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

August 21, 2008
To Our Shareholders:

You are cordially invited to attend the Annual Magtof Shareholders of Opexa Therapeutics, Ind-iiday, September 26, 200¢
10:00 a.m., Central Daylight Time. The meeting Wwi# held at Bruker Technology Park, 2700 North G¥as Ridge Drive, The Woodlan
Texas 77381.

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 representedvatet]l at the meeting. Whether or not you planttena the Annual Meeting, ple:
complete, sign, date, and promptly return the ag@mying proxy in the enclosed envelope or by fafe®il) 8728585. Returning the pro:
does NOT deprive you of your right to attend thendal Meeting. If you decide to attend the Annualetiiey and wish to change your pr
vote, you may do so automatically by voting in perst the meeting. Please note, however, thatuf gbares are held of record by a brc
bank or other nominee and you wish to attend arne Moperson at the meeting, you must obtain freerecord holder a proxy issued in'y
name.

Sincerely yours,

%,é%ﬂ

Neil K. Warma, President and Chief Executive Offi



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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD SEPTEMBER 26, 2008

The Annual Meeting of Shareholders of Opexa Tharapg Inc. will be held on Friday, Septemi2é;, 2008, at 10:00 a.m., Cen
Daylight Time at Bruker Technology Park, 2700 No@tescent Ridge Drive, The Woodlands, Texas 778Rfk.shareholders are askes
vote to:

1. Elect Gregory H. Bailey, David Hung, David E. Jard®avid B. McWilliams, Lorin J. Randall, Michael Kichman, Scott |
Seaman and Neil K. Warma to the Board of Directorserve until our next annual meeting of sharedrsiebr until their respecti
successors have been duly elec

2. Approve an amendment to the Company’s June Zlvpensatory Stock Option Plan (“Plamd)increase the aggregate numbe
shares of common stock authorized for issuanceruthdePlan from 1,200,000 shares to 2,300,000 st

3. Ratify the appointment of Malone & Bailey, PC, aslépendent auditors of the Company for its fisadryending December :
2008; anc

4. Transact any other business properly brought béf@@annual meeting and any adjournment or postpenethereof
These business items are described more fullyarPtioxy Statement accompanying this Notice.

Only shareholders who owned our common stock atctbse of business on August 11, 2008, can votthiatmeeting or ar
adjournments that may take place. All shareholdmes cordially invited to attend the meeting in persHowever, to assure yc
representation at the meeting, you are urged tdk,nsgn and return the enclosed proxy as prompmlypassible in the postageepaic
envelope for that purpose or by fax at (281) 8885. Your stock will be voted in accordance witle instructions you have given. 2
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 peetdhe meeting, you must obtain fr
the record holder a proxy issued in your name.

By Order of the Board of Directors,

Lynne Hohlfeld, Secretary
Dated: August 21, 2008

The board of directors solicits the enclosed proxyYour vote is important no matter how large or small 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.




OPEXA THERAPEUTICS, INC.
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON SEPTEMBER 26, 2008

INFORMATION CONCERNING SOLICITATION AND VOTING
General

The enclosed proxy is solicited on behalf of themPany’s Board of Directors (“Board”or use at the Annual Meeting
Shareholders to be held on Friday, September 28,20 10:00 a.m., Central Daylight Time (the “AahMeeting”),or at any adjournment
postponement of this meeting, for the purposesi@ét in this Proxy Statement and in the accompagyiNotice of Annual Meeting
Shareholders. The Annual Meeting will be held atk&r Technology Park, 2700 North Crescent Ridge&)The Woodlands, Texas 773
We intend to mail this Proxy Statement and accoryipanproxy card to shareholders on or about Au@ss2008. The Board of Directors
Opexa Therapeutics, Inc., a Texas corporation,gregbthis proxy statement for the purpose of doigiproxies for our Annual Meeting
Shareholders. The terms “we,” “our,” the “Compay™Opexa,” refers to Opexa Therapeutics, Inc.

Availability of Annual Report and Form 10-K

Accompanying this Proxy Statement is the Compaysiual Report on Form 1R- filed with the Securities and Exchar
Commission. The Company makes available, free afgghthrough its website (www.opexatherapeutics)c@mannual reports on Form 10-
K, quarterly reports on Form 10-Q, current reparisForm 8K and amendments to those reports filed or furmdgmarsuant to Section 13
or 15(d) of the Securities Exchange Act of 1934amended (the “Exchange Act§s soon as reasonably practicable after such dousras
electronically filed with or furnished to the Seitie#s and Exchange Commission. These reports cdaume under “SEC Filingsthrough th:
“Investors” section of the Comparsyivebsite located at www. opexatherapeutics.cora. Gbmpany will provide to any shareholder witt
charge, upon the written request of that sharehplleopy of the Company’s Annual Report on ForrKl(Qwithout exhibits), includin
financial statements and the financial statemein¢dules, for the fiscal year ended December 317.280ch requests should be address
Investor Relations, Opexa Therapeutics, Inc., 2886h Crescent Ridge Drive, The Woodlands, Tex&817

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 Compagecutive offices noted above, written noticeesocation 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 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 August 11, 2008 (the “Record Datéll)be entitled to notice of and to vote at thential Meeting. As of August 11, 2008, th
were 12,263,558 shares of common stock outstaratidgentitled to vote. Each holder of record of skaf common stock on the record
will be entitled to one vote for each share heldairatters to be voted upon at the Annual MeetBigares of common stock may no
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 beilvoted “FOR” each of the eight director nomise#-OR” the amendment to the PI
and “FOR” the ratification of the Comparsyauditors. It is not expected that any mattersrothan those referred to in this Proxy Statel
will be brought before the Annual Meeting. If, hoxee, any matter not described in this Proxy Statdrseproperly presented for action at
Annual Meeting, the persons named as proxies irettodosed form of proxy will have discretionary faarity to vote according to their o)
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 majoritytloé outstanding shares of stock represented sopesr by proxy at the Annual Meeti
Shares of common stock represented by a propeediand returned proxy will be treated as preaetite Annual Meeting for purposes
determining a quorum, regardless of whether the&ypi® marked as casting a vote or abstaining. Shaffstock 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 brokeenominee does not have discretionary voting paweler applicable rules or the instrun
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 staedept in person,
represented by proxy, and entitled to vote at thaual Meeting. This means the eight nominees fi@ctiirs receiving the highest numbe
affirmative votes will be elected. Abstentions dndker nonvotes will not affect the election of a candidatieoweceives a plurality of vott
Shareholders may not cumulate votes in the electialirectors.

Proposal 2. Amendment to the Plan requires the approval wfagority of the outstanding shares of common stagkesented
person or represented by proxy at the Annual Mgetibstentions as to Proposal 2 will have the saffect as votes against the propc
Broker nonvotes as to Proposal 2, however, will be deemedeshaot entitled to vote on the proposal, will betcounted as votes for
against the proposal, and will not be includedaltglating the number of votes necessary for amlrofithe proposal.

Proposal 3 . Ratification of our independent public accounsargquires the approval of a majority of the outdbag shares 1
common stock represented in person or represegtedoly at the Annual Meeting. Abstentions as tog@isal 3 will have the same effec
votes against the proposal. Broker names as to Proposal 3, however, will be deemeteshaot entitled to vote on the proposal, will he
counted as votes for or against the proposal, ahaet be included in calculating the number ote®necessary for approval of the 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 bankshaokiers and other persons representing benefiainkos 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.



Shareholder Proposals

Proposals of shareholders that are intended todsepted at our 2009 Annual Meeting of Shareholidettse proxy materials for su
meeting must comply with the requirements of SE@R4a8 and must be received by our Secretary no laser &pril 22, 2009, in order
be included in the Proxy Statement and proxy malterelating to our 2009 Annual Meeting of Shardkot. Moreover, with respect to ¢
proposal by a shareholder not seeking to have ritygopal 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
July 6, 2009. With respect to a proposal not tarimduded in the proxy statement and the proposakisnitted at the Annual Meeting,
persons who are appointed as proxies may exetwdediscretionary voting authority with respectstach proposals, even if the sharehol
have not been advised of the proposal. In addisbareholders must comply in all respects withrties and regulations of the Securities
Exchange Commission then in effect and the pro@daquirements of our Bylaws.

Dissenter’s Rights

Neither Texas law nor our articles of incorporatmmbylaws provide our shareholders with dissehtéghts in connection with tt
election of directors.



PROPOSAL 1
ELECTION OF DIRECTORS

The Board of Directors currently consists of sem@mbers. The Nominating Committee of the Board ioé®ors has nominated
election Gregory H. Bailey, David Hung, David Erden, David B. McWilliams, Lorin J. Randall, MicHe®. Richman, Scott B. Seaman
Neil K. Warma to serve on the Board. Each of thmin@es currently sits on the Board, except for Wlarma. The shares represented b
enclosed proxy will be voted for the election a®diors of the eight nominees named below to sentiéthe 2009 Annual Meeting or ur
their successors have been duly elected and authlifihe eight persons receiving the highest nurab&for” votes represented by share
Company common stock present in person or repredgdnt proxy and entitled to be voted at the AnrMakting will be elected. All of tf
nominees have indicated to the Company that th#ybeiavailable to serve as directors. If any & ttominees becomes unavailable for
reason or if a vacancy should occur before theiele¢which events are not anticipated), the shezpsesented by the enclosed proxy me
voted for such other person or persons recommelmgiéite Board of Directors as may be determinechyhblders of the proxy. There are
family relationships among our executive officensl airectors.

Director Nominees

Individuals nominated for election are:

Name Age Position

Gregory H. Bailey 52 Director

David Hung 51 Director

David E. Jordet 46 Director

David B. McWilliams 65 Director

Lorin J. Randal 65 Director

Michael S. Richma 47 Director

Scott B. Seama 53 Director

Neil K. Warma 45 Director Nominee , President and ClI

Gregory H. Bailey, M.D. has served as a Director of the Company since A0l6. In January 2007, Dr. Bailey became
managing partner of Palantir Group, Inc., a biotearchant bank. Dr. Bailey served as a managireguir at MDB Capital Group LLC fro
May 2004 to January 2007. From June 2003 to May2&@d from 1998 to June 2002, Dr. Bailey servedaawmanaging director
Knightsford Bank Corp. Since May 2005, he also kassed as director of Medivation, Inc., a publiangany focused on acquiri
biomedical technologies. Dr. Bailey was a practigitysician for ten years and holds a M.D. fromUtiméversity of Western Ontario.

David Hung, M.D. has served as a Director since May 2006. Dr. Hagyderved 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@01). From December 2001 to January 2003, Dr. Heerged as a consultant to Cytyc He
Corporation. Dr. Hung received his M.D. from theildnsity of California at San Francisco, and hi8Ain biology and organic chemis
from Harvard College.

David E. Jordenhas served as a Director since August 2008. Mdelohas also served as vice president with Mordanley in it:
Wealth Management group where he is responsiblenforaging equity portfolios for high net worth imidiuals since 2003. Prior to Morg
Stanley, Mr. Jorden served as vice president aref fihancial officer of Genometrix, Inc., a privagenomics/life sciences company foct
on high-throughput microarray applications in gerpression and genotyping from March 2000 to SepézrA002.
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Mr. Jorden was a principal with Fayez Sarofim & Quior to joining Genometrix. Mr. Jorden earned 8Mfrom Kellogg School ¢
Management at Northwestern University in 1989 amBaA from the University of Texas/Austin in 1984.rMorden is a Chartered Finan
Analyst and Certified Public Accountant. He curhgiserves as a director of PLx Pharma, Inc.

David B. McWilliams has served as Director since August 2004. From w8004 to June 2008 Mr. McWilliams also serve
president and chief executive officer of Opexa.nfFidecember 2003 until August 2004, Mr. McWilliamasva private investor. From Ji
2003 to December 2003, Mr. McWilliams served asigent and chief executive officer of Bacterial &ades, Inc., a molecular diagnos
company. Mr. McWilliams currently serves as a dive®f Novelos Therapeutics, Inc., and on the beatiApoCell Biosciences and !
Houston Technology Center. Mr. McWilliams receivaad MBA in finance from the University of Chicagodaa B.A. in chemistry, Phi Be
Kappa, from Washington and Jefferson College.

Lorin J. Randall has served as a Director of the Company since Bé@te2007. Mr. Randall, a financial consultant, wesior vic
president and chief financial officer of EximiasaPmaceutical Corporation, a developmstatge drug development company, from 20(
2006. From 2002-2004, Mr. Randall served as sevime president and chief financial officer of i-STACorporation, a publiclyradec
manufacturer of medical diagnostic devices whicls aequired by Abbott Laboratories in 2004. Mr. Ralhdurrently serves on the board:
Acorda Therapeutics, Inc. and Athersys, Inc., bdthg development companies. Mr. Randall receiveB.%. in accounting from TI
Pennsylvania State University and an M.B.A. fronrtNeastern University.

Michael S. Richmanhas served as a Director of the Company since 2006. Mr. Richman currently serves as presidentcinel
executive officer of Amplimmune, Inc. Mr. Richmaarged as president and chief operating officer ofpimmune, Inc. from May 2007
July 2008. From April 2002 to May 2007, Mr. Richmserved as executive vice president and chief tipgrafficer of MacroGenics, In
Mr. Richman joined MacroGenics, Inc in 2002 withpegximately twenty years experience in corporateifmss development within 1
biotechnology industry. Mr. Richman serves on tlward of Cougar Biotechnology, a public drug devalept company. Mr. Richmi
obtained his B.S. in Genetics/Molecular Biologytla¢ University of California at Davis and his MSBA International Business at £
Francisco State University.

Scott B. Seamarhas served as a Director of since April, 2006. 8&aman currently serves as the executive direntbtraasurer
the Albert and Margaret Alkek Foundation of Houstdexas, a private foundation primarily supportingtitutions in the Texas Medic
Center in Houston, Texas. Since January 1996 twepteMr. Seaman has served as the chief finaaoffiabr of Chaswil Ltd., an investme
management company. Since September 1986, Mr. $elaasaserved as secretary and treasurer of M &ofad?ties Inc., a ranching and 1
estate concern. Since January 2003, Mr. Seamasenasd as chairman and, since July 2004, presafd@T Management Inc., the gene
partner of Impact Composite Technology Ltd., a cosite industry supplier. Mr. Seaman serves on tedof GeneExcel, Inc., a privat
held biotechnology company. Since May 2004, Mr.ré&a has served as a Member of the Investment Caeenof Global Hedged Equ
Fund LP, a hedge fund. Mr. Seaman received a bathalegree in business administration from Bowlingédar State University and it
certified public accountant.

Neil K. Warma was appointed President and Chief Executive Officelune 2008. From July 2004 to September 2007 \Wérmg
served as president and chief executive office¥iafn Therapeutics Inc., a privateheld clinical stage biopharmaceutical company. F
2000 to 2003 Mr. Warma was d¢odnder and president of MedExact USA, Inc., arerim¢t company providing clinical information
services to physicians and pharmaceutical compaRiesn 1992 to 2000 Mr. Warma held senior positiohsncreasing responsibility
Novartis Pharmaceuticals (previously C-Geigy Ltd.) at its corporate headquarters in BaSeljtzerland. While at Novartis Mr. Wari
served as the Head of International Pharma Polidyd&ocacy and in senior management within globatketing where he worked on
international launch of a gastrointestinal proddt. Warma obtained an honors degree specializingeuroscience from the University
Toronto and an International M.B.A. from the SchhlSchool of Management at York University in Tdmn
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Board Meetings

Members of the board of directors are encouragedtémd the Company’annual meeting; however, attendance is not mandatol
the fiscal year ended December 31, 2007, ten nmg=etirere held by the board of directors and eachbeewf the board of directors atten
at least 75% of the meetings.

Board Independence

The Company has determined that Dr. Hung, Mr. Jurbtir. Randall, Mr. Richman and Mr. Seaman meetréagiirements under t
NASDAQ Rule 4200 as independent direct

Committees of the Board of Directors
We currently have an audit committee, a compensationmittee, and a nominating and corporate govesmaommittee.
Audit Committee

The audit committee of the Board currently considtdir. Randall, Mr. Richman, and Mr. Seaman, eatlwhom are independe
non-employee directors. The audit committee selectdyadralf of our board of directors, an independertlip accounting firm to audit o
financial statements, discuss with the independenitors their independence, review and discusstitited financial statements with
independent auditors and management, and recomtoeodr board of directors whether the audited faials should be included in ¢
Annual Reports to be filed with the SEC. The awginmittee operates pursuant to a written chartbiclwwas adopted in February 2C
During the last fiscal year, the audit committelHeur meetings, and the members of the audit citteenattended each meeting.

All of the members of the audit committee are momployee directors who: (1) met the criteria fadpendence set forth in R
10A-3(b)(1) under the Securities Exchange Act 084,9as amended (the “Exchange Act?) did not participate in the preparation of
financial statements or the financial statement®péxa; and (3) are able to read and understamthfmental financial statements, includir
balance sheet, income statement, and cash floenstait. The Board has determined that Mr. Randall Mn Seaman each, individual
qualify as an “audit committee financial expert'defined by Item 407(d)(5)(ii) of Regulation S-Kthie Exchange Act.

Compensation Committee

The compensation committee of the board currentlgsists of Dr. Hung, Mr. Richman, and Mr. Seamaagheof whom ai
independent directors, as defined in Rule 1DAf the Exchange Act. The compensation committaéews and approves (1) the ani
salaries and other compensation of our executifieep$, and (2) individual stock and stock opticargs. The compensation committee
provides assistance and recommendations with regp@tr compensation policies and practices, asists with the administration of «
compensation plans. During the last fiscal year ¢cbmpensation committee held one meeting, and tembars of the compensat
committee attended that meeting.

In addition, the Board has adopted a written chdotethe compensation committee, adopted in Aug@@8§4, which is available
our website at www.opexatherapeutics.com.

Nominating and Cor porate Governance Committee

The nominating and corporate governance committéleeoboard currently consists of Dr. Hung, Mr. Balh, and Mr. Seaman, et
of whom were determined by the board of directorsd an “independent
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director” pursuant to the applicable rules and regulationspigated by the SEC. The nominating and corp@aternance committee ass
our board of directors in fulfilling its respondibiés by: identifying and approving individuals ajified to serve as members of our boar
directors, selecting director nominees for our a@hnmaeetings of shareholders, evaluating the pedoga of our board of directors,
developing and recommending to our board of dimsctmrporate governance guidelines and oversigiteolures with respect to corpol
governance and ethical conduct. This committee aiperpursuant to a written charter adopted in Retpra005, which is available on «
website at http://www.opexatherapeutics.com. Theninating committee will consider properly submittsdareholder nominations -
candidates for the board. Following verificationtlog shareholder status of persons proposing catadidrecommendations will be aggreg
and considered by the nominating committee. If avaterials are provided by a shareholder in conoeatiith the nomination of a direc
candidate, such materials will be forwarded torthminating committee. During the last fiscal yehe nominating and corporate governe
committee held one meeting, and the members afdh®ensation committee attended that meeting.

Director Compensation

The following table presents summary information tiee year ended December 31, 2007 regarding thepensation of the non-
employee members of our board of directors. Mr.d@#lrwas appointed to the board on September 1®7.20

Fees Ea}rned Options
\ i(rjwr (CZ:?S?\ A(\g)a{f)s T&Sﬁ\l
ame
Gregory H. Bailey® 15,75( 115,61¢ 131,36¢
David Hung® 15,75 115,61¢ 131,36¢
Lorin J. Randalf® 7,141 35,04 42,18¢
Michael Richmar? 16,00( 118,24( 134,24(
Scott B. Seamaf 17,00 115,61¢ 132,61¢

(1) Reflects the dollar amount recognized for finansi@tement reporting purposes for the year endextieer 31, 2007 in accordal
with FAS 123R (but disregarding forfeiture estinsatelated to servicbased vesting conditions) and, accordingly, inckudmount
from options granted prior to 20C

(2) 45,000 option awards outstanding at fiscal year
(3) 20,000 option awards outstanding at fiscal year

No options were exercised during the fiscal yeaieelhDecember 31, 2007.

The following table presents the fair value of egcéint of stock options in 2007 to nemployee members of our board of direc
computed in 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 06/18/0° 10,00( $ 5.47 $ 42,31¢
David Hung 06/18/0° 10,00¢( $ 5.47 $ 42,31¢
Lorin J. Randal 09/19/07 20,00( $ 3.9t $ 61,32¢
Michael Richmar 06/18/0° 10,00( $ 5.47 $ 42,31¢
Scott B. Seama 06/18/0° 10,00( $ 5.47 $ 42,31¢



Compensation of Directors

Employee directors will not receive any compensafar services as a member of our board of dirsctdfe reimburse our direct
for travel and lodging expenses in connection wiithir attendance at board and committee meetimgsuinmary, noemployee Boal
members receive the following fees:

Annual retaine $12,00(
For each Board meeting attended in pel $ 1,50(
For each Board meeting attended that is held dneetelephon $ 75C
For each nc-chair committee member for each committee meetitegndec $ 75C
For each committee meeting attended by the chafradfcommittes $ 1,00(

In addition, on June 18, 2007, Dr. Bailey, Dr. HuMy. Richman and Mr. Seaman were each granteth gdar option to purcha
10,000 shares of our common stock, all vestingirements have been met, and the exercise price.45 $er share. On September 19, 2
Mr. Randall was granted an initial ten year optiorpurchase 20,000 shares of our common stock akertise price of $3.95. On May
2008 ten year options to purchase our common sieek granted at an exercise price of $1.09 asvisti¢i) Mr. Richman was granted
option to purchase 11,400 shares of common stoakhith 4,900 shares vested immediately and 6,58feshvest on December 31, 2008;
(i) Mr. Seaman was granted an option to purchdséQD shares of common stock of which 5,000 shageted immediately and 6,900 shi
vest on December 31, 2008. On May 6, 2008, resttistock in lieu of cash compensation for boardices rendered, at a price of $1.09
issued as follows: (i) Dr. Bailey was issued 31,86@res of which 17,700 shares are restricted glwv@ecember 31, 2008; and (ii) Dr. Ht
was issued 31,900 shares of which 19,500 shareseatdcted through December 31, 2008. On June2B68, Dr. Bailey, Dr. Hun
Mr. McWilliams, Mr. Richman, Mr. Randall and Mr. &®man were each granted a ten year option to purch@a900 shares of our comn
stock of which 5,000 shares vested immediatelym|800 shares vest on the first anniversary of tite df grant at an exercise price of $1.17.

Communications to the Board of Directors

The Board of Directors has adopted the followindjgyofor shareholders who wish to communicate aogpoern 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 CommitteéhefBoard of Directors; name of individual director.

Copies of written communications received at suldiress will be forwarded to the addressee as sopnagticable.
Audit Committee Report

The audit committee of the Board currently consigtsr. Randall, Mr. Richman and Mr. Seaman, alirdfich are independent, non-
employee directors.

The audit committee operates under a written chadepted by the Board of Directors, which is eatdd annually. The charter
the audit committee is available on the Companyebsite at http://www.opexatherapeutics.conder the heading “Investor InfoThe audi
committee selects, evaluates




and, where deemed appropriate, replaces the Corspardependent auditors. The audit committee alapproves all audit servic
engagement fees and terms, and all permitted ndit-@ugagements, except for certain de minimus autsou

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

In this context, the audit committee has reviewssl Companys audited financial statements for fiscal 2007 had met and he
discussions with management and Malone & Bailey, tR€ Companys independent auditors. Management representée tauidit committe
that the Compang consolidated financial statements for fiscal 20@te prepared in accordance with accounting polesi generall
accepted in the United States of America, and thaitacommittee discussed the consolidated finangtatements with the indepenc
auditors. The audit committee also discussed wittholkle & Bailey, PC matters required to be discusse&tatement on Auditing Standa
No. 61 (Communications with Audit Committee

Malone & Bailey, PC also provided to the audit coitbee the written disclosure required by IndeperdeBtandards Board Stand
No. 1 (Independence Discussions with Audit Comnagjeand the audit committee discussed with MadBailey, PC the accounting fir's
independence.

Based upon the audit committee’s discussion witlhagament and Malone & Bailey, PC, and the auditmitae’s review of th
representation of management and the report of MadoBailey, PC to the audit committee, the audinmittee recommended to the Bc
of Directors that the audited consolidated finahstatements be included in the Company’s AnnugddReon Form 1K for the fiscal yee
ended December 31, 2007, filed with the Securéies Exchange Commission.

Submitted by the Audit Committee of the Board of Diectors of Opexa Therapeutics, Inc.
Lorin J. Randall, Michael S. Richman, Scott B. Seamn
The Board of Directors recommends that shareholdersote “FOR” the election to the Board of each of th above nominees.
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PROPOSAL 2
AMENDMENT OF JUNE 2004 COMPENSATORY STOCK OPTION PL AN

Our Plan, as amended, is a principal componentuofcompensation program for the purpose of tyindjvidual compensatic
directly to shareholder value, specifically the ketrprice of our common stock. The purposes ofRlen have been and continue to b
attract, motivate and retain directors, executiaed key employees, to provide them with a stromgritive to advance the interests of
Company, and to otherwise align the interests ofagament more closely with that of the Company ism@hareholders. We may gr
options that are intended to qualify as incentitoels options within the meaning of Section 422 luf internal Revenue Code of 1986
“Code”) or nonstatutory options not intended to qualifyirasentive options, award restricted stock, restdcstock units, performance ul
and bonus stock.

Increase in Number of Shares of Common Stock in the Plan

The Board of Directors recommends amending the, RBlanject to shareholder approval of this amendnwetite Plan to increase
number of shares of common stock authorized faraisse under the Plan from a total of 1,200,000eshir a total of 2,300,000 shares. A
August 12, 2008, awards (net of canceled or expangdrds) covering an aggregate of 1,658,775 stafreemmon stock at exercise pri
between $0.88 and $40.00 per share had been grantkd the Plan, the overage of 458,775 shareghwdriants are contingent upon
passing of this proposal to increase the numbehafes under the Plan. The Plan will continue pieeve of the passage of this propose
this proposal only increases the number of shawgsay be issued under the Plan.

Reasons for Amendmentsto Plan

The Board of Directors believes this amendmeneiegsary in order to make shares of our commoR siailable for future awar
under the Plan, to allow the Company to grant @mtthl shares to attract, motivate, and retain egga#e, consultants and directors of
Company. In view of the lack of shares remainingdi@ants under the Plan, the current limitationgperformance awards and the contini
need to attract and retain individuals of the hgjleliber to management, employment and positfcheoBoard of Directors, the Board
Directors has concluded that the maximum numbshafes of common stock that may be issued undétlémeshould be increased.

The Board of Directors recommends that shareholdergote “FOR” the amendment to the Plan.

The following is a summary of the material provigoof the Plan. The summary is subject to the terintise Plan. The Company v
provide, upon request a copy of the full text & lan to each person to whom a copy of this pstatement is delivered. Requests shou
directed to Investor Relations, Opexa Therapeulies, 2635 North Crescent Ridge Drive, The Woodamexas 77381.

General Administration of the Plan

The Plan will be administered by the compensatiommittee of the Board of Directors. The compensattommittee will b
authorized to grant to key employees, officersediors and consultants of the Company awards irfdime of stock options, performar
shares, and restricted stock. In addition, the amsation committee will have the authority to gratfter stocksased awards in the form
stock appreciation rights, restricted stock urdtg] stock unit awards. The Plan will expire in J@0&4, unless terminated earlier or exter
by the Board of Directors.

Each member of the compensation committee must“bperaemployee director” within the meaning of Rdléb-3 promulgated k
the Securities and Exchange Commission under tichdfge Act, an “independent director” as definedRloje 10A3 of the Exchange A
and an “outside director” within the meaning of the
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Code. The compensation committee will select persomeceive grants from among the eligible partiots, determine the types of grants
number of shares to be awarded to grantees, antheeerms, conditions, and provisions of the grarnsistent with the Plan. 1
compensation committee has authority to amend avandl to accelerate vesting and/or exercisabifitaveards, provided that it cani
amend an outstanding option to reduce its exemige or cancel an option and replace it with atiompwith a lower exercise price. T
compensation committee may also establish ruleadorinistration of the Plan.

Eligibility

The compensation committee will select grantees famnong the key employees, officers, directors @msultants of the Compa
and its subsidiaries. The eligible participants| veé those who, in the opinion of the compensattommittee, have the capacity
contributing in a substantial measure to the sigfukperformance of the Company. All awards and tdmens of any award to eligik
participants who are members of the compensationmitiee must also be approved by the Board of Birec

Shares Subject to the Plan

Subject to approval by the shareholders at thisudhMeeting, a maximum of 2,300,000 shares of Campmammmon stock may
issued under the Plan (currently, only 1,200,008resh have been reserved and all of these 1,208/¢0@s have been reserved for issu
under outstanding option grants). Any shares of gamg common stock subject to awards that are tededr withheld in payment of a
exercise price or taxes will again be availableg@ant. Also, if an award terminates without shaf&€ompany common stock being isst
then the shares that were subject to the awardagidin be available for grant. The shares may beodred and unissued shares or tree
shares. In the event of a stock split, stock diviJespin-off, or other relevant change affecting Bompanys common stock, tl
compensation committee shall make appropriate trdgrits to the number of shares available for gramtsto the number of shares and
under outstanding grants made before the event.

Types of Awards Under the Plan
Sock Options

The compensation committee may grant awards irfdira of options to purchase shares of the Compmangmmon stock. Wi
regard to each such option, the compensation cdeenitill determine the number of shares subjetié¢ooption, the manner and time of
exercise of the option, and the exercise price gbare of stock subject to the option; provided, &y, that the exercise price of
“Incentive Stock Option”ds defined in the Plan) may not be less than 1008tecfair market value of the shares of Companymmon stoc
on the date the option is granted. The exercisgepray, at the discretion of the compensation cdta@ibe paid by a participant in ce
shares of Company common stock or a combinatioredfieThe period of any option shall be determibgdhe compensation committee,
no Incentive Stock Option may be exercised latanthO years after the date of grant. The aggrdgatenarket value, determined at the ¢
of grant of the Incentive Stock Option, of Compaamynmon stock for which an Incentive Stock Optioeigrcisable for the first time duri
any calendar year as to any participant shall moeed the maximum limitation as provided in Secd@2 of the Code. The effect o
grantee$ termination of employment by reason of deathiremient, disability, or otherwise will be specified the option agreeme
evidencing the grant of the option.

Sock Appreciation Rights

The Plan also authorizes the compensation comndtgeant stock appreciation rights (“SARd)pon exercising an SAR, the hol
receives for each share with respect to which thR & exercised, an amount equal to the differdretveen the exercise price (which r
not be less than the fair market value of sucheshar
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on the date of grant unless otherwise determineithdygompensation committee) and the fair markktevaf the Company common stock
the date of exercise. At the compensation commgtdiscretion, payment of such amount may be madash, shares of Company comr
stock, or a combination thereof. Each SAR grantdtbe evidenced by an agreement specifying theméeand conditions of the aws
including the effect of termination of employmehy (reason of death, disability, retirement or otfise) on the exercisability of the SAR.
SAR may have a term of greater than 10 years.

Performance Shares

The Plan permits the compensation committee totgramards of performance shares to eligible empleyesn time to time. The:
awards are contingent upon the achievement ofingr&aformance goals established by the compemsatiommittee. The length of time o
which performance will be measured, the performagaas, and the criteria to be used in determinvhgther and to what degree the g
have been attained will be determined by the comgion committee. The compensation committee wib aletermine the effect
termination of employment of a grantee (by readotteath, retirement, disability or otherwise) dgrihe performance period.

Restricted Stock and Restricted Sock Units

Under the Plan, the compensation committee maydvestricted shares of the Compagbmmon stock and restricted stock t
to eligible employees from time to time and subjectertain restrictions as determined by the carspgon committee. The nature and e»
of restrictions on such shares and units, the guraif such restrictions, and any circumstance witiculd cause the forfeiture of such sh
or units shall be determined by the compensationnaittee. The compensation committee will also deitee the effect of the termination
employment of a recipient of restricted stock atrieted stock units (by reason of retirement, lilitgt, death or otherwise) prior to the la
of any applicable restrictions.

Other Sock Based Awards

In addition, the compensation committee shall haw#hority under the Plan to grant stock unit awavdsich can be in the form
common stock or units, the value of which is bageayhole or in part, on the value of the Compangdmmon stock. Such stock unit awi
will be subject to such terms, restrictions, coedi, vesting requirements and payment rules asahgensation committee may deterrr
Stock unit awards may not be assigned, sold, tearesf, pledged or otherwise encumbered prior tadttte shares are issued or, if later
date provided by the compensation committee atithe of grant of the stock unit award. Stock umitaads may relate in whole or in par
certain performance criteria established by thepmmsation committee at the time of grant. The comsgion committee will also determ
the effect of termination of employment of a staokt award recipient (by reason of death, retireindisability or otherwise) during a
applicable vesting period.

Awards to Covered Employees

The Plan permits the compensation committee totgyaalified performance-based awards (“Performafvegards”) to the chie
executive officer and the four other highest consag¢ed officers of the Company (the “Covered Empésye These Performance Awards
intended to qualify as performanbased pay under Section 162(m) of the Code to erthblCompany to deduct the compensation paide
Covered Employees attributable to these Performamneards. In general, Section 162(m) limits the dsotuin for compensation paid to
Covered Employees to a dollar limitation ($1,0000Mut permits performandeased pay to be deductible without regard to thiéanr
limitation.

If the Performance Award is a stock option or SARng with an exercise price equal to the fair mavedue of the underlying shal
of common stock on the date of grant, the Perfonaakward qualifies as performance-based pay uneetich 162 (m).
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If performance shares are granted, then the comafienscommittee will establish performance goalsdohon the attainment of ¢
or more of the following measures with respecthi® €Company or an affiliate, or a subsidiary, dimisbr department of the Company ol
affiliate for whom the Covered Employee performsvies: revenue growth; earnings before interested, depreciation and amortizat
earnings before interest and taxes; operating ie¢qre- or aftetax income; earnings per share from continuing ajpans; other board
committee approved performance measurements; garmiear share; cash flow; cash flow per share; metur equity; return on invest
capital; return on assets; economic value addedr{@quivalent metric); share price performanc] stockholder return; improvement ir
attainment of expense levels; or improvement iratb@inment of working capital levels. The precedgmals may be based on attair
specified levels of Company performance under anaare of the measures described above relatitleetperformance of other companies.

The compensation committee will establish the riévgoals at a time when the outcome is substhntiaicertain, and tt
compensation committee will certify whether thelgdsve been attained. This process of establigioads and confirming their attainmer
intended to comply with Section 162(m) and perimit Performance Award to qualify as deductible perBince-based pay.

Change in Control

In order to preserve the rights of participantthia event of a Change in Control (as defined inRtas), the compensation commi
in its discretion may, at the time a grant is madeat any time thereafter, take one or more offthlewing actions: (i) provide for tt
acceleration of any time period relating to therebse of an award, (ii) provide for the purchasehaf award upon the participasitequest fc
an amount of cash or other property that could Hmeen received upon the exercise or realizatiohefaward had the award been curre
exercisable or payable, (iii) adjust the termshef award in a manner determined by the compensatiommittee to reflect the Change
Control, (iv) cause the award to be assumed, or mghs substituted therefore, by another entity(W) make such other provisions as
compensation committee may consider equitable mutioki best interests of the Company.

Amendment and Termination of the Plan

The Board of Directors may amend, alter, suspeisdpdtinue or terminate the Plan or any portiomgb&at any time, provided tt
no amendment shall be made without shareholdemaapwhich (a) is required to be approved by shaldgrs to comply with applicak
laws or rules, (bjncreases the number of shares of Company comnuomk séserved for issuance under the Plan or (c)dvoause th
Company to be unable to grant Incentive Stock @gtio

Plan Benefits

Grants and awards under the Plan, which may be rmdeompany executive officers, directors and otbeployees, are r
presently determinable, except as set forth beldve. Company has granted options to issue 463,2d@slof common stock in excess of
Plan, such grants being conditional upon sharehdgeroval. If the stockholders approve the amemdnb@ the Plan, these grants \
become effective, and any additional grants andrésvavill be made at the discretion of the compeasatommittee or the Board
Directors.

Number of Sharet

Dollar Value of Common Stock

Name and Position ($) Granted
Neil K. Warma, President & Chief Executive Offic $ 216,86t 250,00(
Jim C. Williams, Chief Operating Offict $ 23,07¢ 23,00(
Lynne Hohlfeld, Chief Financial Officer & Secrete $ 21,07: 21,00(
Donna Rill, Vice President of Operatic $ 33,11 33,00(
Executive Grouj $ 294,12¢ 327,00(
Non Executive Director Grou 98,07: 99,00(
Non-Executive Officer Employee Group (including conants) 33,11: 32,77t

13



Securities Authorized for Issuance Under Equity Corpensation Plans

The following table sets forth information, as oéd@mber 31, 2007, with respect to our compensatimns under which comm
stock is authorized for issuance. We issue optiorsfficers, directors, employees and consultantdeu our stockholder approved Plan.

believe that the exercise price for all of the ops set forth below reflects fair market value.

Number of Securities
to be Issued Upon
Exercise of
Outstanding Options,

Warrants and Rights

Plan Category (A)
Equity Compensation Plans Approved by Security Stalders 1,039,52!
Equity Compensation Plans Not Approved by Security

Shareholder —
Total 1,039,52!

14

Weighted Average

Exercise Price of
Outstanding
Options, Warrants

and Rights
(B)
$ 9.31
$ 9.31

Number of
Securities
Remaining
Available for
Future Issuance
Under Equity
Compensation
Plans (Excludinc

Securities
Reflected in
Column A)

(©)

160,47:

160,47



PROPOSAL 3
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The audit committee selected Malone & Bailey, P@ejrendent registered public accounting firm, toitathe financial statements
the Company for the year ending December 31, 2008 @quests that the shareholders ratify suchtsmbedn the event the stockholders
to ratify the appointment, the audit committeetwf Board of Directors will consider it as a direatito select other auditors for the subsec
year. Even if the selection is ratified, the Boatdts discretion may direct the appointment ofifeetent independent accounting firm at .
time during the subsequent year if the Board ddtergthat such a change would be in the best Bteod the Company and its stockholders.

The Company is asking the stockholders to ratify felection of Malone & Bailey, PC as the Companiyidependent pub
accountants for the fiscal year ending DecembeRBQ8. 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 expediedttend the Annual Meeting and is not expectethdke a statement, but v
be available to respond to appropriate questiodsnaay make a statement if such representativeedetsirdo so.

Audit Fees

The aggregate fees hilled by the principal accontslalone & Bailey, PC, for the audit and relatmadit services for the peri
ending December 31, 2007 and 2006, were $181,683H6817,462 respectively.

No other fees were billed for services by Malon84&iley, PC, other than those covered in the prexedaragraph. No professio
fees were billed for financial information, tax & or planning, or system design and implemematio

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

The Company’s Board of Directors’ policy is to mpprove all audit and permissible naundit services provided by the indepen
auditors. These services may include audit servimedit-related services, tax services and othevicgs. Preapproval is generally provid
for up to one year and any papproval is detailed as to the particular serviceategory of services and is generally subjec gpecifit
budget. The independent auditors and managementé@uied to periodically report to the CompanBoard of Directors regarding the ex
of services provided by the independent auditoradcordance with this p@pproval, and the fees for the services performedate. Th
Board of Directors may also pre-approve partica&wices on a case-by-case basis.

The board of directors recommends a vote “FOR’the ratification of the selection of Malone & Bailg, PC as the independel
registered public accounting firm for the Company br the fiscal year ending December 31, 2008. 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 boardlicéctors and serve at the discretion of the bo@ut. executive officers are
follows:

Name Age Position

Neil K. Warma 45 President, Chief Executive Officer and Director rioee
Jim C. Williams 64 Chief Operating Office

Lynne Hohlfeld 48 Chief Financial Officer and Secrete

Donna R. Rill 54 Vice President of Operatiol

The following biographical information is for Mr. Mlams, Ms. Hohlfeld, and Ms. Rill (see Proposafat biographical informatic
for Mr. Warma):

Jim C. Williams has served as Chief Operating Officer since Novergb@4. Dr. Williams served as vice president afichl anc
regulatory affairs and as chief operating officer ®pexa Pharmaceuticals, Inc. from February 20604dvember 2004. From August 200:
February 2004 he was senior vice president, regylaffairs and operations for OSIRIS Therapeutins,, and from November 2002
August 2003 Dr. Williams was vice president US tatpry affairs for Powderject Vaccines. Dr. Williameceived his B.S. degree in ani
science, M.S. degree in genetics, and Ph.D. dégt@echemistry from Texas A&M University.

Lynne Hohlfeld has served as Chief Financial Officer and secredimge June 2006. From April 2006 to June 2006ssimeed as vic
president, finance of the Company. From Septemb@4d intil April 2006, she was vice president anietciinancial officer of Denot
Ventures. From August 2000 until March 2004 she sesor vice president, chief operating and finaheificer of Bacterial Barcodes, Inc
Houstonbased molecular diagnostics company spun out oBtindor College of Medicine. She was also seniaewpresident and ch
financial officer of Spectral Genomics of Houstgoun its merger with Bacterial Barcodes in March£20ds. Hohlfeld received a B.B.A.
accounting from the University of Wisconsin—Madisamd is a certified public accountant.

Donna R. Rill has served as Vice President of Operations sina@iNber 2004. From April 2003 to November 2004, wias thi
director of quality systems and process developraeflipexa Pharmaceuticals, Inc. From November 1@%ril 2003 she was the direc
of translational research for the Center for Celzc&ne Therapy at Baylor College of Medicine. Mdl Ras worked to design and qua
GMP Cell & Gene Therapy Laboratories, GMP Vectardeiction facilities, and Translational Researchd.abSt. Jude Childrem’Researc
Hospital, Texas Childrea’Hospital, and Baylor College of Medicine. Ms.IRélceived her B.S. in Medical Technology from theiversity o
Tennessee, Memphis.

Compensation Discussion and Analysis
Objectives of Our Executive Compensation Program

The compensation committee of our Board administers executive compensation program. The compemsatommittee |
composed entirely of independent directors.

The general philosophy of our executive compensatimgram is to align executive compensation with €ompanys busines
objectives and the lontgrm interests of our stockholders. To that end dbmpensation committee believes executive conapienspackage
provided by the Company to its executives, inclgdine named executive officers, should include lmabh and stockased compensati
that reward performance as measured against ettabligoals. In addition, the Company strives twigecompensation that is competit
with other biopharmaceutical and biotechnology canes and that will allow us to attract, motivaaed retain qualified executives w
superior talent and abilities.
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Our executive compensation is designed to rewahilesement of the Comparg/’corporate goals. In 2007, our corporate ¢
included, but were not limited to: (i) advancemeitthe Company’s clinical trial activities; (ii) mdncing the Companyg’ research ai
development programs; (iii) obtaining additionalancing as needed; and (iv) realizing financiallgo#his focus allows us to reward
executives for their roles in creating value for stockholders.

The Role of the Compensation Committee

The compensation committee has the primary authootdetermine the Comparsy’compensation philosophy and to estal
compensation for the Company’s executive offic@itse compensation committee oversees the Compargyhpensation and benefit pl
and policies; administers the Company’s stock opptans; reviews the compensation components pedvid Opexas officers, employee
and consultants; grants options to purchase comstonk Opexa officers, employees, and consultants; and reviewd make
recommendations to the Board regarding all formsoofipensation to be provided to the members oBtreed.

The compensation committee generally sets thaimiimpensation of each executive. The compensationmittee annually revie\
and in some cases adjusts compensation for exesutthough, the Chief Executive Officer providesommendations to the compense
committee regarding the compensation of the otkecwive officers, the compensation committee hdisaluthority over all compensati
matters relating to executive officers.

Elements of Executive Compensation

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

Executive compensation consists of the followirgnents:

Base Salary. Base salaries for our executives are generafbbished based on the scope of their respongsilitaking into accou
competitive market compensation paid by other congsafor similar positions and recognizing costivihg considerations. Prior to maki
its recommendations and determinations, the conapienscommittee reviews each executive’s:

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

The compensation committee does not use any plarticulices or formulae to arrive at each exectdivecommended pay level.

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 employraed 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 stockholders 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 stockholder 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, direcamig consultants. The
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compensation committee reviews and approves stptloro awards to executive officers in amounts thet based upon a review
assessment of:

competitive compensation da

individual performance

each executiV's existing lon-term incentives; an
retention consideration

Periodic stock option grants are made at the discreof the compensation committee to eligible esgpks and, in approprii
circumstances, the compensation committee considlereecommendations of members of management,asithe Chief Executive Offici
In 2007, each named executive officer was awardecksoptions in the amounts indicated in the sectatitled Grants of PlaBaset
Awards. Stock options are granted with an exengigge equal to the fair market value of our commstatk on the day of grant and typici
vest ratably over a three year period.

Section 162(m) Policy

Section 162(m) of the Internal Revenue Code littigstax deductibility by a corporation of compermain excess of $1 million pe
to its Chief Executive Officer and any other offitsir most highly compensated executive officerswidver, compensation which qualifies
“performance-baseds excluded from the $1 million limit if, among @hrequirements, the compensation is payable gy attainment «
pre-established, objective performance goals uagdan approved by the corporation’s stockholders.

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. It thereforg fram time to time pay compensation to our exeautfficers that may not be deductible.

Executive Officer Compensation
Summary Compensation Table

The following tables set forth certain informati@yarding our Chief Executive Officer, Chief Fina©Officer, and each of our me
highly-compensated executive officers whose total anralahsand bonus for the fiscal years ending Decer@bge2007 and 2006 excee!
$100,000.

Options

Salary Bonus Awards Total

Name and Principal Position Year $) ($) $)@ %)
David B. McWilliams® 2007 275,00( — 411,80° 686,80
CEO, President, Directc 200¢€ 264,49 — 497,377 761,87:
Jim C. Williams® 2007 225,75 —  449,02¢ 674,77
Chief Operating Office 200¢ 227,09: — 401,57 628,66¢
Lynne Hohlfeld® 2007 175,00( — 102,70C 277,70(
CFO and Secretal 200€ 131,25( — 40,83¢ 172,08¢
Donna R. Rill® 2007 137,94( 10,00C 234,59¢( 382,53¢
Vice President of Operatiol 200€¢  133,50( — 196,59( 330,09(

(1) Served as chief executive officer for fiscal ye@0& and 2007
(2) Named an executive officer in June 20
(3) Served as chief financial officer since June 2(
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(4) Reflects the dollar amount recognized for finansi@tement reporting purposes for the year endextmker 31, 2007 in accorda
with FAS 123(R) (but disregarding forfeiture esttemrelated to servideased vesting conditions) and, accordingly, inctudmount
from options granted prior to 20C

Executive Employment Agreements

The Company entered into a three year employmeaeeagent on June 16, 2008 with Neil K. Warma purst@awhich he will serv
as president and chief executive officer. Purstianbhe agreement, Mr. Warma is paid $285,000 ferfifst twelve month period, $335,(
for the second twelve month period and $385,00QHerthird twelve month period. In addition, Mr. ¥ifea is entitled to the following: (i) i
annual cash bonus of up to 50% of his base salasgdupon milestones to be agreed upon; (ii) atiorepayment of $50,000 cash i
25,000 shares of the Company’s common stock tcsfged if and when the closing bid price of the Canys common stock equals
exceeds $4.00 for twenty consecutive trading daws (iii) a tenyear stock option to purchase 250,000 shares ofrmmmstock with a
exercise price of $1.01 per share that vests 50s888es immediately and the balance quarterly ilegmounts over three years. In addit
the Company is providing Mr. Warma with relocatiassistance and the Compasgtandard benefits and insurance coverage asalg
provided to its management.

Lynne Hohlfeld entered into an employment agreenteniMay 9, 2008, effective April 1, 2008, pursuamtwhich Ms. Hohlfel
serves as the chief financial officer of the Compah an annual salary of $192,937. The term of egment is through March 31, 201
however, the employment agreement may be terminattexhy time voluntarily by her or without cause tye Board. If employment
terminated by the Board without cause, Ms. Hohlfeill receive six months base salary and any ahstatk options granted to Ms. Hohlf
prior to termination will be accelerated for a tweeimonth period. Ms. Hohlfeld shall have one yeagxercise any vested stock options. Ir
event of a change of control, any and all stockomgtgranted to Ms. Hohlfeld prior to such chan§eantrol will be accelerated to beco
vested and Ms. Hohlfeld shall have one year to@serany vested stock options.

Jim C. Williams entered into an employment agrednmemMay 9, 2008, effective April 1, 2008, pursuaatwhich Dr. William:
serves as the chief operating officer of the Comgpatnan annual salary of $248,890. The term of eympknt is through March 31, 20!
however, the employment agreement may be terminatexhy time voluntarily by him or without cause the Board. If employment
terminated by the Board without cause, Dr. Williawil receive six months base salary and any ahdtatk options granted to Dr. Williar
prior to termination will be accelerated for a tweeinonth period. Dr. Williams shall have one yemexercise any vested stock options. Ir
event of a change of control, any and all stockomgst granted to Dr. Williams prior to such chandgeantrol will be accelerated to beco
vested and Dr. Williams shall have one year to @gerany vested stock options.

Donna Rill entered into an employment agreemeritlag 9, 2008, effective April 1, 2008, pursuant thigh Ms. Rill serves as vice-
president of operations of the Company at an ansalary of $151,114. The term of employment is ulgio March 31, 2009; however,
employment agreement may be terminated at anyohentarily by her or without cause by the Boarfdeinployment is terminated by 1
Board without cause, Ms. Rill will receive six mbatbase salary and any and all stock options giaot®s. Rill prior to termination will k
accelerated for a twelve month period. Ms. Rilllshave one year to exercise any vested stock optim the event of a change of con
any and all stock options granted to Ms. Rill ptiorsuch change of control will be accelerateddgodme vested and Ms. Rill shall have
year to exercise any vested stock optit
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Grants of Plan Based Awardsin 2007

The following table presents each grant of stodkoog in 2007 to the individuals named in the sumnt@mpensation table above.

Number of
Securit!es Exercise Price Grant Date
Underlying Fair Value of
of Option
Name Grant Date Options @ Awards Options
David B. McWilliams 06/18/0° 41,00( $ 5.47 $ 178,11¢
Jim C. Williams 06/18/0° 30,00( $ 5.47 $ 130,33:
Lynne Hohlfeld 06/18/0° 32,00( $ 5.47 $ 139,01¢
Donna R. Rill 06/18/0° 32,00( $ 5.47 $ 139,01¢
(1) Vests over three years;3 on each anniversary date of grant.
Each of the options in the foregoing table was g@minder the Company’s June 2004 Compensatork Stption Plan.
Outstanding Equity Awards at Fiscal Year-End
Option Awards
Number of
Securities Number of
Underlying Securities Option
Unexerciset Underlying Exercise Option
Unexercised Expiration
Options (#) Options (#) Price
Name Exercisable Unexercisable ($) Date
David B. McWilliams 37,00( — 30.0¢ 08/31/0¢
5,00( — 30.0¢ 01/21/1(
40,00( 80,00( 5.0C 05/02/1¢
— 41,00( 5.47 06/18/1°
Jim C. Williams 12,50( — 30.0C 11/06/0¢
6,25( 6,25( 7.0C 12/05/1(
14,29: 28,58: 5.0C 04/20/1¢
— 30,00( 5.47 06/18/1°
Lynne Hohlfeld 7,50(C 15,00¢( 5.0C 04/20/1¢
4,167 8,33: 8.2t 07/12/1¢
— 32,00( 5.47 06/18/1"
Donna R. Rill 6,00( — 30.0C 11/06/0¢
3,00( 3,00( 7.0C 12/05/1(
7,79: 15,58’ 5.0C 04/20/1¢
— 32,00( 5.47 06/18/1°
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OWNERSHIP OF VOTING SECURITIES
Beneficial Ownership

The following table sets forth, as of August 11020the number and percentage of outstanding sloém@sr common stock own
by: (a) each person who is known by us to be timetidal owner of more than 5% of our outstandihgres of common stock; (b) each of
directors; (c) the named executive officers asmefiin Item 402 of Regulation B-and (d) all current directors and executive a#fs, as
group. As of August 11, 2008, there were 12,263 8%8es of common 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 conityjyomoperty 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 Ownef!) Shares Ownet( Class
Beneficial Owners of more than 5%:

SF Capital Partners Lt 1,252,52 9.99%%
Austin W. Marxe and David M. Greenhouse 1,272,84@ 9.979%
Albert and Margaret Alkek Foundatié 1,262,17® 9.99%%
Alkek & Williams Ventures Ltd™ 759,76(® 6.0271%
Charles E. Sheedy 754,0549 6.050%
Diker Management, LLC 683,39¢10 5.57%9%
LB | Group Inc. 675,672 5.51(%
Officers and Directors:

Scott B. Seamaf? 881,242 6.941%
David E. Jorden 720,003 5.7920%
David B. McWilliams 269,09414 2.14%
Lynne Hohlfeld 38,85(15) *
Donna R. Rill 40,6108 *
Jimmy C. Williams 71,3747 *
Gregory H. Bailey 117,228 0.94%%
David Hung 77,5059 *
Lorin J. Randall 25,0000 *
Michael S. Richman 54,90(?Y *
Neil K. Warma 69,6862 *
All directors and executive officers as a group ffgtsons)** 2,365,503 17.466%

* Less than 19

(1) Unless otherwise indicated, the mailing addresghefbeneficial owner is c/o Opexa Therapeutics,, 18635 North Crescent Rid
Drive, The Woodlands, Texas 773!
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()

(3)

(4)

()

(6)

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 14, 2008 and other informatiornviges to us. The mailir
address of SF Capital Partners Ltd. is c/o Stafkhdfe Management, LLC, 3600 South Lake DriveF&ncis, WI 5323&

Consisting of 989,550 shares of common stock ar|9Z8 shares underlying the Warrant. Excludes 227 ghares of Compa
common stock underlying the Warrant (“Warrarttiat SF Capital Partners Ltd. is contractually fted from exercising to the exts
that it would beneficially own in excess of 9.99%f¥othe total number of issued and outstanding shafecommon stock after st
exercise“Warran” refers, in each case to the Warrants dated Apri2QQ6.

Consisting of: (i) 266,004 shares of common stauk 865,500 shares of common stock issuable upoaxbeeise of a Warrant held
Special Situations Fund Il QP, L.P., (ii) 14,208ages of common stock issuable upon the exercisa Wfarrant held by Spec
Situations Fund IlI, L.P., (iii))71,683 shares ofrmmon stock and 45,300 shares of common stock isuglon the exercise of a Warr
held by Special Situations Cayman Fund, L.P.,316,481 shares of common stock and 200,000 shamsronon stock issuable ug
the exercise of a Warrant held by Special SituatiBnivate Equity Fund, L.P., and (v) 118,680 shafesommon stock and 75,0
shares of common stock issuable upon the exerdiseVdarrant held by Special Situations Life Scien€aind, L.P. MGP Adviso
Limited (“MGP”) is the general partner of Special Situations FUhdJP, L.P. and Special Situations Fund Ill, LARYM Investmen
Company, Inc. (“AWM")is the general partner of MGP and the general pamfi and investment adviser to the Special Sibng
Cayman Fund, L.P. MG Aduvisers, L.L.C. (“MGI§ the general partner of and investment adviséngdpecial Situations Private Eq|
Fund, L.P. LS Advisers, LLC (“LS")s the general partner and investment adviser éoSpecial Situations Life Sciences Fund,
Austin W. Marxe and David M. Greenhouse are thaqipal owners of MGP, AWM, MG, and LS. Through theontrol of MGP
AWM, MG and LS, Messrs. Marxe and Greenhouse shatiag and investment control over the portfoliewdties of each of the fun
listed above. The information in this footnote igngarily based on a Form 13G reported with the SECMarch 7, 2008 and ott
information provided to us. The mailing addresd/efssrs. Marxe and Greenhouse is 527 Madison AveSuite 2600, New York, Ne
York 10022.

This information is based on the Schedule 13D/édfiith the SEC on March 13, 2008, by Albert andddset Alkek Foundation (tl
“Foundation”), Alkek & Williams Ventures, Ltd. (“M&ures”), Scott Seaman, DLD Family Investments, LLC, and dtieer reportin
persons named therein the (“Foundation 13DHe Foundation acts through an investment commadatats board of directors, whi
includes Mr. Daniel Arnold, Mr. Joe Bailey, Mr. St&eaman and Ms. Randa Duncan Williams. Mr. Seam#re executive director
the Foundation and chairman of the investment cdtemiThe investment committee has sole votingiangistment power over all
the shares of common stock beneficially owned tey Foundation. However, pursuant to the Foundati®l, hheither the executi
director nor any member of the investment committe®y act individually to vote or sell shares of eoom stock held by ti
Foundation; therefore, the Foundation has conclutiatl no individual committee member is deemed doéfficially own, within th
meaning of Rule 138-of the Exchange Act, any shares of common stedt by the Foundation solely by virtue of the fHwt he ¢
she is a member of the investment committee. Aalttly, pursuant to the Foundation 13D, the Foundatas concluded that beca
Mr. Seaman, in his capacity as executive directochairman of the investment committee, cannotimatuch capacity to vote or ¢
shares of common stock held by the Foundation witkiee approval of the investment committee, heotsdeemed to beneficially ov
within the meaning of Rule 138-of the Exchange Act, any shares of common stedd by the Foundation by virtue of his positiot
executive director or chairman of the investmemheittee. The mailing address of the beneficial awiael 100 Louisiana, Suite 52!
Houston, TX 7700.

Consisting of: (i) 22,222 shares of common stocBantying Series C Warrants exercisable at $30.00spare, (i) 87,339 shares
common stock underlying a Warrant, (iii) 250,000rglsaof common stoc
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(7)

(8)

(9)

(10)

(11)

underlying Series E Warrants. Excludes 162,661 eshaf Company common stock underlying a Warrant 288,951 shares
Company common stock underlying Series F Warrdnatsthe Foundation is contractually prohibited frerercising to the extent tha
would beneficially own in excess of 9.999% of tlaat number of issued and outstanding shares ofrmmmmstock after sui
exercise. Pursuant to the Foundation 13D, the Fationdand other reporting persons named thereinbeajeemed to constitute a gr
for purposes of Section 13(d) or Section 13(ghef Exchange Act. However, the Foundation, Ventuésswil, Ltd., and Mr. Seam
expressly disclaim (i) that, for purposes of Secti@(d) or Section 13(g) of the Exchange Act, tasyya member of a group with resj
to securities of the Company held by DLD Family detments, LLC, Mr. Arnold, Mr. Bailey or Ms. Willias and (ii) that they ha
agreed to act together with DLD Family InvestmehtsC, Mr. Arnold, Mr. Bailey or Ms. Williams as argup other than as describe«
the Foundation 13D. Therefore, this does not ireltiek following securities: (i) 392,454 shares aftmon stock held by DLD Fam
Investments, LLC; (ii) 17,778 shares of common lstacderlying Series C warrants exercisable at $8p€¥ share held by DLD Fam
Investments, LLC; (iii) 110,000 shares of commoocktunderlying a Warrant held by DLD Family Investms, LLC;(iv) 100,00
shares of common stock underlying Series E warragit$s by DLD Family Investments, LLC; (v) 26,667asbs of common stock he
by Mr. Arnold; (vi) 8,889 shares of common stoclkdarlying Series C warrants exercisable at $30.00share held by Mr. Arnol
(vii) 10,000 shares of common stock underlying ar\fat held by Mr. Arnold; (viii) 10,000 shares afmmmon stock held by Mr. Baile
(ix) 5,000 shares of common stock underlying a \Warheld by Mr. Bailey; (x) 416,537 shares of comnstock held by Venture
(xi) 18,223 shares of common stock underlying Se@ievarrants exercisable at $30.00 per share helehtures; (xii) 125,000 shau
of common stock underlying a Warrant held by Veesur(xiii) 200,000 shares of common stock undegy8eries E warrants held
Ventures; (xiv) 43,655 Series of common stock HsldVir. Seaman; (xv) 5,334 shares of common stoaletying Series C warrar
exercisable at $30.00 per share held by Mr. Seafrar);7,500 shares of common stock underlying anafe held by Mr. Seaman; &
(xvii) 10,000 shares of common stock underlyingi&eE warrants held by Mr. Seaman. The informatiothis footnote is primaril
based on the Foundation 13D and other informatiomiged to us

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 agreemesttt®. Seaman is a principal of Chaswil, Ltd aad Bhared voting power and sh:
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, TX 7700:

Consisting of: (i) 416,537 shares of common stqdk;18,223 shares of common stock underlying Sefiewarrants exercisable
$30.00 per share; (iii) 125,000 shares of commockstinderlying a Warrant, and (iv) 200,000 shafesommon stock underlying Ser
E warrants

Consisting of: (i) 554,054 shares of common stditk50,000 shares of common stock underlying a \fat; and (iv) 150,000 shares
common stock underlying Series E warra

Consisting of : (i) 228,116 shares of commtatls held by Diker Microvalue Fund, L.P., (ii) 270,928 shares of commortlstoeld b
Diker Micro-Value QP Fund, L.P., (iii) 92,638 shares of commstatk held by Diker Micro and Small Cap Fund, Lahd (iv) 91,71
shares of common stock held by Diker M&S Masted. IRiker Management, LLC exercises voting and digpe power over all of tt
shares of common stock beneficially owned by edcth® funds listed above. The information in thi®thote is primarily based

information provided to us. The mailing addressDifer Management, LLC is 745 Fifth Avenue, Suité€d94New York, New Yor
10151.

Consisting of: 675,675 shares of common stoelkl by LB | Group Inc. LB | Group Inc. is a wholywned subsidiary of Lehm
Brothers Inc., which is a registered broklealer. Lehman Brothers Holdings Inc., a publicorépg company, is the parent compan
Lehman Brothers Inc. The information in this fodmds primarily based on information provided to Tike mailing address of LE
Group Inc. is 399 Park Avenue, 9th Floor, New Yaxlk, 10022
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(12) Consisting of: (i) 43,655 shares of common stodi,56,000 shares underlying stock options; (ii334 shares of common st
underlying Series C warrants exercisable at $3p&0share; (iv) 7,500 shares of common stock uypiderlthe Warrants; (v) 10,0
shares of common stock underlying Series E warrdnis416,537 shares of common stock held by Viegu(vii) 18,223 shares
common stock underlying Series C warrants exertgsab$30.00 per share held by Ventures; (viii),028 shares of common st
underlying the Warrants held by Ventures; and Z39,000 shares of common stock underlying SeriesuEants held by Ventures. (¢
footnote 7 for additional discussion of the infotioa set forth in clauses (vi) through (ix) of tpeeceding sentence.) Pursuant tc
Foundation 13D, this does not include the followsigres which Mr. Seaman has determined he dodsanetbeneficial ownership
disclaimed beneficial ownership: (i) 902,618 shaséscommon stock held by the Foundation; (ii) 23 2hares of common stc
underlying Series C warrants exercisable at $3peédGshare held by the Foundation; (iii) 250,000refi@f common stock underlyin
Warrant held by the Foundation; and (iv) 250,008rek of common stock underlying Series E warraatd hy the Foundation. (S
footnote 6 for additional discussion of the infotioa set forth in clauses (i) through (iv) of theepeding sentence.) The mailing add
of the beneficial owner is 1100 Louisiana, Suité®Houston, TX 7700:

(13) Consisting of (i) 557,500 shares of common stoitk60,000 shares of common stock underlying a \Afatrrand (iii) 102,500 shares
common stock underlying Series E warra

(14) Consisting of: (i) 6,426 shares of common stock2t5,700 shares of common stock underlying stqations and (ii) 6,968 shares
common stock underlying Series C warrants exert@satt$$30.00 per shar

(15) Consisting of 38,850 shares of common stock undateylgptions.
(16) Consisting of (i) 2,610 shares of common stock @h&8,003 shares of common stock underlying ami

(17) Consisting of (i) 5,272 shares of common stocR; 68,350 shares of common stock underlying optiamg 2,755 shares of comn
stock underlying Series C warrants exercisableatd® per share

(18) Consisting of: (i) 13,300 shares of common stoitk50,000 shares underlying stock options; (iilwarrant to purchase 38,928 share
common stock exercisable at $5.00 per share; (WD shares of common stock held by Palantir Gréog, an entity in whic
Dr. Bailey has investment and voting power; and5(@00 shares of common stock underlying a Watreltt by Palantir Group, In:

(19) Consisting of 27,505 shares of common stock andi®0shares of common stock underlying optic
(20) Consisting of 25,000 shares of common stock unahgylgptions.

(21) Consisting of 54,900 shares of common stock unahgylgptions.

(22) Consisting of 3,021 shares of common stock andég6sBares of common stock underlying optic

(23) Consisting of: (a) the following held by Mr. Seaman which Mr. Seaman may be deemed to have votid) investment pow
Consisting of: (i) 43,655 shares of common stodl,56,000 shares underlying stock options; (iii334 shares of common st
underlying Series C warrants exercisable at $3P&0share; (iv) 7,500 shares of common stock upiderlthe Warrants; (v) 10,0
shares of common stock underlying Series E warrgnis416,537 shares of common stock held by Viesgu(vii) 18,223 shares
common stock underlying Series C warrants exert@sab$30.00 per share held by Ventures; (viii),028 shares of common st
underlying the Warrants held by Ventures; and Zi30,000 shares of common stock underlying SeriemiEants held by Ventures. ¢
(x) 10,000 shares of common stock underlying Sefiegarrants; (b) the following held by Mr. Jord€i):557,500 shares of comm
stock; (ii) 60,000 shares of common stock undedyanwWarrant; and (iii) 102,500 shares of commoglstmderlying Series E warra
and (c) the following held by Mr. McWilliams: (i),4626 shares of common stock (ii) 255,700 sharenfmon stock underlying stc
options and (ii) 6,968 shares of common stock ugohgr Series C warrants exercisable at $30.00 pares and (d) 38,850 shares
common stock underlying options held by Ms. Holdfednd (e) the following held by Ms. Rill: (i) 2,61shares of common stock
(i) 38,003 shares of common stock underlying amioand (f) the following held by Dr. Williams: &),272 shares of common stc
(i) 63,350 shares of common stock underlying amiand 2,755 shares of common stock underlyingeS€riwarrants exercisable
$30.00 per share and (g) the following held by Bxiley:
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(i) 13,300 shares of common stock; (i) 50,000 skaunderlying stock options; (iii) a warrant to ghaise 38,928 shares of comr
stock exercisable at $5.00 per share; (iv) 10,0@0es of common stock held by Palantir Group, lae.entity in which Dr. Bailey h
investment and voting power; and (v) 5,000 shafesooymon stock underlying a Warrant held by Pata@tioup, Inc.; and (h) tl
following held by Dr. Hung: (i) 27,505 shares ofnmmon stock and (ii) 50,000 shares of common stoottetlying options; ar
(i) 25,000 shares of common stock underlying oibeld by Mr. Randall; and (j) 54,900 shares of emm stock underlying optio
held by Mr. Richman and (k) the following held byr.MVarma: (i) 3,021 shares of common stock and6@ip67 shares of comm
stock underlying option:

25



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 persons named in the acaagipg form of proxy or their substitutes will vdtetheir discretion on those matters.

By Order of the Board of Directors

Neil K. Warma
President and Chief Executive Officer

August 21, 2008
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 ENCLS8ED 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.
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OPEXA THERAPEUTICS, INC.
ANNUAL MEETING OF SHAREHOLDERS
Friday, September 26, 2008
10:00 a.m. Central Daylight Savings Time

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

The undersigned shareholder of Opexa Therapetnics(the “Company”) hereby acknowledges receipghefNotice of Annual
Meeting of Shareholders and appoints Lynne Hohiéeltleil Warma and each of them, with full powersabstitution, as Proxy or Proxies to
vote as specified in this Proxy all the sharesoofimon stock of the Company of the undersignedeaftimual Meeting of Shareholders of
Company to the held at Bruker Technology Park, 296fth Crescent Ridge Drive, The Woodlands, Tex&g81, at 10:00 a.m., Central
Time, September 26, 2008, and any and all adjountsra postponements thereof. Either of such Psoaxiesubstitutes shall have and may
exercise all of the powers of said Proxies hereunidee undersigned shareholder hereby revokes @y r proxies heretofore executed for
such matters.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED I N THE MANNER AS DIRECTED HEREIN BY THE
UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, T HIS PROXY WILL BE VOTED FOR THE ELECTION OF
THE NOMINEES UNDER PROPOSAL 1, APPROVAL OF THE AMEN DMENT TO THE JUNE 2004 COMPENSATORY STOCK
PLAN UNDER PROPOSAL 2 AND RATIFICATION OF THE AUDIT ORS UNDER PROPOSAL 3, AND IN THE DISCRETION OF
THE PROXIES AS TO ANY OTHER MATTERS THAT MAY PROPER LY COME BEFORE THE MEETING INCLUDING ANY
ADJOURNMENT OF THE MEETING. THE UNDERSIGNED SHAREHO LDER MAY REVOKE THIS PROXY AT ANY TIME
BEFORE IT IS VOTED BY THE DELIVERING TO THE SECRETA RY OF THE COMPANY EITHER A WRITTEN

REVOCATION OF THE PROXY OR A DULY EXECUTED PROXY BE ARING A LATER DATE, OR BY APPEARING AT THE
ANNUAL MEETING AND VOTING IN PERSON.

There are two ways to vote your Proxy- By Mail or by Fax COMPANY #

Mark, sign and date your proxy card and return it in the pre-addressed postac-paid envelope w’ve
provided or fax it to: (281) 872-8585.

If you vote by fax, please do not mail your Proxy @rd
The Board of Directors Recommends a Vote FOR Propass 1, 2 and 3
PROPOSAL 1 - Election of Directors:

To elect directors out of the eight persons noneidab hold office until the 2009 Annual MeetingStiareholders. You may check some or all of theteighminees

FOR AGAINST ABSTAIN FOR AGAINST ABSTAIN
1. Gregory H. Bailey O O O 5. Lorin J. Randal O O O
2. David Hung O O O 6. Michael S. Richmai O O O
3. David E. Jordel O O O 7. Scott B. Seama O O O
4, David B. McWilliams O O O 8. Neil K. Warma O O O



PROPOSAL 2 — Amendment of June 2004 Compensatory &tk Plan:

Proposal to increase the number of shares of constomk authorized for issuance under the Plan fadotal of 1,200,000 sharestoa O For [ Agains [O  Abstair
total of 2,300,000 share

PROPOSAL 3 - Ratification of Auditors:

Proposal to ratify the appointment of Malone & BgilPC as auditors for the year 20 O For O Agains O Abstair

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTE D FOR ITEMS 1 THROUGH 3.

Address Change? Mark Boxd Indicate changes below: Date

Signature

Printed Name

Signature (if
jointly held)

Printed Name

Please sign exactly as your name(s) appear on Pifdxgid in joint tenancy, all persons should sign
Trustees, administrators, etc., should include &tid authority. Corporations should provide full
name of corporation and title of authorized offisg@ning the proxy



