PC as auditors for the
05 - Neil K. Warma fiscal year ending December 31, 2009.

O FOR 0O AGAINST 0O ABSTAIN
(To withhold authority to vote for any individual nominee, mark the “FOR” box and ~ THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS

strike a line through that nominee’s name in the Kt above) DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTE D FOR EACH
OF THE DIRECTOR NOMINEES IN ITEM 1 AND FOR _ITEMS 2 AND 3.
Address Change? Mark Box O

Indicate changes to the left:
COMPANY ID:
PROXY NUMBER:
ACCOUNT NUMBER:

Date
Signature Signature , 2009

Please sign exactly as your name(s) appear on Pifdxgid in joint tenancy, all persons should sigirustees, administrators, etc., should includie énd authority. Corporations
should provide full name of corporation and titfeaathorized officer signing the proxy.




Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be held on Noverdy 11, 2009:

Our Proxy Statement and our 2008 Annual Report on Brm 10-K are available at:
Www.cstproxy.com/opexatherapeutics/2009

g FOLD AND DETACH HERE AND READ THE REVERSE SIDE q

PROXY
OPEXA THERAPEUTICS, INC.
ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON NOVEMBER 11, 2009

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned shareholder of Opexa Therapeutics(the “Company”hereby acknowledges receipt of the Notic
Annual Meeting of Shareholders and appoints Neilkarma, with full power of substitution, as proxy\ote as specified
this Proxy all the shares of common stock of then@any of the undersigned at the Annual Meeting ledr&holders of tt
Company to be held at 1251 Avenue of Americas, Zitlor, New York, New York, 10020, at 10:00 a.maskern Standa
Time, November 11, 2009, and any and all adjourrnisnenpostponements thereof. Such proxy or sulstitall have and m
exercise all of the powers of said proxy hereuntlbe undersigned shareholder hereby revokes any moproxies heretofo
executed for such maters.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED | N THE MANNER AS DIRECTED HEREIN BY
THE UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MAD E, THIS PROXY WILL BE VOTED FOR THE

ELECTION OF THE NOMINEES UNDER PROPOSAL ONE, FOR THE PROPOSAL TO AMEND THE
COMPANY’'S ARTICLES OF INCORPORATION TO REDUCE THE P AR VALUE OF THE COMPANY’ S
COMMON STOCK FROM $0.50 PER SHARE TO $0.01 PER SHARE UNDER PROPOSAL TWO, AND FOR THE
RATIFICATION OF THE AUDITORS UNDER PROPOSAL THREE, AND IN THE DISCRETION OF THE
PROXIES AS TO ANY OTHER MATTERS THAT MAY PROPERLY C OME BEFORE THE MEETING
INCLUDING ANY ADJOURNMENT OR POSTPONEMENT OF THE ME ETING. THE UNDERSIGNED
SHAREHOLDER MAY REVOKE THIS PROXY AT ANY TIME BEFOR E IT IS VOTED BY DELIVERING TO THE

SECRETARY OF THE COMPANY EITHER A WRITTEN REVOCATIO N OF THE PROXY OR A DULY
EXECUTED PROXY BEARING A LATER DATE, OR BY APPEARIN G AT THE ANNUAL MEETING AND

VOTING IN PERSON.

(Continued, and to be marked, dated and signed, ahe other side)




