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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

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

Date of Report (date of earliest event reported)March 29, 2013

OPEXA THERAPEUTICS, INC.

(Exact name of registrant as specified in its arart

Texas 001-33004 76-0333165
(State or other jurisdiction of (Commission File Number) (IRS Employer Identification No.)
incorporation)
2635 Technology Forest Blvd., The Woodlands, Texas 77381
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area co(®81) 272-9331

N/A
(Former name or former address, if changed sirstadg@ort)

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

O O 0o

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

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




ltem 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On March 29, 2013, Opexa Therapeutics, Inc (thenigGany”) appointed Karthik Radhakrishnan, CFA, age & the Company’
Chief Financial Officer. Mr. Radhakrishnan joitetCompany with over 10 years of healthcare capitakets experience and most rece
was a Vice President at ING Investment Managemeriddéw York. While at ING from 2007 to 2012, he wasponsible for healthce
investments in the small & smathd cap core/growth products that are part of thedamental Equity product line. Previously he e
senior analyst at Eagle Asset Management from 20907, responsible for large cap growth healdac#&rior to this, Mr. Radhakrishr
served in various analyst positions including Serioalyst at The Dow Chemical Company where he wdrkrom 2002 to 2005. v
Radhakrishnan is a CFA charterholder and has an MBgree from the University of Michigan, a MastarsEngineering from the Ste
University of New York and a Bachelors degree fiti Indian Institute of Technology.

Pursuant to an employment offer letter dated Mdrzh2013 (the “Offer Letter”)Mr. Radhakrishnan (i) will be compensated a
rate of $240,000 per annum, (ii) is eligible toewe an annual discretionary bonus of up to 35%i®base salary per Ienth period, bas:
on the achievement of objectives to be establighyethe Company Board of Directors and Chief Executive Officeii) has a relocatio
package consisting of reimbursement for temporansing for a period of up to three months of uf2¢600 per month, moving expense
$15,000 and reimbursement for certain house huritipg, and (iv) was granted a tgear stock option to purchase 125,000 shares «
Companys common stock with an exercise price of $2.34, dlesing market price of the common stock on th&e dds employme
commenced, that vests quarterly in equal amourgs ttwee years. In addition, Mr. Radhakrishnarirexrs the Companyg’standard benef
and insurance coverage as generally provided tnitgloyees, and is entitled to indemnification i& ¢éapacity as an officer of the Comp
to the fullest extent permitted by applicable lavir. Radhakrishnan’s employment iswilt and he serves as an executive officer a
discretion of the Company’s Board of Directors.

In the event Mr. Radhakrishnanemployment is terminated by the Company withoause (as defined in the Offer Letter),
Radhakrishnan will be entitled to a severance payraqual to six months of his base salary. In tamdi vesting for any unvested st
options will accelerate by six additional montfishe severance benefits are subject to Mr. RadHalais having been continuously empla
through the termination event, executing and deligea general release and waiver of claims in faafahe Company, not being in breacl
the Offer Letter or the Comparsyproprietary information and inventions agreemant] not engaging in any activity which is compet
with the Company during the term of the Offer Lett while receiving the severance benefits. Tinging of any payments to M
Radhakrishnan under the Offer Letter are subjeapiglicable requirements of Section 409A of theedmal Revenue Code of 1986 and
related Treasury Regulations.

Concurrently with the appointment of Mr. Radhakniah, David E. Jorden resigned as the ComsaAgting Chief Financial Offict
effective March 29, 2013. Mr. Jorden will continmehis role as director on Opexa’s Board.

On March 29, 2013, the Company entered into a Treatiin Agreement, Waiver, and Release (the “TertiinaAgreement™and ¢
Consulting Agreement (“the Consulting AgreementithwJaye L. Thompson, Ph.D., the Companyenior Vice President of Clini
Development and Regulatory Affairs. Pursuant ® Termination Agreement, Dr. Thompss@mployment terminated on such date ani
will receive a severance payment in the form ofugatontinuation equal to six months of base sadawy a lump sum payment of $20,00
satisfaction of any bonus payment earned by Drnipgson through her termination date. The Terminadigreement terminates that cer
Amended and Restated Employment Agreement datesl 2un2011 by and between the Company and Dr. Teompln consideration f
such severance payments, Dr. Thompson providedCtmpany with a general release and waiver of amy ahclaims. The severar
benefits are subject to Dr. Thompson not being neabh of the Company’proprietary information and inventions agreememnt] no
engaging in any activity which is competitive withe Company while receiving the severance benefitgsuant to the Consulti
Agreement, Dr. Thompson will continue to serve @@mmpany in a consulting capacity as senior clinadtisor with respect to its clinic
development and regulatory affairs activities, @y e reasonably requested by the Company. Fadmsulting services, Dr. Thompson
be compensated at the rate of $250 per hour ande&vileimbursed for reasonable expenses. The GuomsAgreement has a term of t
years unless earlier terminated as provided the




The foregoing summary of the Offer Letter, TermioatAgreement and Consulting Agreement are qudlifie their entirety b
reference to the Offer Letter, Termination Agreetemd Consulting Agreement, copies of which araciigd hereto as Exhibits 10.1, ]
and 10.3 and incorporated by reference herein.

Item 8.01. Other Events.

On April 1, 2013, the Company issued a press releasouncing the senior management changes didalogeem 5.02 above.
copy of the press release is attached hereto abiE88.1 and incorporated by reference herein.

ltem 9.01. Financial Statements and Exhibits.
(d) Exhibits

Exhibit No. Description

10.1 Offer Letter, effective March 29, 2013, between &p&herapeutics, Inc. and Karthik Radhakrish
10.2 Termination Agreement, Waiver and Release, datetiVi29, 2013, between Opexa Therapeutics, IncJapd L. Thompso
10.3 Consulting Agreement, effective April 1, 2013, bebm Opexa Therapeutics, Inc. and Jaye L. Thom

99.1 Press Release issued by Opexa Therapeutics, I#gprdrl, 2013




SIGNATURES

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

Dated: April 1, 201: OPEXA THERAPEUTICS, INC

By: /s/Neil K. Warma

Neil K. Warma
President & Chief Executive Offic
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Exhibit 10.1

OPEXA THERAPEUTICS, INC.
2635 Technology Forest Blvd.
The Woodlands, TX 77381

March 12, 2013

Karthik Radhakrishnan, CFA
610 Newark Street, Apt 9F
Hoboken, NJ 07030
karthikrad@gmail.com

Dear Karthik:

On behalf of Opexa Therapeutics, Inc. (th&€dmpany "), | am pleased to offer you the fulme position of Chief Financi
Officer. This position reports to the Company’si€@hExecutive Officer (the “CEO ). This letter embodies the terms of our offe
employment to you. As explained in more detaiblaglyour employment is contingent upon your assetie terms and conditions set fc
in this letter and the attachments hereto. Of smuthe Company may change your duties, reporétagionship, compensation, benefits
place of employment from time to time as it deemsessary. If, after careful review, the termsutised below and in the attachments hi
are acceptable to you, please sign this letterthadittached (i) Acknowledgement of YAtill Employment, (ii) Proprietary Information a
Inventions Agreement and (iii) Agreement to Arbi¢ravhere indicated and return them to me.

1. Compensatian

a. Salary and BonusYou will be compensated at a base rate of $2M0p@r year, to be paid in accordance witt
Companys standard payroll practices, as they may be clibfigen time to time. In addition, you will be ellide to receive an annt
discretionary bonus of up to thirty five percenb5¥@ of your base salary per h@nth period (pro rated for any partial periodesdd than 1
months), based solely upon a determination by tBE® @nd the Company’s Board of Directors (th&dard ") of the achievement
objectives to be set from time to time by the Bodrde first measurement period for this purposé enid on approximately December
2013. It is intended that any bonus payments ntadeou will not be deferred compensation within theaning of Section 409A of t
Internal Revenue Code of 1986, as amended (@mle "). Accordingly, any bonus amount so determined wilpbaél out during the first tw
and one-half (2 ¥2) months following the end of taéendar year in which the right to receive suchusogpayment vests.

b. Stock Plan Subject to approval by the Board in its disanetiyou will be granted the option (theDption ”) to
purchase 125,000 shares of the Company’s commahk sirsuant to the Company’s stock option plan (thtan ”). The Option will b
subject to the terms and conditions (includinghaitt limitation, vesting -which is expected to be quarterly, in equal incretseover
period of three years) set forth in a notice otktoption grant and an accompanying stock optioremgent as well as the Plan. The exe
price for the shares at issue under the Optionbeilho less than their fair market value on the dagrant.




C. Vacation, Holidays and Sickave. As a fulltime employee, you will accrue vacation in accomamwith the
Company’s standard policies and procedures. Hgdidand sick-leave will likewise be provided in aatance with the Company’standar
policies and procedures.

d. Benefits As a fulltime employee, you will be eligible to participateand to receive benefits under such ¢
and benefits as may be adopted by the Company.elidibility criteria and amount and extent of bétseto which you are entitled shall
governed by each specific benefit plan (as appl)ads it may be amended from time to time.

e. Relocation/Start Packag&he Company will reimburse you for rent, forexipd of up to three months and limi
to $2,500 per month, for temporary housing while ymmplete your relocation to the greater Houstea &“ Relocation ”). In addition
assuming that your employment shall have been montis with the Company from your start date, follgyvRelocation the Company w
pay you $15,000 for moving expenses (regardlesthefactual amount of such expenses). The Compatyalso reimburse you fi
reasonable expenses incurred for (i) one sewalkhouse hunting trip from your current residetec&@he Woodlands for you and your fan
(wife and children), so long as it occurs withivesal weeks after the date of this letter, plusdiie roundyip for one person (you or yc
wife) between your current residence and The Waoatiigorior to Relocation.

2. Immigration DocumentationThis offer is subject to your submission of afi form and satisfactory documental
respecting your identification and right to worktire United States no later than three (3) days gtiur employment begins.

3. AtWill Employment. Your employment with the Company isat-will .” This means that your employment with
Company is not for a specific term, and can be irated by yourself or by the Company at any timedoy reason or no reason, witt
without cause and with or without notice. Any aany representations which may have been made imhwhay hereafter be made to you
superseded by this offer. Though your duties, aamption, benefits and place of employment may gdawer time and you may be sub
to incremental discipline that does not includesanination, none of these events change the fattytbu are an “at will'employee. |
addition, the fact that the rate of your salanstirgy schedule or other compensation is statedits of years or months and that your vace
and sick leave accrue annually or monthly doesaftet the atwill nature of the employment, and does not meahsdould not be interpret
to mean that you are guaranteed employment to tideogé any period of time or for any period timeow¥ acceptance of this offer
contingent upon your execution of the Company’s akledgement of At-Will Employment, a copy of whishattached hereto &khibit A
for your execution. This offer letter and the alttad Acknowledgement of A¥ill Employment constitute the full and completeregmer
between the parties regarding that-will ” nature of your employment, and can only be modifigdvritten agreement signed by you anc
CEO.




4. Severance for Termination Without €au Without limiting the provisions of the foregoiRaragraph 3, in the event t
your employment with the Company is terminatedh®yCompany without Cause (as defined below), ydibeientitled to the following

a. continuation of your then-current bsakary for a period of six (6) months followingcbuermination; and

b. the vesting schedules of any andtatiksoptions granted to you prior to terminatiomlslaccelerate to reflect an additio
six (6) months’ worth of vesting beyond the effeettate of termination;

provided, however, that such benefit is contingent upon the folloyvir(i) your employment with the Company shall h@es=n continuot
from your start date through the occurrence of dpplicable event; (ii) you execute and deliver aeagal release (in a customary fc
provided by the Company) of all claims against@wmpany or persons affiliated with the Company iniflorty-five (45) days following th
date of termination, or such shorter period asbmpany may require (with any potential revocapenods having expired); and (iii) you
not in breach of any of the provisions of this Agreent or the attached Proprietary Information anehtions Agreement. Cause” as use
herein shall mean: (i) you commit a felony or amotbrime involving moral turpitude; (ii) you faibtmaintain an immigration status wh
allows you to work in the United States; (iii) yfail to complete a Relocation within six (6) montbiyour start date; (iv) you materia
violate any of the Company’rules and regulations (including, without limitat, the rules of conduct) or any other policiesl gmactice
established by the Board; (v) you materially vieltdtis Agreement or the attached Proprietary In&diom and Inventions Agreement; (vi) \
fail to exercise reasonable efforts to perform ekitconsistent with your position with the Compamcl(ding, without limitation,
reasonably instructed by the CEO) and such falia®not been cured within ten (10) days of noticeuch effect from the Company; or (
you commit any breach of fiduciary duty or miscoatihat is likely to cause a material adverse ¢ffpon the financial condition or busin
operations of the Company.

5. Compliance with Code Section 409&£ompensation and benefits payable under thisrlagreement are intended tc
exempt from the definition of “nonqualified defedlreompensationtinder Section 409A of the Code in accordance with or more of tr
exemptions available under the Treasury Regulatimomulgated under Section 409A. In this regaethesuch payment that is made
series of scheduled installments shall be deenmssgarate payment for purposes of Section 409Ath&@xtent that any amounts or ben
payable under this letter agreement are or becamjed to Section 409A due to a failure to quafidy an exemption from the definition
nonqualified deferred compensation under Sectid®A4Qhis letter agreement is intended to complyhwthe applicable requirements
Section 409A with respect to such amounts or benefihis letter agreement shall be interpretedadinistered to the extent possible
manner consistent with the foregoing statemenhieiit.




Payments made from the date of your terminatiooutin March 15th of the calendar year following stezimination are intended
be exempt from Section 409A pursuant to the “stemtr deferral” rule set forth in Section 1.4094b)(4) of the Treasu
Regulations. Payments made following said Mardh Hse intended to be made upon an involuntaryitextion from service and paya
pursuant to Section 1.409%(b)(9)(iii) of the Treasury Regulations, to theximaum extent permitted by said provision. Notwidraling an
contrary provision of this letter agreement, anyoant or benefit that fails to qualify for an exemptfrom Section 409A shall be subjec
the distribution requirements of Section 409A(a)y2)of the Code, including, without limitation, threquirement of Section 409A(a)(2)(B
of the Code that amounts or benefits payable toymn separation from service be delayed untiffitisé regular payroll date which occi
more than six (6) months after separation from iserfor if earlier, the date of your death) if yate a “specified employeekithin the
meaning of the aforesaid section of the Code atitihe of such separation from service, with thetfof such payments including all paym:
which would have been made during the period ohdleday without regard thereto and without interastd with subsequent payment:
any, made in accordance with the dates and terneswitse provided herein.

Your date of termination for purposes of determgnthe date that any amount or benefit that is ébats nonqualified deferr
compensation under Code Section 409A is to be (maich determining whether an exemption to suchttreent applies), and for purpose
determining whether you are a “specified employee'the date of termination, shall be the date oichviiou have incurred aséparatio
from service” within the meaning of Section 409A4P3JA)(i) and applicable guidance thereunder.

In each case where this letter agreement provideshe payment of an amount or benefit that camstit nonqualified deferr
compensation under Section 409A to be made to \ithinna designated period and such period begidsesms in different calendar ye:
the exact payment date within such range shalldberchined by the Company, in its sole discretiom wou shall have no right to desigr
the year in which the payment shall be made.

6. Proprietary Information and Invensoihdreement Your acceptance of this offer is contingent ugonr execution of tf
Company’s Proprietary Information and Inventiong@ement, a copy of which is attached hereto astib@®ifor your execution.

7. NorCompete and Outside ActivitiesAs more fully set forth in the CompasyProprietary Information and Inventic
Agreement (attached hereto _as Exhibi}, Brou agree that, while serving as a fithe employee of the Company and during any peiri
which you are receiving any payments pursuant t@dtaph 4 above, you will not engage in any agtiwhich is competitive with tt
Company. In addition, during your employment witle Company, you shall devote your best efforts yma full business time, skill a
attention to the performance of your duties on Hebiathe Company. The foregoing, however, shait preclude you from engaging
appropriate civic, charitable, professional or &r@$sociation activities or from serving on onenore boards of directors of public or priv
companies, so long as such activities and servicaad (i) interfere with the performance of yourtida for the Company, (ii) involve a
assets, information or other resources proprietaryonfidential to the Company or any of its licerssor (iii) involve any third party that
competitive, directly or indirectly, with the Compa




8. Arbitration Your acceptance of this offer is contingent ugonr execution of the ComparsyAgreement to Arbitrate,
copy of which is attached hereto as Exhibifo€ your execution. As more fully set forth in tigreement to Arbitrate, both you and
Company agree that any controversy, claim or despusing out of, concerning or relating in any wayour employment with the Compse
or the termination thereof shall be submitted esiglely to final and binding arbitration.

9. Company Rules As an employee of the Company, you will be expacto abide by the Compasy'rules an
regulations. You will be required to sign an ackieriganent that you have read and understand the Compées/of conduct as provided
the Company’s Employee Handbook, which the Computiistribute.

10. Indemnification The Company shall, to the fullest extent pemuitby the Texas Corporations Law (thefCA "),
indemnify you if you are involved in any mannerdfnding, without limitation, as a party or a witsgsn any threatened, pending
completed investigation, claim, action, suit orggeding, whether civil, criminal, administrativeiovestigative (including, without limitatio
any action, suit or proceeding brought by or intight of the Company to procure a judgment irfatgor) (a “Proceeding ") by reason of tr
fact that you are or were a director, officer ompéogee of the Company, against all liabilities @&xgpenses actually and reasonably incurre
you in connection with such Proceeding. Such intéoation shall include the right to receive paymef any expenses incurred by yol
connection with any Proceeding, as and when indyrensistent with the provisions of the TCA. Nithstanding the foregoing, you st
not be indemnified in an instance to the extent(anly to the extent) such indemnification by then@pany in such instance would
prohibited by applicable law.

11. Integrated AgreementThis offer, if accepted, supersedes any prise@yents, representations or promises of any
whether written, oral, express or implied betwdsnparties hereto with respect to the subject msatterein. Likewise, the terms of this o
shall constitute the full, complete and exclusiggeament between you and the Company with respetttet subject matters herein. 1
Agreement may only be changed by a writing, sigmggiou and an authorized representative of the Gomp

12. Withholding Any payments or other compensation providedoto gr for our benefit from the Company will be sedijtc
(and thus reduced by) all applicable deductionswititholdings.

13. Severability If this offer is accepted, and any term hersiheld to be invalid, void or unenforceable, thma@der of th
terms herein shall remain in full force and effaad shall in no way be affected; and, the parthes! suse their best efforts to find
alternative way to achieve the same result.

If you wish to accept employment at the Companyeuriie terms set out above and in the enclosed dvdienigement of AWill
Employment, Proprietary Information and Inventigkgreement and Agreement to Arbitrate, please sighdate this letter and the encla
documents, and return them to me. If you acceptadfifar, your start date will be on a date withire thext several weeks as mutu
determined (but no later than March 30, 2013).




This offer, if not accepted, will expire on MarcB, 2013

We look forward to your favorable reply and to aguctive and exciting work relationship.
Sincerely,
/s/ Neil K. Warma

Name: Neil K. Warmi
Title:  Chief Executive Officer and President

Approved and Accepted:

/s/ Karthik Radhakrishnan Date: March 12, 2013
Name: Karthik Radhakrishne




EXHIBIT A

ACKNOWLEDGEMENT OF AT-WILL EMPLOYMENT

| understand and acknowledge that my employmerit ®@ppexa Therapeutics, Inc. (theCbmpany ") is at-will and for no specifie
term. | understand that | may resign at any tifoe,any reason or no reason, with or without caaise with or without notice. | furth
understand and agree that the Company may termmimatsmployment at any time, for any reason or @soe, with or without cause and v

or without notice. | understand and acknowledge this policy may only be modified in a signedijtten document executed by the CE(
the Company.

Date: March 12, 2013

Name: Karthik Radhakrishni

Signature: _/s/ Karthik Radhakrishnan




EXHIBIT B
OPEXA THERAPEUTICS, INC.
PROPRIETARY INFORMATION AND INVENTIONS AGREEMENT
(Karthik Radhakrishnan)

Opexa Therapeutics, Inc.
2635 N. Crescent Ridge Drive
The Woodlands, TX 77381
Ladies and Gentlemen:

| recognize that Opexa Therapeutics, Inc., a Texagoration (“Opexa ), possesses a body of existing technology and ictebk
property rights and is engaged in a continuous raragof research, development and production widlpeet to its business (present
future).

| understand that:

A. As part of my employment by Opexa {wite term “employment ", as used herein, to include any consulting relakigma:
well as any service as a member of the Board adbars), | am expected to make new contributiorgsiaventions of value to Opexa.

B. My employment creates a relationsHiganfidence and trust between me and Opexa aridhthigosition places me ir
unique position of access to the proprietary tetdgyg trade secrets and research, developmentasiddss information:

(1) applicable to the business of Opexa;
(2) applicable to the business of angrtli partner or customer of Opexa,

which may be made known to me by Opexa or by amntlpartner or customer of Opexa, or learned leydaring the period of n
employment.




C. Opexa possesses and will continuessgss information that has been or will be creatisdovered or developed, or ha
will otherwise become known to Opexa (includingtheiut limitation, information created, discoverdéyeloped or made known by or to
during the period of or arising out of my employmbyg Opexa), and/or in which property rights haeet or will be assigned or otherw
conveyed to Opexa, which information has commereale in the business in which Opexa is engaddldof the aforementione
information is hereinafter calledConfidential Information .” By way of illustration, but not limitation, Confidéial Information includes ¢
data, compilations, blueprints, plans, audio angideo recordings and/or devices, information ompater disks, software, tapes, print
and other printed, typewritten or handwritten doeuts, specifications, strategies, systems, schemathods, business and marke
development plans, customer, employee and suplisy budgets and unpublished financial statemditisnses and license agreeme
research projections, processes, techniques, desgpguences, components, programs, technologgs,idenowhow, improvement
inventions (whether or not patentable or copyrighgp information about operations and maintenatreele secrets, formulae, models, p:¢
disclosures, information regarding the skills amenpensation of other employees of Opexa and otifermation concerning the actual
anticipated business, research or development ek®pr its actual or potential customers, suppl@rgartners or which is or has b
generated or received in confidence by or for Ogexar from any person; and all tangible and inthlegembodiments thereof of any k
whatsoever including, where appropriate and witHimoitation, all compositions, machinery, apparatesords, reports, drawings, copyri
applications, patent applications, documents, sasaplrototypes, models, products and the like.

In consideration of my employment or continued esgpient, as the case may be, and the compensatieived by me from Ope
from time to time, | hereby agree as follows:

1.  All Confidential Information shall be the sole pesty of Opexa and its assigns, and Opexa and sigras shall be the st
owner of all trade secrets, patents, copyrights @thér rights in connection therewith. | herebgigis to Opexa any rights | may have
acquire in all Confidential Information. At alhties during my employment by Opexa and at all tiafeer termination of my employment
me or Opexa for any reasonXé&rmination "), | will hold in confidence and trust all Confiderltiaformation, and | will not disclose, sell, u
lecture upon or publish any Confidential Informatior anything relating to it without the prior weih consent of Opexa, except as ma
necessary in the ordinary course of performing miyed as an employee of (or consultant or DiretipOpexa.

2. Without limiting the terms of my employment with &, | agree that during the period of my employntignOpexa | will nc
engage in any employment or activity in any busrtbat is directly or indirectly competitive withp@xa or would otherwise conflict with
employment by Opexa.

3.  All documents, data, records, apparatus, equipnseqtjences, components, programs and other physagarty, whether
not pertaining to Confidential Information, furneshto me by Opexa or produced by myself or otherohnection with my employment st
be and remain the sole property of Opexa and bleateturned promptly to Opexa as and when requéstédpexa. Even should Opexa
so request, | shall return and deliver all suchpprty upon Termination and | will not take with raey such property, any reproductior
such property or any materials or products derifreth such property. | further agree that any propsituated on Opexa’premises ar
owned by Opexa, including disks and other storagdiaj filing cabinets or other work areas, is sabje inspection by Opexa personne
any time with or without notice.

4. | shall promptly disclose any outside activitiesrderests, including any ownership or participatin the development of Pri
Inventions (as defined in Section 8 below), thatflict or may conflict with the interests of Opexbhunderstand that | am required to m
such disclosures promptly if the activity or intgrés related, either directly or indirectly, t9 &n area of research, development or servi
Opexa, (i) a product candidate, product or prodimet of Opexa, (iii) a manufacturing, developmentresearch methodology or proces
Opexa or (iv) any activity that | may be involved@won behalf of Opexa.




5. | shall promptly disclose to Opexa, or any persdesignated by it, all improvements, inventions,nfolae, processe
programs, techniques, kndwow, data and the like, whether or not patentableopyrightable, made or conceived or reduced &ztme o
learned by me, either alone or jointly with otheathsring the period of my employment with Opexa vhhige related to the business of Op
or result from tasks assigned to me by Opexa, saltrérom use of premises owned, leased or comtdaittr by Opexa (all said improveme!
inventions, formulae, processes, techniques, know-hdata and the like shall be collectively herétgracalled “ Inventions ”). Suct
disclosure shall continue for one year after Teation with respect to anything that would be anelmion if made, conceived, reducet
practice or learned prior to Termination.

6. | agree to keep and maintain adequate and cureentds (in the form of notes, sketches, documeamtatrawings and in a
other form that may be required by Opexa) of alhftential Information developed by me and all Intiens made by me during the pel
of my employment at Opexa, which records shall bel@énavailable to and remain the sole property @&>@pat all times.

7. | agree that all Inventions shall be the sole priypef Opexa and its assigns, and Opexa and itgrasshall be the sole owi
of all trade secrets, patents, copyrights and afigbts in connection therewith and all Confidehtidormation with respect thereto. | her
assign to Opexa any and all rights | may have quiae in all Inventions, including all rights thatay be known as or referred to andra
rights.” | further agree as to all Inventions tesigt Opexa in every proper way (but at Opsx@pense) to obtain and from time to 1
enforce patents and copyrights on Inventions inamy all countries, and to that end | will execaltedocuments for use in applying for
obtaining such patents and copyrights thereon afat@ng the same, as Opexa may desire, togethramy assignments thereof to Opex
persons designated by it. My obligation to as®pexa in obtaining and enforcing patents and cgpysifor the Inventions in any and
countries shall continue beyond Termination, buex@pshall compensate me at a reasonable rateTafteination for time actually spent
me at Opexa& request on such assistance. In the event thetaOp unable for any reason whatsoever to secwyrsignature to any lawf
and necessary document required to apply for ocwggeany patent or copyright application with resge Inventions (including renewe
extension, continuations, divisions, continuatiémspart or preservation of rights in respect tbérel hereby irrevocably designate
appoint Opexa and its duly authorized officers agdnts, as my agents and attorney&at-to act for and in my behalf and instead of to
execute and file any such application and to dotakr lawfully permitted acts to further the prosgon and issuance of patents or copyri
thereon with the same legal force and effect agétuted by me.

8. As a matter of record | have identified on Axrl hereto a complete list of all inventions or improents relevant to tl
subject matter of my employment by Opexa which Hzeen made or conceived or first reduced to pradticme alone or jointly with othe
prior to my employment by Opexé (Prior Inventions” ) which | desire to remove from the operation of thigeement. If disclosure of a
such Prior Invention would cause me to violate prigr confidentiality agreement, | understand tham not to list such Prior Invention
Annex 1but am only to disclose a cursory name for eaclh &ror Invention, a listing of the party(ies) tdhvem it belongs and the fact t
full disclosure as to such Prior Inventions hasbe#n made for that reason. | represent thatshyfiPrior Inventions is complete. If no s
list of Prior Inventions is identified, | represeahat | have made no such Prior Inventions atithe bf the commencement of my employn
by Opexa. Notwithstanding the foregoing, and withkimiting the other provisions of this Agreemehgfgree that (i) any improvements
new inventions to the item(s) so identified on slish(if any) shall be treated as Inventions fargoses of this Agreement if the provision
Section 5 above are otherwise applicable andf{iiy ithe course of my employment with Opexa, lomorate a Prior Invention into an Op
product, process, application, machine or inventi@pexa is hereby granted and shall have a norgxeluroyaltyfree, irrevocable
perpetual, worldwide license (with rights to sublise through multiple tiers of sublicensees) toenalave made, modify, use and sell ¢
Prior Invention. Notwithstanding the foregoingadree that | will not incorporate, or permit toibeorporated, Prior Inventions in any Op
product, process, application, machine or inventiithout Opexa’s prior written consent.




9. | represent that my performance of all the termshed Agreement and that my employment by Opexas dmg and will nc
breach or constitute an event of default underagrgement (i) obligating me to keep in confidenagppetary information acquired by me
confidence or in trust prior to, or at any pointaiighout, my employment by Opexa, (ii) obligating to assign to or protect for the benef
any third party any proprietary information or amyprovement, invention, formulae, process, progréachnique, knowow or data ¢
(iii) that is designed in any way to limit my empioent or activity in any business in which | mayngete, directly or indirectly, with a
other business, or which might by application haweh an effect. | have not entered into, and é@aghnat | will not enter into, any agreern
(either written or oral) in conflict herewith.

10. Il understand, acknowledge and agree that, as ptré @onsideration for my employment or contineeaployment by Opex
| have not brought and will not bring with me to &xa or use in the performance of my responsitsliie or for Opexa any equipme
supplies, facilities, trade secrets or other petpry information of any former employer which a generally available to the public, un
| have obtained (and provide herewith to Opexapy af) written authorization for their possessiom aise.

11. | also understand that, during the course of myleympent by Opexa, | am not to breach any obligatbnonfidentiality the
| have to others, and | agree that | shall fulill such obligations during my employment by Operacopy of any document reflecting ¢
such obligation, or a description thereof if no @ment is available, is provided herewith to Opexa.

12. | agree that during the term of my employment v@irexa and for a period of twelve (12) months afemination, | will no
directly or indirectly: (i) induce or attempt todace any employee or consultant of Opexa to lebgeemploy of Opexa or to otherwise
such employee’s or consultamtelationships with Opexa or (ii) other than ohdléof Opexa, induce or attempt to induce any offegson t
terminate a relationship with Opexa.




13.  After Termination, | hereby consent to théfiuation of my new employer (if any) of my righ#ésd obligations under this
Agreement.

14. 1 acknowledge that, due to the uniqueness of naticglship with Opexa, Opexa would not have an adeqemedy at law f
money damages in the event that this Agreemerttifully performed in accordance with its termsagree that in addition to any other ri¢
and remedies available to Opexa for any breach &yihmy obligations hereunder, Opexa shall be ledtiib enforcement of my obligatic
hereunder by court injunction (without the postaiga bond or other security), specific performaacether appropriate equitable relief.

15.  If any one or more of the provisions of this Agresrhshall, for any reason, be held to be invalidgal or unenforceable
any respect, such invalidity, illegality or unerdeability shall not affect the other provisionstlis Agreement and this Agreement sha
construed as if such invalid, illegal or unenfotbeaprovision had never been contained hereinmkfyeover, any one or more of
provisions contained in this Agreement shall foy a@ason be held to be excessively broad as taidorageographical scope, activity
subject, it shall be construed by limiting and r&@dg it, so as to be enforceable to the extent aiije with the applicable law as it shall tl
appear.

16. If applicable, this Agreement does not apply teagler inventions for which no equipment, supplfesility or trade secr
information of Opexa were used and which were dpesd entirely on my own time, and (i) which do nelate at the time of conception
reduction to practice of the invention (a) to tltual business of Opexa, or (b) to Opeaxattual or demonstrably anticipated resear:
development, or (ii) which do not result from anyrw performed by me for Opexa. Notwithstanding theegoing, | shall disclose
confidence to Opexa any invention in order to pe@pexa to make a determination as to complianceadyvith the terms and conditions
this Agreement.

17. This Agreement shall be effective as of ir& Hay of my employment by Opexa and shall swgviermination. The term “
employment ” and the term or duration of my employment, as um¥din and for purposes of this Agreement, shaluite, without limitatior
any consulting relationship or service pursuan&tdirectorship between myself and Opexa (includihgpplicable, any such relations
which may follow the termination of my status as amployee of Opexa or which may precede my statisam employee
Opexa). Accordingly, notwithstanding any otheryismn of this Agreement to the contrary (and withbmitation), a “Termination ” shal
not be deemed to have occurred if a consultingioglship or directorship persists following thentémation of my status as an employe
Opexa (if applicable).

18. The term Opexa, as used herein, shall include @@, (ii) any predecessor or successor to Opexa business or ass¢
(iii) any subsidiary or affiliate of Opexa or anych predecessor or successor and (iv) any predeoassuccessor to any such subsidial
affiliate or its business or assets.

19.  This Agreement shall be binding upon me, my haisgcutors, assigns and administrators and shak ituthe benefit «
Opexa, its successors and assigns.




20. This Agreement shall be governed by and constmeat¢ordance with the internal laws of the Stat€exfas, without rega
to the conflicts of law principles thereof.

| have read this Agreement carefully and understandts terms. The list of Prior Inventions attachedon Annex lis complete.

Dated as of: March 12, 2013

Signature/s/ Karthik Radhakrishn:
Karthik Radhakrishne

Accepted and Agreed to
as of March 29, 2013

OPEXA THERAPEUTICS, INC.

By: /sl Neil K. Warma
Name: Neil K. Warma
Its: CEO




(@)

(b)

ahrwpdE

Annex 1
(Karthik Radhakrishnan)
Prior Inventions

Prior Inventions Except as set forth in part (b) below, the failog is a complete list of all Prior Inventions @efined in Section
of the Proprietary Information and Inventions Agrent to which this Exhibit is attached) relevanttte present business of Ope

0 None.

O See below

O Additional sheets attache

Confidential Prior Inventions Due to a prior confidentiality agreement, | canmomplete the disclosure with respect to
inventions or improvements generally listed beltve, proprietary rights and duty of confidentialityth respect to which | owe to t
following party(ies):

Invention or Improvemer Party(ies) Relationshiy

O Additional Sheets Attache




EXHIBIT C

AGREEMENT TO ARBITRATE

I, Karthik Radhakrishnan, (the Employee "), and Opexa Therapeutics, Inc. (th&€bmpany "), hereby enter into this agreement to arbi
(the “Agreement ”).

The parties hereto agree that, except as notedvbatny controversy, claim or dispute arising oyta@ncerning or relating in any way to
Employees employment with the Company or the terminaticgrabf, whether arising in tort, contract or purduana statute, regulation
ordinance now in existence or which may in the rieitbe enacted or recognized (th€laims ") shall be submitted exclusively to final ¢
binding arbitration. The parties hereto understand and agree that by eating into this Agreement they are waiving their respective
right to bring such Claims to court, including anyright to a jury trial.

The Claims subject to this Agreement include, et ot limited to: (a) claims for fraud, promissagtoppel, fraudulent inducement
contract or breach of contract or contractual altimn, whether such alleged contract or obligabenoral or written, express or implied
fact or law; (b) claims for wrongful termination employment, wrongful termination in violation ofifglic policy and constructive dischar
infliction of emotional distress, misrepresentatiorterference with contract or prospective ecoroatdvantage, defamation, unfair busii
practices, and any other tort or ttike causes of action relating to or arising frdme €mployment relationship; (c) claims for discriation
harassment, or retaliation under any and all fddstate, or municipal statutes, regulations, alir@ances (including, but not limited to, T
VII of the Civil Rights Act of 1965, the Americahgith Disabilities Act and the Age Discrimination BEmployment Act) as well as claims
violation of any other federal, state, or municightute, regulation, or ordinance, except as sgh fherein; (d) claims for wag
commissions, bonuses, severance, employee berstditk options and the like, whether such clainesbarsed on alleged express or img
contract or obligation, equity, the Texas Labor €otthe Fair Labor Standards Act, the Employee 8®tnt Income Securities Act or
other federal, state, or municipal laws concernirages, compensation or employee benefits; (e) slainsing out of or relating to the gre
exercise, vesting and/or issuance of equity inGloenpany or options to purchase equity in the Compand (f) claims concerning t
validity, infringement, enforceability or misapprigtion of any trade secret, patent right, copyrigrademark, or any other intellectua
confidential property held or sought by the Employe the Company, including claims alleged by Emeéoor the Company that arise ur
the Company'’s Proprietary Information and Invensidmgreement regarding such intellectual or confidéproperty.




Notwithstanding the above: (a) nothing in this Agrent shall be construed as limiting the Empl’s right to file a claim with or seek t
assistance of the Equal Employment Opportunity C@sion, or any similar state agency, however, dayncthat cannot be resolv
administratively shall be subject to this Agreemén} the following disputes and claims are noter@d by this Agreement and shall there
be resolved by both parties in any appropriaterfgrincluding courts of law, as required by the lawsn in effect: (i) claims for workers’
compensation benefits; (ii) claims for unemploymigisurance benefits; and (iii) claims for statefederal disability insurance benefits;
(c) neither party waives the right to seek throjwgticial process, preliminary injunctive relief pmeserve the status quo or prevent irrepa
injury before the matter can be heard in arbitratio

The arbitration provided under this Agreement shaltconducted by a single arbitrator in accordawite the theneurrent rules issued by 1
American Association (AAA ") for the resolution of employment disputes, whickesuare incorporated herein by reference. Thaes
understand and agree that the arbitration shadl p&ce in The Woodlands, Texas, or, at the Empfgyeption, in the county in which t
Employee primarily worked with the Company at timeet the arbitrable dispute or claim arose.

Both the Employee and the Company have the righeteepresented by counsel of their choice. Eacty ghall be responsible for his/hel
own attorneys’ fees, except as provided by lawe Tompany will pay the arbitratsrfee for the proceeding, as well as any admirigé;
room or other charges required by AAA. Howevercheparty shall be responsible for all costs assediavith discovery which that pa
initiates,e.g. , depositions, except that a party or thpakty witness being deposed shall be responsibliéocost of a copy of the transcrig
he/shelit chooses to order a copy.

The arbitrator shall issue a written arbitratiorcidon or award stating the arbitra®réssential findings and conclusions upon whicl
decision or award is based. The decision or awéattie arbitrator shall be final and binding upbe parties. The arbitrator shall have
power to award any type of legal or equitable felat would be available in a court of competentsdiction including, but not limited t
costs, attorneysfees, and punitive damages when such damages @sdafe available under the applicable statute arjdéicial
authority. Either party may file pieearing motions directed at the legal sufficienty olaim or defense equivalent to a demurrer arraary
judgment prior to the arbitration hearing. Theitaalbor's decision or award may be entered as a judgmenrtder in any court of compett
jurisdiction.

The parties agree to file any demand for arbitratiothin the time limit established by the appliaistatute of limitations for the assel
claims or within one year of the conduct that fortims basis of the claim if no statutory limitatisnapplicable. Failure to demand arbitra
within the prescribed time period shall result iaiver of said claims. The parties further agres tfothing in this Agreement relieves ei
of them from any obligation they may have to exhagstain administrative remedies before arbitgatamy claims or disputes under
Agreement.

The parties understand and agree that neitheretinestnor the conditions described in this Agreenagatintended to create a contrac
employment for a specific duration of time or tmili the circumstances under which the Employee’pleyment may be terminated.




This is the complete agreement between the Emplayekethe Company on the subject of the arbitratdrdisputes. This Agreeme
supersedes any prior or contemporaneous oral dtewrunderstanding on the subject. This Agreensbatl be governed by and shall
interpreted in accordance with the laws of theeStdtTexas. The terms of this Agreement may nobriadly modified. This Agreement ¢
be modified only by a written document signed bg ®@EO of the Company and the Employee. The pangesto further agree that t
Agreement shall survive the termination of the Eagpk’s employment.

In the event that any provision of this Agreementiétermined by the arbitrator or by a court of petant jurisdiction to be illegal, invalid,
unenforceable to any extent, such term or provisioall be enforced to the extent permissible underlaw and all remaining terms ¢
provisions hereof shall continue in full force aaféect.

Both parties acknowledge, represent and warrant thiathey are knowingly and voluntarily entering into this Agreement, that they hav:
or may consult with an attorney concerning the terns of this Agreement, and understand that by enterig into this Agreement they ar
agreeing to waive a jury trial as to all Claims.

EMPLOYEE OPEXA THERAPEUTICS, INC
/s/ Karthik Radhakrishna Neil K. Warma
Signature Signature
March 12, 201 March 29, 201
Date Date
Karthik Radhakrishna Neil K. Warma
Print Name Print Name
CEO

Title



Exhibit 10.2

TERMINATION AGREEMENT, WAIVER, AND RELEASE

This Termination Agreement, Waiver, and Releasis (ti\greement ) is made and entered into as of March 29, 20¥3arfd betweedaye
L. Thompson, Ph.D.(* Employee”) and Opexa Therapeutics, Inc(* Opexa”).

WHEREAS , Employee has been employed by Opexa on an “Hthaisis; and

WHEREAS , the parties desire to terminate Employee’s empkayt with Opexa (the Termination ") effective as ofMarch 29
2013(the “Termination Date "), subject to the terms of this Agreement;

WHEREAS , notwithstanding the Termination, Opexa has agteqshy Employee, subject to applicable withholditig following
(i) severance pay (calculated as an amount equainployee’s base salary that would otherwise béicgipe) for the period fronMarch 30
2013through_September 30, 20(i& addition to a payment in respect of any ungsaithry earned for the period through March 29, 2813
any accrued and unused Paid Time OfPTO ") days, which is payable to Employee regardless isf Algreement); and (ii) a lump sl
payment of $20,000 as consideration hereunder #swml im full satisfaction of any bonus payment edrriyy Employee through t
Termination Date; and

WHEREAS , Employee has agreed, in exchange for the coraiderbeing provided to Employee as part of thigsekgnent, to (
return to Opexa all confidential information andhext property owned by Opexa or used by Employetlénperformance of her duties
Opexa and (ii) provide Opexa with a full releas@oy and all claims that Employee has or may hgainat Opexa.

NOW, THEREFORE , in consideration of the mutual promises and cawmé established in this Agreement and other gowl
valuable consideration, the parties agree as fatlow

1. EMPLOYMENT TERMINATION.

€) Termination. As of the close of business on the Terminati@ieDthe Termination shall be deemed effectivanianc
after the Termination Date (without limitation), Blayee shall: (i) no longer be employed by or &iicer of Opexa,; (i
have no duties or authority to make any representior commitments on behalf of Opexa as an engglay officer; (iii
have no further rights deriving from her employmbntOpexa; and (iv) not be entitled to any furtbempensation or non-
vested benefits

(b) Consideration. Regardless of this Agreement, Employee shalkivec from Opexa, with appropriate deductions
withholdings, the following: (i) any unpaid saldfigr the period through March 29, 2013and (i) a lump sum payment
$5,682.76 for unused PTO. Employee shall alsoiveckgom Opexa, with appropriate deductions anchiagidings, th
following severance consideration: (x) a lump spayment of $20,000 (as consideration hereunder asa in ful
satisfaction of any bonus payment earned by Empldlyeough the Termination Date), to be paid onetighith day after tt
later of (A) the Termination Date or (B) the datemioyee executes this Agreement; and (y) salaryimoation paymen
based upon Employee’s wage rate as of immediatédy o the Termination Date, at the same intenaalDpexa norma
payroll schedule, for the sixionth period from March 30, 2013 through Septenfi@&r 2013, with such payments
commence (with a catalp payment upon the first payment, if applicableyibning on the first regular pay day after
eighth day after the later of (A) the Terminatioat® or (B) the date Employee executes this Agreenigaspite the recei
of such severance consideration, Employee shalidgourposes be considered an employee of Opexiathét Terminatic
Date. Employee shall be fully responsible for aDEBRA continuation payments (if any), and such anmsumill not be
withheld from such severance considerat




(c) Stock Options Employee agrees and acknowledges that as dfdhmination Date, Employee has options to acquie
Common Stock of Opexa (and only those options) etsfarth in _Schedule Aattached hereto (the Sock Options
™). Employee acknowledges that, notwithstanding any, gassent or future consulting agreement or otreangemel
pursuant to which Employee may provide servicethéoCompany, Employee shall (i) have only ninety) (@ays following
the Termination Date to exercise the Stock Opti@nsny other options to acquire Opex€ommon Stock) pursuant to
terms of the respective agreements governing thekSdptions (or such other options, as applicadhe) (i) Employee she¢
vest no further (following the Termination Date)any Stock Options (or any other options to acq@pexas Commol
Stock).

(d) Assistance by Employee Employee shall do the following: (i) betwee®®:a.m. and 5:00 p.m. Central Time, Mon
through Friday until September 30, 2013, be redslgnavailable to answer questions about functioesfggmed b
Employee for Opexa prior to the Termination, altfowsuch availability shall not interfere with Emypé®’s ability to see
full-time employment with, or be employed on a fiithe basis by, a third party; (ii) surrender to ®@g@eon or before tt
Termination Date, all letters, papers, documemistriiments, records, books, products, keys, cheages, identificatio
cards, computer and telephone passwords, any @éctopies of any of the above, and any other nzdtewned by Ope>
or used by her in the performance of duties forX@péiii) immediately tender to Opexa any and ahfidential materiz
issued by Opexa and any other property of Opexduding any personal computers or any other equiprogvned b
Opexa and used by Employee in her employment witbx@; and (iv) otherwise perform the duties andgalibns set fort
in this Agreement

RELEASE OF CLAIMS. For the sums paid by Opexa as severance consimeiset forth in Sectionabove, Employee (i) here
waives any and all claims, charges, complaintbjliiges, obligations, promises, agreements, cat$;adamages, actions, causes of ac
suits, accrued benefits or other liabilities of digd or character, whether known or hereafter alisced (the “Claims "), arising ir
connection with or otherwise relating to Employeefsployment with Opexa (as well as any predecessiity), Employees relationshi
with Opexa (as well as any predecessor entity)Emgloyees termination therefrom, that Employee has or nayelagainst Opexa a
its officers, directors, shareholders, agents anpleyees (as well as any predecessor entity araffiters, directors, shareholders, ag
and employees) and its successors and assignsjlanter persons, firms, partnerships, or corponatin control of, under the directi
of, or in any way presently or formerly associatdgth Opexa (the ‘Released Parties”) of any kind whatsoever, including, but not limi
to, allegations of wrongful termination, breachawitract, intentional infliction of emotional diss, negligent infliction of emotior
distress, defamation, invasion of privacy, anyactn tort or contract (including any action un@@yexas charter documents), any cla
arising under and/or for any alleged violation of dederal, state, or local law (including, but tiotited to, Title VII of the Civil Right
Act of 1964, as amended, 42 U.S.C. § 2000e et 8exCivil Rights Act of 1866, 42 U.S.C. § 1981set]., the Equal Pay Act, 29 U.S
§ 206; the Employee Retirement Income Securityd&@974, as amended ERISA ") 29 U.S.C. § 1001 et seq. (heested rights only
the Americans with Disabilities Act, 42 U.S.C. 8102 et seq., the Age Discrimination In Employment 8f 1967, as amended ADEA
"), 29 U.S.C. § 621 et seq., the Fair Labor Standandsas amended, 29 U.S.C. § 201 et seq., the Ndti@bor Relations Act, 29 U.S.
88 151 et seq., the Family and Medical Leave Act@83, 29 U.S.C. § 2601 et seq., the Worker Adjestnand Retraining Notificatic
Act (“ WARN "), 29 U.S.C., § 2101 et seq., the Occupational SafetyHealth Act, as amended, the Texas Commissidtuoman Right
Act, Texas Labor Code § 21.001 et seq., the Tesgsldy Act, Texas Labor Code, § 61.01 et seq., #3ea3 WorkersCompensatic
Statute, Texas Labor Code § 451.0001 et seq., apather employment or civil rights act) and any adl claims for severance p
bonus payments, stock options or rights to acqghares of the Common Stock of Opexa and, exceptoadded by law, benefits unc
any compensation or employee benefit plan, proggaoticy, contract, agreement or other arrangemém@pexa, and (i) does here
release and forever discharge all of the ReleasetieR of and from any and all debts, claims, defsadamages, actions, cause
action, or liabilities of any nature whatsoevesig in connection with or otherwise relating to ffayee’s employment with Opexa |
well as any predecessor entity), Employee’s ratatiip with Opexa (as well as any predecessor ¢rditg Employees terminatiol
therefrom, that Employee shall or may have againgtof the Released Parti




CONFIDENTIALITY; NON -COMPETE. Employee hereby acknowledges and agrees that, thetasding any provision herein
the contrary, Employes’obligations under that certain Proprietary Infation and Inventions Agreement, dated Novembe2069, b
and between Opexa and Employee (tH&lI'A ") shall continue in full force and effect. Moreovar,consideration for the payment
sums by Opexa as severance consideration in Selcabove, during any period in which Employee ieigog such consideration as
forth in Section labove, Employee will not engage in activity whishcompetitive with the Company. Employee furthgreas not t
make any disparaging or negative remarks, eithafyoor in writing, regarding Opexa. In additiom &ny other remedy that Opexa r
have, Employee agrees to permit Opexa to cancell@®egs rights, including the payments set forthSection labove (except tt
payment for unpaid salary through March 29, 2018RMNO unused), if the terms of tiISection Zare breachec

ARBITRATION. Any controversy or claim arising out of or relating this Agreement, or the breach thereof, shallséttled b
arbitration as contemplated by that certain Agregne Arbitrate, dated November 16, 2009, by anivben Opexa and Employee (
“Arbitration Agreemer”).

COMPREHENSIVE NATURE OF AGREEMENT; VOLUNTARY EXECUT ION . This Agreement contains the entire agree
between Opexa and Employee with respect to theesubjatter hereof (incorporating, for this purpdbe, PIIA by reference); provide
however, that (i) the parties are entering intocmstilting Agreement as of approximately the TertamaDate and (ii) the Arbitratic
Agreement remains in full force and effecEmployee acknowledges that: (a) Employee has beedvised in writing to consult hel
own attorney, (b) that Employee has had an opportuty to be represented by Employees own attorney, (c) that Employee he
read and understands the terms of this Agreement,df that Employee is voluntarily entering into this Agreement to take
advantage of the payments offered, and (e) that the have been no promises leading to the signing tifis Agreement except thos
that have been expressly contained in this writtedocument.

OLDER WORKERS BENEFIT PROTECTION ACT ACKNOWLEDGEMEN TS . Employee acknowledges and agrees the
severance consideration set forth in Secti@bdve constitutes consideration beyond that whiahfor the mutual covenants set fortl
this Agreement, Opexa would be obligated to provideEmployee otherwise would be entitled to reeeiZmployee has twentne (21
days after actual receipt of this Agreement in Whio consider and execute this Agreement. Mutuatiyeed upon changes to

Agreement, whether material or immaterial, do restart the 2Hay period. Employee agrees and acknowledgesftehe chooses

sign this Agreement before 21 days after she redeity that she has done so voluntarily. FurtheenEmployee has a period of se
(7) days following the execution of this Agreemé@ntwhich to revoke this Agreement. Accordinglyistigreement will not becon
effective or enforceable until the revocation per@s expirec




7. GOVERNING LAW. This Agreement will be construed and interpreteédnordance with the laws of the State of Texasnué o

any action to enforce this Agreement will be in H&iCounty, Texas. The parties to this Agreememea and acknowledge that !
Agreement shall be considered to have been drafiadlly by each of the partie

IN WITNESS WHEREOF , the parties have caused this Agreement to beakdguted as of the day and year first above writte

OPEXA THERAPEUTICS, INC.: EMPLOYEE:

By: /s/ Neil K. Warma /sl Jaye L. Thompsol

Neil K. Warma Jaye L. Thompsor
President and Chief Executive Offic Date: March 29, 201

Address: 58 N Brokerferr

The Woodlands TX 7738




Schedule A —

Stock Options

# of (Pos-Split)

# of (Post-Split) options Vested as of (Post-Split)

Option Grant Date options Granted 3/29/2013 Exercise Price
11/30/200¢ 12,500 12,500 $8.20/shart
1/4/2011 6,250 4,167 $6.24/shart
1/6/2012 9,597 3,199 $3.80/shart
1/6/2012 10,469 1,745 $3.80/shart
1/6/2012 20,939 - $3.80/share




Exhibit 10.3

CONSULTING AGREEMENT

This is to confirm the agreement between Jaye lanfson (the ‘Consultant "), who currently resides at 58 N Brokenfern,
Woodlands, TX 77380, and Opexa Therapeutics, én€exas corporation (theCompany "), for consulting services (theAgreement ”). The
terms and conditions of the arrangements betweas@ant and the Company are as follows:

1. Term of Agreement This Agreement will be deemed to have commemeedpril 1, 2013 (the ‘Effective Date "), and will
continue in effect for a term of two (2) years wsl@arlier terminated as provided herein.

2. Services To Be Performed by Consultant; Pimployment. Consultant agrees to serve as a Senior Cliridalsor to the
Company and provide consulting services to the Gompwith respect to its clinical development andutatory affairs activities. Ti
amount of time Consultant is expected to spendcherd activities for Company is set forth_on Exhbittached hereto. The Company
Consultant acknowledge and agree that Consultasijpneviously an employee of the Company pursuatitabcertain Amended and Rest:
Employment Agreement, dated June 27, 2011, by atwden the Company and Consultant (thBrior Arrangement ") and that suc
employment was terminated as of immediately priothe Effective Date; providedhowever, that notwithstanding any provision hereil
the contrary, Consultast’obligations under that certain Proprietary Infation and Inventions Agreement, dated Novembe2@69, by an
between the Company and Consultant (tFRlA ") shall continue in full force and effect (includimgth respect to the activities of Consuli
hereunder as contemplated by the PIIA) and is pm@ated herein by reference.

3. Compensation The Company will compensate Consultant for Ciastls performance of this Agreement as set fort
Exhibit A attached hereto. Consultant acknowledges and saginaé Consultant’ performance of this Agreement will not constitagvice
pursuant to any stock option or other equity-basedrd provided to Consultant prior to the Effectdate (i.e. , when Consultant was
employee of the Company) or otherwise facilitateause any further vesting or the extension ofex@rcise period for any such stock op
or other equity-based award past the date of tineitation of Consultant’s prior employment relasbip with the Company.

4, No Conflict. Consultant represents, warrants and covenaaits th

(a) Consultant's performance of the terms of thggeement and Consultagtretention as a consultant to the Compar
contemplated hereby does not and will not breaghagreement to keep in confidence proprietary imfation acquired by Consultant
confidence or in trust prior to or following thetddereof;

(b) Consultant has not entered into, and will not eimtw, any agreement (either written or oral) inten&l conflict with thi
Agreement;

(c) Consultant has not brought, and will not bring,hw@tonsultant to the Company, or use in the perfacaaf any activities fi
the Company, any equipment, facilities, suppliagentions, trade secrets or other resources oriptapy rights of any employer (current
former) or other third party;




(d)  Consultant will not breach any obligationcohfidentiality to others; and

(e) Consultant will not, during the term of this Agreemh and for a period of one year following any tievation, (i) solicit or i
any manner encourage, influence or attempt toénite any employees or consultants of the Compaleate its employ, or (ii) influence
attempt to influence previously existing customg@neluding licensees) of the Company and therelithee directly or indirectly, divert «
attempt to divert from the Company or its affiliatany business that they enjoyed or solicited duthre term of the last year of
engagement by the Company. The Company may whe/eestrictions contained in this subsection orlyabwritten waiver signed by t
President of the Company after consultation withBloard of Directors.

5. Independent Consultant Relationshionsultant and the Company agree that no empoymelationship is created by t
Agreement. The Company is interested only in #mults to be achieved by Consultant. Consultaahisndependent contractor and is
considered an agent or common law employee of thepany for any purpose. Consultant shall be saledponsible for and shall me
proper and timely payment of any taxes due on paysneade or any other consideration provided (afémsultant pursuant to tl
Agreement (including, but not limited to, Consuttarestimated state and federal income taxes alfices®loyment taxes) and (b) to ¢
other persons (if applicable) who provide servime€onsultant in connection with this Agreemenbngultant hereby agrees to indemnify
Company against any and all claims, liabilitiesegpenses (including, without limitation, attornefeés and costs) the Company incurs
result of Consultant’s breach of any of Consultapbligations under this Section 7.

6. Publicity.

(@  The Company may identify Consultant as a glast to the Company for so long as this Agreeneit effect.

(b)  Consultant agrees that at no time shall Consultait¢, author, publish, distribute or cause to bklished or distributed a
pictorial, graphic, or literary works, such as uithout limitation, books, articles, stories, ommgghlets, in any medium of expression, tan¢
or intangible, that describe, or pertain in any wayhe Company or to the operations, activitiegmployees of the Company without f
obtaining the prior written consent of the Prestdainthe Company to do so and also the prior writipproval of the contents of any s
work by the President of the Company.

7. Termination This Agreement shall terminate automaticallytloa occurrence of any of the following events:

(a) Death of Consultant;

(b)  Any attempted assignment of this AgreemenEbwpsultant;

(c)  Five (5) days’ natice by either party to thteer; or

(d) Immediately upon written notice by one padyhe other of the Material Breach (as definedWwlof the other party.




For purposes of this Agreement: (i)Material Breach " for Consultant shall include, but not be limited tailure to provide consultir
services to the Company in a timely fashion, habiheglect, failure to work cooperatively with Coamy staff, negligence or wrongdoing
the performance of Consultant’s duties, or Constikdbreach of any provision hereof; and Kitaterial Breach ” for the Company shall me
the Company’s failure to pay Consultant.

The provisions of the PIIA shall be unaffected by &ermination of this Agreement.
8. Modifications. No modification of this Agreement shall be valinless made in writing and signed by the partersto.

9. Injunctive Relief Consultant agrees that in addition to any otlghts and remedies available to the Company fgrlaracl
by Consultant of any obligation hereunder, the Camypshall be entitled to enforcement of such oliligraby court injunction.

10. Severability If any provision of this Agreement shall be @deel invalid, illegal or unenforceable, such prmrisshall b
severed and all remaining provisions shall contimutull force and effect. This Agreement shall éféective as of the Effective Date. 1
term “Company”as used herein shall include any subsidiary olia#i of the Company. This Agreement shall be imigdipon Consultant
well as Consultant’s heirs, executors, assignsaaiministrators and shall inure to the benefit e @ompany and its successors and assigns.

11. Counterparts This Agreement may be executed in several copates and each such counterpart shall be deemedganal
copy of this Agreement when so executed and sughtegparts shall, when taken together, constitntelee one and the same instrument.

12. Further AssurancesEach of Company and Consultant hereby agrepsrform any further acts and to execute and de¢
any documents which may be reasonably necessagrty out the provisions of this Agreement.

13. Acknowledgment Consultant certifies and acknowledges that Clbasuhas carefully read all of the provisions bis
Agreement and Consultant understands and will fathgl faithfully comply with such provisions. Coftant agrees that this Agreem
supersedes and cancels any and all previous agneefewhatever nature between the Company andultans with respect to the matt
covered herein. This Agreement constitutes thie doimplete and exclusive agreement between Cargudind the Company with respec
the subject matters herein.




IN WITNESS WHEREOF, the parties have caused thiseAgent to be executed effective as of the EffedDiate.

OPEXA THERAPEUTICS, INC.,
a Texas corporatio

By: /s/ Neil K. Warme
Name: Neil K. Warm:
Title: President & CE(

CONSULTANT:

[s/ Jaye L. Thompsc
Name: Jaye L. Thompson, Ph.




Amount:

Compensation:

EXHIBIT A

Amount of Time/Nature of Services

Consultant shall be available to the Company farsadtation as reasonably requested by the Comgtihgugh suc
shall availability shall not interfere with Consit’s ability to seek full-time employment withor be employed on
full-time basis by, a third party Consultant may be asked to prepare for anddttaretings on occasion but not ¢
routine basis

Company shall pay Consultant two hundred fiftylasl ($250) per hour of services performed in raspao a specif
request from the Company, including research, spordence and telephonic attendance of meetings.

In addition, Consultant shall be reimbursed forsormble expenses incurred in the attendance ofingesetni
performance of other services for the Company withirty (30) days of invoice; provided , howevethat expensi
shall be (i) invoiced on a monthly basis on theiva$ documentation of such expenses and (ii) cbest with th
policies of the Company therefor.

Consultant acknowledges and agrees that the forggmmpensation arrangements constitute the sofpeasation th:
Consultant may receive for the performance of Chastis obligations under the Agreement, and any othamd o
Consultant, or obligations of the Company, withpexs to any such compensation are waived and ezldasConsultar



Exhibit 99.1

Opexa Therapeutics Announces Changes to Senior Magement Team

THE WOODLANDS, Texas--(BUSINESS WIRE)-- (April 1023)-Opexa Therapeutics, Inc. (NASDAQ: OPXA), a leadedéveloping
patient specific Teell immunotherapy for multiple sclerosis (MS) Iegsed to announce the strengthening of its managtet@am through tl
appointment of several key individuals. Karthik Rakirishnan has been appointed Chief Financial &ffikenny Frazier has been appoil
Vice President of Clinical Development and Regulaiffairs and Maryann Murray has been appointe@lsical Development Manager.

Mr. Radhakrishnan joins Opexa as CFO with over d@ry of healthcare capital markets experience ax racently was a Vice Presider
ING Investment Management in New York. While at IN& was responsible for healthcare investmenthiensmall & smalimid caf
core/growth products that are part of the Fundaatdtuity product line. Previously he was the seminalyst at Eagle Asset Managerr
responsible for large cap growth healthcare. Rddhis, Mr. Radhakrishnan started his financiakea at The Dow Chemical Company.
Radhakrishnan is a CFA charterholder and has an MBdgree from the University of Michigan, a MastarsEngineering from the St¢
University of New York and a Bachelors degree fritta Indian Institute of Technology. He replacesiDalorden, Opexa’ Acting CFC
who will continue to serve as a Director of the Qamy.

Mr. Frazier joins as Vice President of Clinical épment and Regulatory Affairs and was previoaslizexicon Pharmaceuticals, where
was a Senior Director of Clinical Operations. Atxlamn, Mr. Frazier was responsible for overseeingviies including project/progra
management, clinical research monitoring, drug supanagement, data management, biostatisticscalitrial associates, meeting planr
and medical writing. His responsibilities includesrldwide management and conduct of all clinicaél$r across six therapeutic are
Previously he was Director of Clinical OperationsTanox, Inc. and was responsible for the manageiueth conduct of PhasdV-clinical
trials across all therapeutic disciplines. Priorthiis he was Director of Clinical Operations at DaoP Pharmaceuticals. Mr. Frazier he
Bachelor of Science degree in Biology from Texashlgniversity. Mr. Frazier replaces Jaye L. Thommpseho has left the Company but\
continue to serve in a consulting capacity.

Ms. Murray joins Opexa as the Clinical Developmbfgnager and was previously at The University of d®xealth Science Center ¢
Research Coordinator. She has many years expersnaeClinical Research Manager at several newdalegters across Texas including
site that conducted OpesaPhase | clinical studies with Tcelna. Ms. Murhag a Bachelor of Science degree in MicrobiologynfiMichigar
State University.

“We are very pleased to be strengthening the Opesxa with such highly qualified individualsgbmmented Neil K. Warma, President
Chief Executive Officer of Opexa. Karthifinancial expertise and understanding of thestment environment will be a tremendous ass
help us realize the full value of our clinical prams. He has a wealth of experience and a strotvgorie from which to draw, having spe
several years in the center of New York Gtynvestment hub. He and his family will be reléogtto The Woodlands area. We would |
like to thank David for his recent oversight of tireance function, and we look forward to his cangd contribution on our Boardgdde«
Mr. Warma.




“It is with great pleasure that | am joining Opexatas value inflection stage of its growth. Opdgaworking towards providing the N
community an elegant and safe patispécific immunotherapy that is a badly needed optio the treatment regimen toolkit. Pre:
therapies are broadly immunosuppressive while Ecelra targeted patiespecific approach to regulate the immune systemth& CFO, m
priority will be to help Opexa unlock the promisehind Tcelna and the broader T-cell platform witileating value for the shareholders,”
commented Mr. Radhakrishnan.

“The addition of Kenny and Maryann is also verydignto Opexa as we are in the ramp-up stage oétinellment for our Phase Ilb Abili-
clinical trial in secondary progressive MS. Kenbgings extensive clinical expertise from roles axicon and Tanox where he v
responsible for the execution of large clinicaaliin various stages and indications. We are yhapfave Maryann be part of the clini
team especially given her prior experience withriagipal investigator of Tcelna while it was in Rleal development. We would also like
thank Jaye for her solid contributions over thet gaseral years in support of the development @lffa” commented Mr. Warma.

“With the signing of the option and license agreemeéth Merck Serono in February 2013 and recenitadt to the management team,
believe Opexa is well-positioned to execute owrlitical development strategy,” highlighted Mr. ifaa.

About Multiple Sclerosis (MS)

MS is a chronic, inflammatory condition of the aahihervous system and is the most common, tremmatic, disabling neurological dise
in young adults. It is estimated that approximatelyg million people have MS worldwide.

While symptoms can vary, the most common symptofd® include blurred vision, numbness or tinglimgthe limbs and problems w
strength and coordination. The relapsing forms & &fe the most common.

About Tcelna

Tcelna is a potential personalized therapy thainder development to be specifically tailored tehepatient's disease profile. Tceln
manufactured using ImmPath™, Opexa's proprietanthate for the production of a patient-specificc@l immunotherapy, whic
encompasses the collection of blood from the M$p#gtisolation of peripheral blood mononuclealds;ejeneration of an autologous poc
myelin-reactive Teells (MRTCs) raised against selected peptides froyelin basic protein (MBP), myelin oligodendrocydb/coproteit
(MOG) and proteolipid protein (PLP), and the retofnthese expanded, irradiated T-cells back tophtent. These attenuatedc&Hs ar
reintroduced into the patient via subcutaneousiiga to trigger a therapeutic immune system respon

Opexa is currently conducting a Phase Ilb studyagina. Named Abili-T, the trial is a randomizeduble-blind, placeb@ontrolled clinica
study in patients who demonstrate evidence of dsgaogression with or without associated relapshs. trial is expected to enroll 1
patients at approximately 30 leading clinical siteshe U.S. and Canada with each patient receitm@annual courses of Tcelna treatn
consisting of five subcutaneous injections per y&he trial's primary efficacy outcome is the percentage oiihbvalume change (atrophy)
24 months. Study investigators will also measuneeris® important secondary outcomes commonly aswatiaith MS, including disea
progression as measured by the Expanded DisaBilijus Scale (EDSS), annualized relapse rate asbehl in disability as measurec
EDSS and the MS Functional Composite.




About Opexa

Opexa is dedicated to the development of pasestific cellular therapies for the treatment ofoaumune diseases such as MS.
Companys leading therapy candidate, Tcelna™, is a persmthkellular immunotherapy that is in Phase liinichl development for M!
Tcelna is derived from Tells isolated from peripheral blood, expanded ig®,vand reintroduced into the patients via suboetas injection
This process triggers a potent immune responsasigspecific subsets of autoreactive T-cells kntavattack myelin.

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

Cautionary Statement Relating to Forward{iooking Information for the Purpose of "Safe Harbor" Provisions of the Private Securitie:
Litigation Reform Act of 1995

This press release contains forw#wdking statements which are made pursuant todfetsarbor provisions of Section 27A of the Se@s
Act of 1933, as amended, and Section 21E of theurBies Exchange Act of 1934, as amended. The wdedpects,” “believes,”
“anticipates,” “estimates,” “may,” “could,” “intergd” and similar expressions are intended to idgntifrwardiooking statements. T!
forward4ooking statements in this release do not constiguarantees of future performance. Investors angéianed that statements in 1
press release which are not strictly historicatesteents, including, without limitation, statemerggarding the development of the Company’
product candidate, Tcelna (imilecleucel-T), comstitforward-looking statements. Such forwérdking statements are subject to a numb
risks and uncertainties that could cause actualtee® differ materially from those anticipatechéBe risks and uncertainties include, bu
not limited to, risks associated with: market caiodis; our capital position; the rights and prefexes provided to the Series A converi
preferred stock and investors in the convertibleussd notes we issued in July 2012 (including aiset interest in all of our assets);
ability to compete with larger, better financed haceutical and biotechnology companies; new ampresto the treatment of our targe
diseases; our expectation of incurring continuexbds; our uncertainty of developing a marketabbelyet; our ability to raise additior
capital to continue our development programs (idicig to undertake and complete any ongoing or &uritiinical studies for Tceln:
including in this regard our ability to satisfy i@ss conditions required to access the financintem@lly available under the purch
agreements with Lincoln Park Capital Fund, LLC ¢sas the minimum closing price for our common stdbk registration of the underlyi
shares of common stock under the Securities Ad988, as amended, and the requirement for an ogd@ding market for our stock); ¢
ability to regain and maintain compliance with NASD listing standards; the success of our clinicalg (including the Phase llIb trial 1
Tcelna in secondary progressive MS which, dependipgn results, may determine whether Merck elextexercise its Option); whett
Merck exercises its Option and, if so, whether eeeive any development or commercialization milestpayments or royalties from Me
pursuant to the Option; our dependence (if Merakreises its Option) on the resources and abilafeglerck for the further development
Tcelna; the efficacy of Tcelna for any particuladication, such as for relapsing remitting MS otaselary progressive MS; our ability
develop and commercialize products; our ability dbtain required regulatory approvals; our compleaneith all Food and Drt
Administration regulations; our ability to obtaimaintain and protect intellectual property rightecluding for Tcelna); the risk of litigatic
regarding our intellectual property rights or thghts of third parties; the success of third patgwelopment and commercialization effi
with respect to products covered by intellectuapgrty rights that we may license or transfer; kmited manufacturing capabilities; ¢
dependence on thindarty manufacturers; our ability to hire and retslrlled personnel; our volatile stock price; arides risks detailed in o
filings with the Securities and Exchange Commissibhese forwardeoking statements speak only as of the date m@éfe.assume r
obligation or undertaking to update or revise amwardiooking statements contained herein to reflect eéilmnges in its expectations v
regard thereto or any change in events, condit@mnsircumstances on which any such statement ischagou should, however, revi
additional disclosures we make in the reports eeviith the Securities and Exchange Commission.

CONTACT:

Opexa Therapeutics, In Investor Relations:
Karthik Radhakrishna The Trout Groug
Chief Financial Office Adam Cutler
281-77E-0600 64€-37€-2936

kradhakrishnan@opexatherapeutics.c opexa@troutgroup.col



