
OPEXA THERAPEUTICS, INC.

FORM 8-K
(Current report filing)

Filed 04/01/13 for the Period Ending 03/29/13

    
Address 2635 TECHNOLOGY FOREST BLVD.

THE WOODLANDS, TX 77381
Telephone (281) 272-9331

CIK 0001069308
Symbol OPXA

SIC Code 2834 - Pharmaceutical Preparations
Industry Biotechnology & Drugs

Sector Healthcare
Fiscal Year 12/31

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.

http://www.edgar-online.com


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 charter)  
   

   

   
Registrant’s telephone number, including area code:   (281) 272-9331  

   
N/A  

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

   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions:  
   

   

   

   

   

Texas    001-33004    76-0333165  
(State or other jurisdiction of  

incorporation)    
(Commission File Number)  

  
(IRS Employer Identification No.)  

2635 Technology Forest Blvd., The Woodlands, Texas  77381  
(Address of principal executive offices)  (Zip Code)  

�  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  

�  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  

�  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  

�  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  

  
  



   

 
On March 29, 2013, Opexa Therapeutics, Inc (the “Company”) appointed Karthik Radhakrishnan, CFA, age 42, as the Company’s 

Chief Financial Officer.  Mr. Radhakrishnan joins the Company with over 10 years of healthcare capital markets experience and most recently 
was a Vice President at ING Investment Management in New York. While at ING from 2007 to 2012, he was responsible for healthcare 
investments in the small & small-mid cap core/growth products that are part of the Fundamental Equity product line.  Previously he was the 
senior analyst at Eagle Asset Management from 2005 to 2007, responsible for large cap growth healthcare.  Prior to this, Mr. Radhakrishnan 
served in various analyst positions including Senior Analyst at The Dow Chemical Company where he worked from 2002 to 2005. Mr. 
Radhakrishnan is a CFA charterholder and has an MBA degree from the University of Michigan, a Masters in Engineering from the State 
University of New York and a Bachelors degree from the Indian Institute of Technology.  
 

Pursuant to an employment offer letter dated March 12, 2013 (the “Offer Letter”), Mr. Radhakrishnan (i) will be compensated at the 
rate of $240,000 per annum, (ii) is eligible to receive an annual discretionary bonus of up to 35% of his base salary per 12-month period, based 
on the achievement of objectives to be established by the Company’s Board of Directors and Chief Executive Officer, (iii) has a relocation 
package consisting of reimbursement for temporary housing for a period of up to three months of up to $2,500 per month, moving expenses of 
$15,000 and reimbursement for certain house hunting trips, and (iv) was granted a ten-year stock option to purchase 125,000 shares of the 
Company’s common stock with an exercise price of $2.34, the closing market price of the common stock on the date his employment 
commenced, that vests quarterly in equal amounts over three years.  In addition, Mr. Radhakrishnan receives the Company’s standard benefits 
and insurance coverage as generally provided to its employees, and is entitled to indemnification in his capacity as an officer of the Company 
to the fullest extent permitted by applicable law. Mr. Radhakrishnan’s employment is at-will and he serves as an executive officer at the 
discretion of the Company’s Board of Directors.  
 

In the event Mr. Radhakrishnan’s employment is terminated by the Company without Cause (as defined in the Offer Letter), Mr. 
Radhakrishnan will be entitled to a severance payment equal to six months of his base salary.  In addition, vesting for any unvested stock 
options will accelerate by six additional months.  The severance benefits are subject to Mr. Radhakrishnan having been continuously employed 
through the termination event, executing and delivering a general release and waiver of claims in favor of the Company, not being in breach of 
the Offer Letter or the Company’s proprietary information and inventions agreement, and not engaging in any activity which is competitive 
with the Company during the term of the Offer Letter or while receiving the severance benefits.  The timing of any payments to Mr. 
Radhakrishnan under the Offer Letter are subject to applicable requirements of Section 409A of the Internal Revenue Code of 1986 and the 
related Treasury Regulations.  
   

Concurrently with the appointment of Mr. Radhakrishnan, David E. Jorden resigned as the Company’s Acting Chief Financial Officer 
effective March 29, 2013.  Mr. Jorden will continue in his role as director on Opexa’s Board.  
   

On March 29, 2013, the Company entered into a Termination Agreement, Waiver, and Release (the “Termination Agreement”) and a 
Consulting Agreement (“the Consulting Agreement”) with Jaye L. Thompson, Ph.D., the Company’s Senior Vice President of Clinical 
Development and Regulatory Affairs.  Pursuant to the Termination Agreement, Dr. Thompson’s employment terminated on such date and she 
will receive a severance payment in the form of salary continuation equal to six months of base salary and a lump sum payment of $20,000 in 
satisfaction of any bonus payment earned by Dr. Thompson through her termination date. The Termination Agreement terminates that certain 
Amended and Restated Employment Agreement dated June 27, 2011 by and between the Company and Dr. Thompson.  In consideration for 
such severance payments, Dr. Thompson provided the Company with a general release and waiver of any and all claims.  The severance 
benefits are subject to Dr. Thompson not being in breach of the Company’s proprietary information and inventions agreement, and not 
engaging in any activity which is competitive with the Company while receiving the severance benefits.  Pursuant to the Consulting 
Agreement, Dr. Thompson will continue to serve the Company in a consulting capacity as senior clinical advisor with respect to its clinical 
development and regulatory affairs activities, as may be reasonably requested by the Company.  For her consulting services, Dr. Thompson will 
be compensated at the rate of $250 per hour and will be reimbursed for reasonable expenses.  The Consulting Agreement has a term of two 
years unless earlier terminated as provided therein.  
 

  

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

  
  



   
The foregoing summary of the Offer Letter, Termination Agreement and Consulting Agreement are qualified in their entirety by 

reference to the Offer Letter, Termination Agreement and Consulting Agreement, copies of which are attached hereto as Exhibits 10.1, 10.2 
and 10.3 and incorporated by reference herein.  
   

 
On April 1, 2013, the Company issued a press release announcing the senior management changes disclosed in Item 5.02 above.  A 

copy of the press release is attached hereto as Exhibit 99.1 and incorporated by reference herein.  
 

 
(d)           Exhibits  
   

   

  

Item  8.01.  Other Events.  

Item  9.01.  Financial Statements and Exhibits.  

Exhibit No. Description 
    
10.1 Offer Letter, effective March 29, 2013, between Opexa Therapeutics, Inc. and Karthik Radhakrishnan  
    
10.2 Termination Agreement, Waiver and Release, dated March 29, 2013, between Opexa Therapeutics, Inc. and Jaye L. Thompson  
    
10.3 Consulting Agreement, effective April 1, 2013, between Opexa Therapeutics, Inc. and Jaye L. Thompson  
    
99.1 Press Release issued by Opexa Therapeutics, Inc. on April 1, 2013 

  
  



   
SIGNATURES  

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 

behalf by the undersigned, thereunto duly authorized.  
   

   

  

Dated:  April 1, 2013 OPEXA THERAPEUTICS, INC. 
      
      
  By:  /s/ Neil K. Warma 
    Neil K. Warma  
    President & Chief Executive Officer  

  
  



   
EXHIBIT INDEX  

   

  

Exhibit No. Description 
    
10.1 Offer Letter, effective March 29, 2013, between Opexa Therapeutics, Inc. and Karthik Radhakrishnan  
    
10.2 Termination Agreement, Waiver and Release, dated March 29, 2013, between Opexa Therapeutics, Inc. and Jaye L. Thompson  
    
10.3 Consulting Agreement, effective April 1, 2013, between Opexa Therapeutics, Inc. and Jaye L. Thompson  
    
99.1 Press Release issued by Opexa Therapeutics, Inc. on April 1, 2013 



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. (the “ Company ”), I am pleased to offer you the full-time position of Chief Financial 
Officer.  This position reports to the Company’s Chief Executive Officer (the “ CEO ”).  This letter embodies the terms of our offer of 
employment to you.  As explained in more detail below, your employment is contingent upon your assent to the terms and conditions set forth 
in this letter and the attachments hereto.  Of course, the Company may change your duties, reporting relationship, compensation, benefits and 
place of employment from time to time as it deems necessary.  If, after careful review, the terms discussed below and in the attachments hereto 
are acceptable to you, please sign this letter and the attached (i) Acknowledgement of At-Will Employment, (ii) Proprietary Information and 
Inventions Agreement and (iii) Agreement to Arbitrate where indicated and return them to me.  
   

1.            Compensation .  
   

a.            Salary and Bonus .  You will be compensated at a base rate of $240,000 per year, to be paid in accordance with the 
Company’s standard payroll practices, as they may be changed from time to time.  In addition, you will be eligible to receive an annual 
discretionary bonus of up to thirty five percent (35%) of your base salary per 12-month period (pro rated for any partial period of less than 12 
months), based solely upon a determination by the CEO and the Company’s Board of Directors (the “ Board ”) of the achievement of 
objectives to be set from time to time by the Board. The first measurement period for this purpose will end on approximately December 31, 
2013.  It is intended that any bonus payments made to you will not be deferred compensation within the meaning of Section 409A of the 
Internal Revenue Code of 1986, as amended (the “ Code ”).  Accordingly, any bonus amount so determined will be paid out during the first two 
and one-half (2 ½) months following the end of the calendar year in which the right to receive such bonus payment vests.  
   

b.            Stock Plan .  Subject to approval by the Board in its discretion, you will be granted the option (the “ Option ”) to 
purchase 125,000 shares of the Company’s common stock pursuant to the Company’s stock option plan (the “ Plan ”).  The Option will be 
subject to the terms and conditions (including, without limitation, vesting – which is expected to be quarterly, in equal increments, over a 
period of three years) set forth in a notice of stock option grant and an accompanying stock option agreement as well as the Plan.  The exercise 
price for the shares at issue under the Option will be no less than their fair market value on the date of grant.  
   
  

  



   
c.            Vacation, Holidays and Sick-Leave .  As a full-time employee, you will accrue vacation in accordance with the 

Company’s standard policies and procedures.  Holidays and sick-leave will likewise be provided in accordance with the Company’s standard 
policies and procedures.  
   

d.            Benefits .  As a full-time employee, you will be eligible to participate in and to receive benefits under such plans 
and benefits as may be adopted by the Company.  The eligibility criteria and amount and extent of benefits to which you are entitled shall be 
governed by each specific benefit plan (as applicable) as it may be amended from time to time.  
   

e.            Relocation/Start Package .  The Company will reimburse you for rent, for a period of up to three months and limited 
to $2,500 per month, for temporary housing while you complete your relocation to the greater Houston area (“ Relocation ”).  In addition, 
assuming that your employment shall have been continuous with the Company from your start date, following Relocation the Company will 
pay you $15,000 for moving expenses (regardless of the actual amount of such expenses).  The Company will also reimburse you for 
reasonable expenses incurred for (i) one several-day house hunting trip from your current residence to The Woodlands for you and your family 
(wife and children), so long as it occurs within several weeks after the date of this letter, plus (ii) one round-trip for one person (you or your 
wife) between your current residence and The Woodlands prior to Relocation.  
   

2.            Immigration Documentation .  This offer is subject to your submission of an I-9 form and satisfactory documentation 
respecting your identification and right to work in the United States no later than three (3) days after your employment begins.  
   

3.            At-Will Employment .  Your employment with the Company is “ at-will .”  This means that your employment with the 
Company is not for a specific term, and can be terminated by yourself or by the Company at any time for any reason or no reason, with or 
without cause and with or without notice.  Any contrary representations which may have been made or which may hereafter be made to you are 
superseded by this offer.  Though your duties, compensation, benefits and place of employment may change over time and you may be subject 
to incremental discipline that does not include a termination, none of these events change the fact that you are an “at will” employee.  In 
addition, the fact that the rate of your salary, vesting schedule or other compensation is stated in units of years or months and that your vacation 
and sick leave accrue annually or monthly does not alter the at-will nature of the employment, and does not mean and should not be interpreted 
to mean that you are guaranteed employment to the end of any period of time or for any period time.  Your acceptance of this offer is 
contingent upon your execution of the Company’s Acknowledgement of At-Will Employment, a copy of which is attached hereto as Exhibit A 
for your execution.  This offer letter and the attached Acknowledgement of At-Will Employment constitute the full and complete agreement 
between the parties regarding the “ at-will ” nature of your employment, and can only be modified by written agreement signed by you and the 
CEO.  
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4.            Severance for Termination Without Cause .  Without limiting the provisions of the foregoing Paragraph 3, in the event that 

your employment with the Company is terminated by the Company without Cause (as defined below), you will be entitled to the following:  
   

a.           continuation of your then-current base salary for a period of six (6) months following such termination; and  
   

b.           the vesting schedules of any and all stock options granted to you prior to termination shall accelerate to reflect an additional 
six (6) months’ worth of vesting beyond the effective date of termination;  
   
provided , however , that such benefit is contingent upon the following:  (i) your employment with the Company shall have been continuous 
from your start date through the occurrence of the applicable event; (ii) you execute and deliver a general release (in a customary form 
provided by the Company) of all claims against the Company or persons affiliated with the Company within forty-five (45) days following the 
date of termination, or such shorter period as the Company may require (with any potential revocation periods having expired); and (iii) you are 
not in breach of any of the provisions of this Agreement or the attached Proprietary Information and Inventions Agreement.  “ Cause ” as used 
herein shall mean: (i) you commit a felony or another crime involving moral turpitude; (ii) you fail to maintain an immigration status which 
allows you to work in the United States; (iii) you fail to complete a Relocation within six (6) months of your start date; (iv) you materially 
violate any of the Company’s rules and regulations (including, without limitation, the rules of conduct) or any other policies and practices 
established by the Board; (v) you materially violate this Agreement or the attached Proprietary Information and Inventions Agreement; (vi) you 
fail to exercise reasonable efforts to perform duties consistent with your position with the Company (including, without limitation, as 
reasonably instructed by the CEO) and such failure has not been cured within ten (10) days of notice to such effect from the Company; or (vii) 
you commit any breach of fiduciary duty or misconduct that is likely to cause a material adverse effect upon the financial condition or business 
operations of the Company.  
   

5.            Compliance with Code Section 409A .  Compensation and benefits payable under this letter agreement are intended to be 
exempt from the definition of “nonqualified deferred compensation” under Section 409A of the Code in accordance with one or more of the 
exemptions available under the Treasury Regulations promulgated under Section 409A.  In this regard, each such payment that is made in a 
series of scheduled installments shall be deemed a separate payment for purposes of Section 409A.  To the extent that any amounts or benefits 
payable under this letter agreement are or become subject to Section 409A due to a failure to qualify for an exemption from the definition of 
nonqualified deferred compensation under Section 409A, this letter agreement is intended to comply with the applicable requirements of 
Section 409A with respect to such amounts or benefits.  This letter agreement shall be interpreted and administered to the extent possible in a 
manner consistent with the foregoing statement of intent.  
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Payments made from the date of your termination through March 15th of the calendar year following such termination are intended to 

be exempt from Section 409A pursuant to the “short-term deferral” rule set forth in Section 1.409A-1(b)(4) of the Treasury 
Regulations.  Payments made following said March 15th are intended to be made upon an involuntary termination from service and payable 
pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury Regulations, to the maximum extent permitted by said provision.  Notwithstanding any 
contrary provision of this letter agreement, any amount or benefit that fails to qualify for an exemption from Section 409A shall be subject to 
the distribution requirements of Section 409A(a)(2)(A) of the Code, including, without limitation, the requirement of Section 409A(a)(2)(B)(i) 
of the Code that amounts or benefits payable to you upon separation from service be delayed until the first regular payroll date which occurs 
more than six (6) months after separation from service (or if earlier, the date of your death) if you are a “specified employee” within the 
meaning of the aforesaid section of the Code at the time of such separation from service, with the first of such payments including all payments 
which would have been made during the period of such delay without regard thereto and without interest, and with subsequent payments, if 
any, made in accordance with the dates and terms otherwise provided herein.  
   

Your date of termination for purposes of determining the date that any amount or benefit that is treated as nonqualified deferred 
compensation under Code Section 409A is to be paid (or in determining whether an exemption to such treatment applies), and for purposes of 
determining whether you are a “specified employee” on the date of termination, shall be the date on which you have incurred a “separation 
from service” within the meaning of Section 409A(a)(2)(A)(i) and applicable guidance thereunder.  
   

In each case where this letter agreement provides for the payment of an amount or benefit that constitutes nonqualified deferred 
compensation under Section 409A to be made to you within a designated period and such period begins and ends in different calendar years, 
the exact payment date within such range shall be determined by the Company, in its sole discretion, and you shall have no right to designate 
the year in which the payment shall be made.  
   

6.            Proprietary Information and Inventions Agreement .  Your acceptance of this offer is contingent upon your execution of the 
Company’s Proprietary Information and Inventions Agreement, a copy of which is attached hereto as Exhibit B for your execution.  
   

7.            Non-Compete and Outside Activities .  As more fully set forth in the Company’s Proprietary Information and Inventions 
Agreement (attached hereto as Exhibit B ), you agree that, while serving as a full-time employee of the Company and during any period in 
which you are receiving any payments pursuant to Paragraph 4 above, you will not engage in any activity which is competitive with the 
Company.  In addition, during your employment with the Company, you shall devote your best efforts and your full business time, skill and 
attention to the performance of your duties on behalf of the Company.  The foregoing, however, shall not preclude you from engaging in 
appropriate civic, charitable, professional or trade association activities or from serving on one or more boards of directors of public or private 
companies, so long as such activities and service do not (i) interfere with the performance of your duties for the Company, (ii) involve any 
assets, information or other resources proprietary or confidential to the Company or any of its licensors or (iii) involve any third party that is 
competitive, directly or indirectly, with the Company.  
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8.            Arbitration .  Your acceptance of this offer is contingent upon your execution of the Company’s Agreement to Arbitrate, a 

copy of which is attached hereto as Exhibit C for your execution.  As more fully set forth in the Agreement to Arbitrate, both you and the 
Company agree that any controversy, claim or dispute arising out of, concerning or relating in any way to your employment with the Company 
or the termination thereof shall be submitted exclusively to final and binding arbitration.  
   

9.            Company Rules .  As an employee of the Company, you will be expected to abide by the Company’s rules and 
regulations.  You will be required to sign an acknowledgement that you have read and understand the Company rules of conduct as provided in 
the Company’s Employee Handbook, which the Company will distribute.  
   

10.            Indemnification .  The Company shall, to the fullest extent permitted by the Texas Corporations Law (the “ TCA ” ), 
indemnify you if you are involved in any manner (including, without limitation, as a party or a witness) in any threatened, pending or 
completed investigation, claim, action, suit or proceeding, whether civil, criminal, administrative or investigative (including, without limitation, 
any action, suit or proceeding brought by or in the right of the Company to procure a judgment in its favor) (a “ Proceeding ”) by reason of the 
fact that you are or were a director, officer or employee of the Company, against all liabilities and expenses actually and reasonably incurred by 
you in connection with such Proceeding.  Such indemnification shall include the right to receive payment of any expenses incurred by you in 
connection with any Proceeding, as and when incurred, consistent with the provisions of the TCA.  Notwithstanding the foregoing, you shall 
not be indemnified in an instance to the extent (and only to the extent) such indemnification by the Company in such instance would be 
prohibited by applicable law.  
   

11.            Integrated Agreement .  This offer, if accepted, supersedes any prior agreements, representations or promises of any kind, 
whether written, oral, express or implied between the parties hereto with respect to the subject matters herein.  Likewise, the terms of this offer 
shall constitute the full, complete and exclusive agreement between you and the Company with respect to the subject matters herein.  This 
Agreement may only be changed by a writing, signed by you and an authorized representative of the Company.  
   

12.            Withholding .  Any payments or other compensation provided to you or for our benefit from the Company will be subject to 
(and thus reduced by) all applicable deductions and withholdings.  
   

13.            Severability .  If this offer is accepted, and any term herein is held to be invalid, void or unenforceable, the remainder of the 
terms herein shall remain in full force and effect and shall in no way be affected; and, the parties shall use their best efforts to find an 
alternative way to achieve the same result.  
   

If you wish to accept employment at the Company under the terms set out above and in the enclosed Acknowledgement of At-Will 
Employment, Proprietary Information and Inventions Agreement and Agreement to Arbitrate, please sign and date this letter and the enclosed 
documents, and return them to me. If you accept our offer, your start date will be on a date within the next several weeks as mutually 
determined (but no later than March 30, 2013).  
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This offer, if not accepted, will expire on March 13, 2013 .  

   
We look forward to your favorable reply and to a productive and exciting work relationship.  

   
Sincerely,  
 
 
/s/ Neil K. Warma  
Name:   Neil K. Warma  
Title:     Chief Executive Officer and President  
 
 
   
Approved and Accepted:  
   
 
/s/ Karthik Radhakrishnan                                                       Date:  March 12, 2013  
Name:  Karthik Radhakrishnan  
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EXHIBIT A  

 
ACKNOWLEDGEMENT OF AT-WILL EMPLOYMENT  

 
 
   

I understand and acknowledge that my employment with Opexa Therapeutics, Inc. (the “ Company ”) is at-will and for no specified 
term.  I understand that I may resign at any time, for any reason or no reason, with or without cause and with or without notice.  I further 
understand and agree that the Company may terminate my employment at any time, for any reason or no reason, with or without cause and with 
or without notice.  I understand and acknowledge that this policy may only be modified in a signed, written document executed by the CEO of 
the Company.  
   
   
Date:       March 12, 2013  
   
 
   
Name:     Karthik Radhakrishnan  
   
 
   
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:  
   

I recognize that Opexa Therapeutics, Inc., a Texas corporation (“ Opexa ”), possesses a body of existing technology and intellectual 
property rights and is engaged in a continuous program of research, development and production with respect to its business (present and 
future).  
 

I understand that:  
   

A.           As part of my employment by Opexa (with the term “ employment ”, as used herein, to include any consulting relationship as 
well as any service as a member of the Board of Directors), I am expected to make new contributions and inventions of value to Opexa.  
   

B.           My employment creates a relationship of confidence and trust between me and Opexa and that my position places me in a 
unique position of access to the proprietary technology, trade secrets and research, development and business information:  
   

(1)           applicable to the business of Opexa; or  
   

(2)           applicable to the business of any client, partner or customer of Opexa,  
   
which may be made known to me by Opexa or by any client, partner or customer of Opexa, or learned by me during the period of my 
employment.  
   

  

  
  



   
C.           Opexa possesses and will continue to possess information that has been or will be created, discovered or developed, or has or 

will otherwise become known to Opexa (including, without limitation, information created, discovered, developed or made known by or to me 
during the period of or arising out of my employment by Opexa), and/or in which property rights have been or will be assigned or otherwise 
conveyed to Opexa, which information has commercial value in the business in which Opexa is engaged.  All of the aforementioned 
information is hereinafter called “ Confidential Information .”  By way of illustration, but not limitation, Confidential Information includes all 
data, compilations, blueprints, plans, audio and/or video recordings and/or devices, information on computer disks, software, tapes, printouts 
and other printed, typewritten or handwritten documents, specifications, strategies, systems, schemas, methods, business and marketing 
development plans, customer, employee and supplier lists, budgets and unpublished financial statements, licenses and license agreements, 
research projections, processes, techniques, designs, sequences, components, programs, technology, ideas, know-how, improvements, 
inventions (whether or not patentable or copyrightable), information about operations and maintenance, trade secrets, formulae, models, patent 
disclosures, information regarding the skills and compensation of other employees of Opexa and other information concerning the actual or 
anticipated business, research or development of Opexa or its actual or potential customers, suppliers or partners or which is or has been 
generated or received in confidence by or for Opexa by or from any person; and all tangible and intangible embodiments thereof of any kind 
whatsoever including, where appropriate and without limitation, all compositions, machinery, apparatus, records, reports, drawings, copyright 
applications, patent applications, documents, samples, prototypes, models, products and the like.  
   

In consideration of my employment or continued employment, as the case may be, and the compensation received by me from Opexa 
from time to time, I hereby agree as follows:  
   

1.   All Confidential Information shall be the sole property of Opexa and its assigns, and Opexa and its assigns shall be the sole 
owner of all trade secrets, patents, copyrights and other rights in connection therewith.  I hereby assign to Opexa any rights I may have or 
acquire in all Confidential Information.  At all times during my employment by Opexa and at all times after termination of my employment by 
me or Opexa for any reason (“ Termination ”), I will hold in confidence and trust all Confidential Information, and I will not disclose, sell, use, 
lecture upon or publish any Confidential Information or anything relating to it without the prior written consent of Opexa, except as may be 
necessary in the ordinary course of performing my duties as an employee of (or consultant or Director to) Opexa.  
   

2.   Without limiting the terms of my employment with Opexa, I agree that during the period of my employment by Opexa I will not 
engage in any employment or activity in any business that is directly or indirectly competitive with Opexa or would otherwise conflict with my 
employment by Opexa.  
   

3.   All documents, data, records, apparatus, equipment, sequences, components, programs and other physical property, whether or 
not pertaining to Confidential Information, furnished to me by Opexa or produced by myself or others in connection with my employment shall 
be and remain the sole property of Opexa and shall be returned promptly to Opexa as and when requested by Opexa.  Even should Opexa not 
so request, I shall return and deliver all such property upon Termination and I will not take with me any such property, any reproduction of 
such property or any materials or products derived from such property.  I further agree that any property situated on Opexa’s premises and 
owned by Opexa, including disks and other storage media, filing cabinets or other work areas, is subject to inspection by Opexa personnel at 
any time with or without notice.  
   

4.   I shall promptly disclose any outside activities or interests, including any ownership or participation in the development of Prior 
Inventions (as defined in Section 8 below), that conflict or may conflict with the interests of Opexa.  I understand that I am required to make 
such disclosures promptly if the activity or interest is related, either directly or indirectly, to (i) an area of research, development or service of 
Opexa, (ii) a product candidate, product or product line of Opexa, (iii) a manufacturing, development or research methodology or process of 
Opexa or (iv) any activity that I may be involved with on behalf of Opexa.  
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5.   I shall promptly disclose to Opexa, or any persons designated by it, all improvements, inventions, formulae, processes, 

programs, techniques, know-how, data and the like, whether or not patentable or copyrightable, made or conceived or reduced to practice or 
learned by me, either alone or jointly with others, during the period of my employment with Opexa which are related to the business of Opexa, 
or result from tasks assigned to me by Opexa, or result from use of premises owned, leased or contracted for by Opexa (all said improvements, 
inventions, formulae, processes, techniques, know-how, data and the like shall be collectively hereinafter called “ Inventions ”).  Such 
disclosure shall continue for one year after Termination with respect to anything that would be an Invention if made, conceived, reduced to 
practice or learned prior to Termination.  
   

6.   I agree to keep and maintain adequate and current records (in the form of notes, sketches, documentation, drawings and in any 
other form that may be required by Opexa) of all Confidential Information developed by me and all Inventions made by me during the period 
of my employment at Opexa, which records shall be made available to and remain the sole property of Opexa at all times.  
   

7.   I agree that all Inventions shall be the sole property of Opexa and its assigns, and Opexa and its assigns shall be the sole owner 
of all trade secrets, patents, copyrights and other rights in connection therewith and all Confidential Information with respect thereto.  I hereby 
assign to Opexa any and all rights I may have or acquire in all Inventions, including all rights that may be known as or referred to as “moral 
rights.”  I further agree as to all Inventions to assist Opexa in every proper way (but at Opexa’s expense) to obtain and from time to time 
enforce patents and copyrights on Inventions in any and all countries, and to that end I will execute all documents for use in applying for and 
obtaining such patents and copyrights thereon and enforcing the same, as Opexa may desire, together with any assignments thereof to Opexa or 
persons designated by it.  My obligation to assist Opexa in obtaining and enforcing patents and copyrights for the Inventions in any and all 
countries shall continue beyond Termination, but Opexa shall compensate me at a reasonable rate after Termination for time actually spent by 
me at Opexa’s request on such assistance.  In the event that Opexa is unable for any reason whatsoever to secure my signature to any lawful 
and necessary document required to apply for or execute any patent or copyright application with respect to Inventions (including renewals, 
extension, continuations, divisions,  continuations in part or preservation of rights in respect thereof), I hereby irrevocably designate and 
appoint Opexa and its duly authorized officers and agents, as my agents and attorneys-in-fact to act for and in my behalf and instead of me, to 
execute and file any such application and to do all other lawfully permitted acts to further the prosecution and issuance of patents or copyrights 
thereon with the same legal force and effect as if executed by me.  
   

8.   As a matter of record I have identified on Annex 1 hereto a complete list of all inventions or improvements relevant to the 
subject matter of my employment by Opexa which have been made or conceived or first reduced to practice by me alone or jointly with others 
prior to my employment by Opexa ( “ Prior Inventions ” ) which I desire to remove from the operation of this Agreement.  If disclosure of any 
such Prior Invention would cause me to violate any prior confidentiality agreement, I understand that I am not to list such Prior Invention on 
Annex 1 but am only to disclose a cursory name for each such Prior Invention, a listing of the party(ies) to whom it belongs and the fact that 
full disclosure as to such Prior Inventions has not been made for that reason.  I represent that my list of Prior Inventions is complete.  If no such 
list of Prior Inventions is identified, I represent that I have made no such Prior Inventions at the time of the commencement of my employment 
by Opexa.  Notwithstanding the foregoing, and without limiting the other provisions of this Agreement, I agree that (i) any improvements or 
new inventions to the item(s) so identified on such list (if any) shall be treated as Inventions for purposes of this Agreement if the provisions of 
Section 5 above are otherwise applicable and (ii) if, in the course of my employment with Opexa, I incorporate a Prior Invention into an Opexa 
product, process, application, machine or invention, Opexa is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, 
perpetual, worldwide license (with rights to sublicense through multiple tiers of sublicensees) to make, have made, modify, use and sell such 
Prior Invention.  Notwithstanding the foregoing, I agree that I will not incorporate, or permit to be incorporated, Prior Inventions in any Opexa 
product, process, application, machine or invention without Opexa’s prior written consent.  
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9.   I represent that my performance of all the terms of this Agreement and that my employment by Opexa does not and will not 

breach or constitute an event of default under any agreement (i) obligating me to keep in confidence proprietary information acquired by me in 
confidence or in trust prior to, or at any point throughout, my employment by Opexa, (ii) obligating me to assign to or protect for the benefit of 
any third party any proprietary information or any improvement, invention, formulae, process, program, technique, know-how or data or 
(iii) that is designed in any way to limit my employment or activity in any business in which I may compete, directly or indirectly, with any 
other business, or which might by application have such an effect.  I have not entered into, and I agree that I will not enter into, any agreement 
(either written or oral) in conflict herewith.  
   

10.   I understand, acknowledge and agree that, as part of the consideration for my employment or continued employment by Opexa, 
I have not brought and will not bring with me to Opexa or use in the performance of my responsibilities at or for Opexa any equipment, 
supplies, facilities, trade secrets or other proprietary information of any former employer which are not generally available to the public, unless 
I have obtained (and provide herewith to Opexa a copy of) written authorization for their possession and use.  
   

11.   I also understand that, during the course of my employment by Opexa, I am not to breach any obligation of confidentiality that 
I have to others, and I agree that I shall fulfill all such obligations during my employment by Opexa.  A copy of any document reflecting any 
such obligation, or a description thereof if no document is available, is provided herewith to Opexa.  
   

12.   I agree that during the term of my employment with Opexa and for a period of twelve (12) months after Termination, I will not 
directly or indirectly: (i) induce or attempt to induce any employee or consultant of Opexa to leave the employ of Opexa or to otherwise end 
such employee’s or consultant’s relationships with Opexa or (ii) other than on behalf of Opexa, induce or attempt to induce any other person to 
terminate a relationship with Opexa.  
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13.   After Termination, I hereby consent to the notification of my new employer (if any) of my rights and obligations under this 

Agreement.  
   

14.   I acknowledge that, due to the uniqueness of my relationship with Opexa, Opexa would not have an adequate remedy at law for 
money damages in the event that this Agreement is not fully performed in accordance with its terms.  I agree that in addition to any other rights 
and remedies available to Opexa for any breach by me of my obligations hereunder, Opexa shall be entitled to enforcement of my obligations 
hereunder by court injunction (without the posting of a bond or other security), specific performance or other appropriate equitable relief.  
   

15.   If any one or more of the provisions of this Agreement shall, for any reason, be held to be invalid, illegal or unenforceable in 
any respect, such invalidity, illegality or unenforceability shall not affect the other provisions of this Agreement and this Agreement shall be 
construed as if such invalid, illegal or unenforceable provision had never been contained herein.  If, moreover, any one or more of the 
provisions contained in this Agreement shall for any reason be held to be excessively broad as to duration, geographical scope, activity or 
subject, it shall be construed by limiting and reducing it, so as to be enforceable to the extent compatible with the applicable law as it shall then 
appear.  
   

16.   If applicable, this Agreement does not apply to ideas or inventions for which no equipment, supplies, facility or trade secret 
information of Opexa were used and which were developed entirely on my own time, and (i) which do not relate at the time of conception or 
reduction to practice of the invention (a) to the actual business of Opexa, or (b) to Opexa’s actual or demonstrably anticipated research or 
development, or (ii) which do not result from any work performed by me for Opexa.  Notwithstanding the foregoing, I shall disclose in 
confidence to Opexa any invention in order to permit Opexa to make a determination as to compliance by me with the terms and conditions of 
this Agreement.  
   

17.   This Agreement shall be effective as of the first day of my employment by Opexa and shall survive Termination.  The term “
employment ” and the term or duration of my employment, as used herein and for purposes of this Agreement, shall include, without limitation, 
any consulting relationship or service pursuant to a directorship between myself and Opexa (including, if applicable, any such relationship 
which may follow the termination of my status as an employee of Opexa or which may precede my status as an employee of 
Opexa).  Accordingly, notwithstanding any other provision of this Agreement to the contrary (and without limitation), a “ Termination ” shall 
not be deemed to have occurred if a consulting relationship or directorship persists following the termination of my status as an employee of 
Opexa (if applicable).  
   

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

19.   This Agreement shall be binding upon me, my heirs, executors, assigns and administrators and shall inure to the benefit of 
Opexa, its successors and assigns.  
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20.   This Agreement shall be governed by and construed in accordance with the internal laws of the State of Texas, without regard 

to the conflicts of law principles thereof.  
   

I have read this Agreement carefully and understand its terms.  The list of Prior Inventions attached on Annex 1 is complete.  
   
Dated as of:  March 12, 2013  
   
   

Signature: /s/ Karthik Radhakrishnan 
Karthik Radhakrishnan 

 
 
Accepted and Agreed to  
as of March 29, 2013  
 
OPEXA THERAPEUTICS, INC.  
 
   
By:          /s/ Neil K. Warma  
Name:     Neil K. Warma  
Its:          CEO  
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Annex 1  

   
(Karthik Radhakrishnan)  

   
Prior Inventions  

   

   

   

   
   

   
   

   

  
  

   
   

 

  

(a)    Prior Inventions .  Except as set forth in part (b) below, the following is a complete list of all Prior Inventions (as defined in Section 8 
of the Proprietary Information and Inventions Agreement to which this Exhibit is attached) relevant to the present business of Opexa:  

   �  None.  

   � See below.  

  
  
  
  
  
  

   � Additional sheets attached.  

(b)    Confidential Prior Inventions .  Due to a prior confidentiality agreement, I cannot complete the disclosure with respect to the 
inventions or improvements generally listed below, the proprietary rights and duty of confidentiality with respect to which I owe to the 
following party(ies):  

  Invention or Improvement    Party(ies)    Relationship  
            
            
1.            
2.            
3.            
4.            
5.            

   � Additional Sheets Attached.  

  
  



   
EXHIBIT C  

   
AGREEMENT TO ARBITRATE  

   
   
I, Karthik Radhakrishnan, (the “ Employee ”), and Opexa Therapeutics, Inc. (the “ Company ”), hereby enter into this agreement to arbitrate 
(the “ Agreement ”).  
   
The parties hereto agree that, except as noted below, any controversy, claim or dispute arising out of, concerning or relating in any way to the 
Employee’s employment with the Company or the termination thereof, whether arising in tort, contract or pursuant to a statute, regulation or 
ordinance now in existence or which may in the future be enacted or recognized (the “ Claims ”) shall be submitted exclusively to final and 
binding arbitration.   The parties hereto understand and agree that by entering into this Agreement they are waiving their respective 
right to bring such Claims to court, including any right to a jury trial.  
   
The Claims subject to this Agreement include, but are not limited to: (a) claims for fraud, promissory estoppel, fraudulent inducement of 
contract or breach of contract or contractual obligation, whether such alleged contract or obligation be oral or written, express or implied by 
fact or law; (b) claims for wrongful termination of employment, wrongful termination in violation of public policy and constructive discharge, 
infliction of emotional distress, misrepresentation, interference with contract or prospective economic advantage, defamation, unfair business 
practices, and any other tort or tort-like causes of action relating to or arising from the employment relationship; (c) claims for discrimination, 
harassment, or retaliation under any and all federal, state, or municipal statutes, regulations, or ordinances (including, but not limited to, Title 
VII of the Civil Rights Act of 1965, the Americans With Disabilities Act and the Age Discrimination in Employment Act) as well as claims for 
violation of any other federal, state, or municipal statute, regulation, or ordinance, except as set forth herein; (d) claims for wages, 
commissions, bonuses, severance, employee benefits, stock options and the like, whether such claims are based on alleged express or implied 
contract or obligation, equity, the Texas Labor Code, the Fair Labor Standards Act, the Employee Retirement Income Securities Act or any 
other federal, state, or municipal laws concerning wages, compensation or employee benefits; (e) claims arising out of or relating to the grant, 
exercise, vesting and/or issuance of equity in the Company or options to purchase equity in the Company; and (f) claims concerning the 
validity, infringement, enforceability or misappropriation of any trade secret, patent right, copyright, trademark, or any other intellectual or 
confidential property held or sought by the Employee or the Company, including claims alleged by Employee or the Company that arise under 
the Company’s Proprietary Information and Inventions Agreement regarding such intellectual or confidential property.  
   

  

  
  



   
Notwithstanding the above: (a) nothing in this Agreement shall be construed as limiting the Employee’s right to file a claim with or seek the 
assistance of the Equal Employment Opportunity Commission, or any similar state agency, however, any claim that cannot be resolved 
administratively shall be subject to this Agreement; (b) the following disputes and claims are not covered by this Agreement and shall therefore 
be resolved by both parties in any appropriate forum, including courts of law, as required by the laws then in effect: (i) claims for workers’
compensation benefits; (ii) claims for unemployment insurance benefits; and (iii) claims for state or federal disability insurance benefits; and 
(c) neither party waives the right to seek through judicial process, preliminary injunctive relief to preserve the status quo or prevent irreparable 
injury before the matter can be heard in arbitration.  
   
The arbitration provided under this Agreement shall be conducted by a single arbitrator in accordance with the then-current rules issued by the 
American Association (“ AAA ”) for the resolution of employment disputes, which rules are incorporated herein by reference.  The parties 
understand and agree that the arbitration shall take place in The Woodlands, Texas, or, at the Employee’s option, in the county in which the 
Employee primarily worked with the Company at the time the arbitrable dispute or claim arose.  
   
Both the Employee and the Company have the right to be represented by counsel of their choice.  Each party shall be responsible for his/her/its 
own attorneys’ fees, except as provided by law.  The Company will pay the arbitrator’s fee for the proceeding, as well as any administrative, 
room or other charges required by AAA.  However, each party shall be responsible for all costs associated with discovery which that party 
initiates, e.g. , depositions, except that a party or third-party witness being deposed shall be responsible for the cost of a copy of the transcript if 
he/she/it chooses to order a copy.  
   
The arbitrator shall issue a written arbitration decision or award stating the arbitrator’s essential findings and conclusions upon which the 
decision or award is based.  The decision or award of the arbitrator shall be final and binding upon the parties.  The arbitrator shall have the 
power to award any type of legal or equitable relief that would be available in a court of competent jurisdiction including, but not limited to, 
costs, attorneys’ fees, and punitive damages when such damages and fees are available under the applicable statute and/or judicial 
authority.  Either party may file pre-hearing motions directed at the legal sufficiency of a claim or defense equivalent to a demurrer or summary 
judgment prior to the arbitration hearing.  The arbitrator’s decision or award may be entered as a judgment or order in any court of competent 
jurisdiction.  
   
The parties agree to file any demand for arbitration within the time limit established by the applicable statute of limitations for the asserted 
claims or within one year of the conduct that forms the basis of the claim if no statutory limitation is applicable.  Failure to demand arbitration 
within the prescribed time period shall result in waiver of said claims.  The parties further agree that nothing in this Agreement relieves either 
of them from any obligation they may have to exhaust certain administrative remedies before arbitrating any claims or disputes under this 
Agreement.  
 
The parties understand and agree that neither the terms nor the conditions described in this Agreement are intended to create a contract of 
employment for a specific duration of time or to limit the circumstances under which the Employee’s employment may be terminated.  
   

  

  
  



   
This is the complete agreement between the Employee and the Company on the subject of the arbitration of disputes.  This Agreement 
supersedes any prior or contemporaneous oral or written understanding on the subject.  This Agreement shall be governed by and shall be 
interpreted in accordance with the laws of the State of Texas.  The terms of this Agreement may not be orally modified.  This Agreement can 
be modified only by a written document signed by the CEO of the Company and the Employee.  The parties hereto further agree that this 
Agreement shall survive the termination of the Employee’s employment.  
   
In the event that any provision of this Agreement is determined by the arbitrator or by a court of competent jurisdiction to be illegal, invalid, or 
unenforceable to any extent, such term or provision shall be enforced to the extent permissible under the law and all remaining terms and 
provisions hereof shall continue in full force and effect.  
   
Both parties acknowledge, represent and warrant that they are knowingly and voluntarily entering into this Agreement, that they have 
or may consult with an attorney concerning the terms of this Agreement, and understand that by entering into this Agreement they are 
agreeing to waive a jury trial as to all Claims .  
   
 

   

  

EMPLOYEE  OPEXA THERAPEUTICS, INC.  
    
    
/s/ Karthik Radhakrishnan  Neil K. Warma  
Signature  Signature  
    
March 12, 2013  March 29, 2013  
Date  Date  
    
Karthik Radhakrishnan  Neil K. Warma  
Print Name  Print Name  
    
  CEO  
  Title  



   
Exhibit 10.2 

   
TERMINATION AGREEMENT, WAIVER, AND RELEASE  

 
This Termination Agreement, Waiver, and Release (this “ Agreement ”) is made and entered into as of March 29, 2013, by and between Jaye 
L. Thompson, Ph.D. (“ Employee ”) and Opexa Therapeutics, Inc. (“ Opexa ”).  
 

WHEREAS , Employee has been employed by Opexa on an “at will” basis; and  
 

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

WHEREAS , notwithstanding the Termination, Opexa has agreed to pay Employee, subject to applicable withholding, the following: 
(i) severance pay (calculated as an amount equal to Employee’s base salary that would otherwise be applicable) for the period from March 30, 
2013 through September 30, 2013 (in addition to a payment in respect of any unpaid salary earned for the period through March 29, 2013 and 
any accrued and unused Paid Time Off (“ PTO ”) days, which is payable to Employee regardless of this Agreement); and (ii) a lump sum 
payment of $20,000 as consideration hereunder and also in full satisfaction of any bonus payment earned by Employee through the 
Termination Date; and  
 

WHEREAS , Employee has agreed, in exchange for the consideration being provided to Employee as part of this Agreement, to (i) 
return to Opexa all confidential information and other property owned by Opexa or used by Employee in the performance of her duties for 
Opexa and (ii) provide Opexa with a full release of any and all claims that Employee has or may have against Opexa.  
 

NOW, THEREFORE , in consideration of the mutual promises and covenants established in this Agreement and other good and 
valuable consideration, the parties agree as follows:  
 

   

   

   

1.    EMPLOYMENT TERMINATION.  

(a)            Termination .  As of the close of business on the Termination Date, the Termination shall be deemed effective.  From and 
after the Termination Date (without limitation), Employee shall:  (i) no longer be employed by or an officer of Opexa; (ii) 
have no duties or authority to make any representations or commitments on behalf of Opexa as an employee or officer; (iii) 
have no further rights deriving from her employment by Opexa; and (iv) not be entitled to any further compensation or non-
vested benefits.  

(b)            Consideration .  Regardless of this Agreement, Employee shall receive from Opexa, with appropriate deductions and 
withholdings, the following:  (i) any unpaid salary for the period through March 29, 2013 ; and (ii) a lump sum payment of 
$5,682.76 for unused PTO.  Employee shall also receive from Opexa, with appropriate deductions and withholdings, the 
following severance consideration:  (x) a lump sum payment of $20,000 (as consideration hereunder and also in full 
satisfaction of any bonus payment earned by Employee through the Termination Date), to be paid on the eighth day after the 
later of (A) the Termination Date or (B) the date Employee executes this Agreement; and (y) salary continuation payments 
based upon Employee’s wage rate as of immediately prior to the Termination Date, at the same intervals as Opexa’s normal 
payroll schedule, for the six-month period from March 30, 2013 through September 30, 2013, with such payments to 
commence (with a catch-up payment upon the first payment, if applicable) beginning on the first regular pay day after the 
eighth day after the later of (A) the Termination Date or (B) the date Employee executes this Agreement.  Despite the receipt 
of such severance consideration, Employee shall for no purposes be considered an employee of Opexa after the Termination 
Date. Employee shall be fully responsible for all COBRA continuation payments (if any), and such amounts will not be 
withheld from such severance consideration.  

  
  



   

   

   

   

  

(c)            Stock Options .  Employee agrees and acknowledges that as of the Termination Date, Employee has options to acquire the 
Common Stock of Opexa (and only those options) as set forth in Schedule A attached hereto (the “ Stock Options 
”).  Employee acknowledges that, notwithstanding any past, present or future consulting agreement or other arrangement 
pursuant to which Employee may provide services to the Company, Employee shall (i) have only ninety (90) days following 
the Termination Date to exercise the Stock Options (or any other options to acquire Opexa’s Common Stock) pursuant to the 
terms of the respective agreements governing the Stock Options (or such other options, as applicable) and (ii) Employee shall 
vest no further (following the Termination Date) in any Stock Options (or any other options to acquire Opexa’s Common 
Stock).  

(d)            Assistance by Employee .  Employee shall do the following:  (i) between 9:00 a.m. and 5:00 p.m. Central Time, Monday 
through Friday until September 30, 2013, be reasonably available to answer questions about functions performed by 
Employee for Opexa prior to the Termination, although such availability shall not interfere with Employee’s ability to seek 
full-time employment with, or be employed on a full-time basis by, a third party; (ii) surrender to Opexa, on or before the 
Termination Date, all letters, papers, documents, instruments, records, books, products, keys, charge cards, identification 
cards, computer and telephone passwords, any electronic copies of any of the above, and any other material owned by Opexa 
or used by her in the performance of duties for Opexa; (iii) immediately tender to Opexa any and all confidential material 
issued by Opexa and any other property of Opexa, including any personal computers or any other equipment owned by 
Opexa and used by Employee in her employment with Opexa; and (iv) otherwise perform the duties and obligations set forth 
in this Agreement.  

2.    RELEASE OF CLAIMS.   For the sums paid by Opexa as severance consideration as set forth in Section 1 above, Employee (i) hereby 
waives any and all claims, charges, complaints, liabilities, obligations, promises, agreements, contracts, damages, actions, causes of action, 
suits, accrued benefits or other liabilities of any kind or character, whether known or hereafter discovered (the “ Claims ”), arising in 
connection with or otherwise relating to Employee’s employment with Opexa (as well as any predecessor entity), Employee’s relationship 
with Opexa (as well as any predecessor entity) and Employee’s termination therefrom, that Employee has or may have against Opexa and 
its officers, directors, shareholders, agents and employees (as well as any predecessor entity and its officers, directors, shareholders, agents 
and employees) and its successors and assigns, and all other persons, firms, partnerships, or corporations in control of, under the direction 
of, or in any way presently or formerly associated with Opexa (the “ Released Parties ”) of any kind whatsoever, including, but not limited 
to, allegations of wrongful termination, breach of contract, intentional infliction of emotional distress, negligent infliction of emotional 
distress, defamation, invasion of privacy, any action in tort or contract (including any action under Opexa’s charter documents), any claims 
arising under and/or for any alleged violation of any federal, state, or local law (including, but not limited to, Title VII of the Civil Rights 
Act of 1964, as amended, 42 U.S.C. § 2000e et seq., the Civil Rights Act of 1866, 42 U.S.C. § 1981 et seq., the Equal Pay Act, 29 U.S.C. 
§ 206; the Employee Retirement Income Security Act of 1974, as amended (“ ERISA ”) 29 U.S.C. § 1001 et seq. (non-vested rights only), 
the Americans with Disabilities Act, 42 U.S.C. § 12101 et seq., the Age Discrimination In Employment Act of 1967, as amended (“ ADEA 
”), 29 U.S.C. § 621 et seq., the Fair Labor Standards Act, as amended, 29 U.S.C. § 201 et seq., the National Labor Relations Act, 29 U.S.C. 
§§ 151 et seq., the Family and Medical Leave Act of 1993, 29 U.S.C. § 2601 et seq., the Worker Adjustment and Retraining Notification 
Act (“ WARN ”), 29 U.S.C., § 2101 et seq., the Occupational Safety and Health Act, as amended, the Texas Commission on Human Rights 
Act, Texas Labor Code § 21.001 et seq., the Texas Payday Act, Texas Labor Code, § 61.01 et seq., the Texas Workers’ Compensation 
Statute, Texas Labor Code § 451.0001 et seq., and any other employment or civil rights act) and any and all claims for severance pay, 
bonus payments, stock options or rights to acquire shares of the Common Stock of Opexa and, except as provided by law, benefits under 
any compensation or employee benefit plan, program, policy, contract, agreement or other arrangement of Opexa, and (ii) does hereby 
release and forever discharge all of the Released Parties of and from any and all debts, claims, demands, damages, actions, causes of 
action, or liabilities of any nature whatsoever arising in connection with or otherwise relating to Employee’s employment with Opexa (as 
well as any predecessor entity), Employee’s relationship with Opexa (as well as any predecessor entity) and Employee’s termination 
therefrom, that Employee shall or may have against any of the Released Parties.  
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3.    CONFIDENTIALITY; NON -COMPETE.   Employee hereby acknowledges and agrees that, notwithstanding any provision herein to 
the contrary, Employee’s obligations under that certain Proprietary Information and Inventions Agreement, dated November 16, 2009, by 
and between Opexa and Employee (the “ PIIA ”) shall continue in full force and effect.  Moreover, in consideration for the payment of 
sums by Opexa as severance consideration in Section 1 above, during any period in which Employee is receiving such consideration as set 
forth in Section 1 above, Employee will not engage in activity which is competitive with the Company.  Employee further agrees not to 
make any disparaging or negative remarks, either orally or in writing, regarding Opexa.  In addition to any other remedy that Opexa may 
have, Employee agrees to permit Opexa to cancel Employee’s rights, including the payments set forth in Section 1 above (except the 
payment for unpaid salary through March 29, 2013 and PTO unused), if the terms of this Section 3 are breached.  

4.    ARBITRATION.   Any controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by 
arbitration as contemplated by that certain Agreement to Arbitrate, dated November 16, 2009, by and between Opexa and Employee (the 
“Arbitration Agreement” ).  

5.    COMPREHENSIVE NATURE OF AGREEMENT; VOLUNTARY EXECUT ION .  This Agreement contains the entire agreement 
between Opexa and Employee with respect to the subject matter hereof (incorporating, for this purpose, the PIIA by reference); provided, 
however, that (i) the parties are entering into a Consulting Agreement as of approximately the Termination Date and (ii) the Arbitration 
Agreement remains in full force and effect.   Employee acknowledges that: (a) Employee has been advised in writing to consult her 
own attorney, (b) that Employee has had an opportunity to be represented by Employee’s own attorney, (c) that Employee has 
read and understands the terms of this Agreement, (d) that Employee is voluntarily entering into this Agreement to take 
advantage of the payments offered, and (e) that there have been no promises leading to the signing of this Agreement except those 
that have been expressly contained in this written document .  

6.    OLDER WORKERS BENEFIT PROTECTION ACT ACKNOWLEDGEMEN TS .  Employee acknowledges and agrees that the 
severance consideration set forth in Section 1 above constitutes consideration beyond that which, but for the mutual covenants set forth in 
this Agreement, Opexa would be obligated to provide, or Employee otherwise would be entitled to receive.  Employee has twenty-one (21) 
days after actual receipt of this Agreement in which to consider and execute this Agreement.  Mutually agreed upon changes to this 
Agreement, whether material or immaterial, do not restart the 21-day period.  Employee agrees and acknowledges that if she chooses to 
sign this Agreement before 21 days after she received it, that she has done so voluntarily.  Furthermore, Employee has a period of seven 
(7) days following the execution of this Agreement in which to revoke this Agreement.  Accordingly, this Agreement will not become 
effective or enforceable until the revocation period has expired.  
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IN WITNESS WHEREOF , the parties have caused this Agreement to be duly executed as of the day and year first above written  
 
   

 
   

  

7.    GOVERNING LAW.   This Agreement will be construed and interpreted in accordance with the laws of the State of Texas.  Venue of 
any action to enforce this Agreement will be in Harris County, Texas.  The parties to this Agreement agree and acknowledge that this 
Agreement shall be considered to have been drafted equally by each of the parties.  

OPEXA THERAPEUTICS, INC.:   EMPLOYEE:  
          
          
By: /s/ Neil K. Warma    /s/ Jaye L. Thompson  
  Neil K. Warma    Jaye L. Thompson  
  President and Chief Executive Officer   Date:  March 29, 2013 
          
      Address:  58 N Brokerfern 
          
        The Woodlands TX 77380 
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Schedule A – Stock Options  

 

 

  

Option Grant Date  
 # of (Post-Split)  
options Granted  

 # of (Post-Split)  
options Vested as of  

3/29/2013  
(Post-Split)  

Exercise Price  
11/30/2009  12,500  12,500  $8.20/share  
1/4/2011  6,250  4,167  $6.24/share  
1/6/2012  9,597  3,199  $3.80/share  
1/6/2012  10,469  1,745  $3.80/share  
1/6/2012  20,939  -  $3.80/share  



   
Exhibit 10.3 

   
CONSULTING AGREEMENT  

   
This is to confirm the agreement between Jaye L. Thompson (the “ Consultant ”), who currently resides at 58 N Brokenfern, The 

Woodlands, TX 77380, and Opexa Therapeutics, Inc., a Texas corporation (the “ Company ”), for consulting services (the “ Agreement ”).  The 
terms and conditions of the arrangements between Consultant and the Company are as follows:  
   

1.   Term of Agreement .  This Agreement will be deemed to have commenced on April 1, 2013 (the “ Effective Date ”), and will 
continue in effect for a term of two (2) years unless earlier terminated as provided herein.  
   

2.   Services To Be Performed by Consultant; Prior Employment .  Consultant agrees to serve as a Senior Clinical Advisor to the 
Company and provide consulting services to the Company with respect to its clinical development and regulatory affairs activities.  The 
amount of time Consultant is expected to spend on these activities for Company is set forth on Exhibit A attached hereto.  The Company and 
Consultant acknowledge and agree that Consultant was previously an employee of the Company pursuant to that certain Amended and Restated 
Employment Agreement, dated June 27, 2011, by and between the Company and Consultant (the “ Prior Arrangement ”) and that such 
employment was terminated as of immediately prior to the Effective Date; provided , however , that notwithstanding any provision herein to 
the contrary, Consultant’s obligations under that certain Proprietary Information and Inventions Agreement, dated November 16, 2009, by and 
between the Company and Consultant (the “ PIIA ”) shall continue in full force and effect (including with respect to the activities of Consultant 
hereunder as contemplated by the PIIA) and is incorporated herein by reference.  
   

3.   Compensation .  The Company will compensate Consultant for Consultant’s performance of this Agreement as set forth on 
Exhibit A attached hereto.  Consultant acknowledges and agrees that Consultant’s performance of this Agreement will not constitute service 
pursuant to any stock option or other equity-based award provided to Consultant prior to the Effective Date ( i.e. , when Consultant was an 
employee of the Company) or otherwise facilitate or cause any further vesting or the extension of any exercise period for any such stock option 
or other equity-based award past the date of the termination of Consultant’s prior employment relationship with the Company.  
   

4.   No Conflict .  Consultant represents, warrants and covenants that:  
   

(a)   Consultant’s performance of the terms of this Agreement and Consultant’s retention as a consultant to the Company as 
contemplated hereby does not and will not breach any agreement to keep in confidence proprietary information acquired by Consultant in 
confidence or in trust prior to or following the date hereof;  
   

(b)   Consultant has not entered into, and will not enter into, any agreement (either written or oral) in material conflict with this 
Agreement;  
   

(c)   Consultant has not brought, and will not bring, with Consultant to the Company, or use in the performance of any activities for 
the Company, any equipment, facilities, supplies, inventions, trade secrets or other resources or proprietary rights of any employer (current or 
former) or other third party;  
   
  

  



   
(d)   Consultant will not breach any obligation of confidentiality to others; and  

   
(e)   Consultant will not, during the term of this Agreement and for a period of one year following any termination, (i) solicit or in 

any manner encourage, influence or attempt to influence any employees or consultants of the Company to leave its employ, or (ii) influence or 
attempt to influence previously existing customers (including licensees) of the Company and thereby, either directly or indirectly, divert or 
attempt to divert from the Company or its affiliates any business that they enjoyed or solicited during the term of the last year of his 
engagement by the Company.  The Company may waive the restrictions contained in this subsection only by a written waiver signed by the 
President of the Company after consultation with the Board of Directors.  
   

5.   Independent Consultant Relationship .  Consultant and the Company agree that no employment relationship is created by this 
Agreement.  The Company is interested only in the results to be achieved by Consultant.  Consultant is an independent contractor and is not 
considered an agent or common law employee of the Company for any purpose.  Consultant shall be solely responsible for and shall make 
proper and timely payment of any taxes due on payments made or any other consideration provided (a) to Consultant pursuant to this 
Agreement (including, but not limited to, Consultant’s estimated state and federal income taxes and self-employment taxes) and (b) to any 
other persons (if applicable) who provide services to Consultant in connection with this Agreement.  Consultant hereby agrees to indemnify the 
Company against any and all claims, liabilities or expenses (including, without limitation, attorneys’ fees and costs) the Company incurs as a 
result of Consultant’s breach of any of Consultant’s obligations under this Section 7.  
   

6.   Publicity .  
   

(a)   The Company may identify Consultant as a consultant to the Company for so long as this Agreement is in effect.  
   

(b)   Consultant agrees that at no time shall Consultant write, author, publish, distribute or cause to be published or distributed any 
pictorial, graphic, or literary works, such as but without limitation, books, articles, stories, or pamphlets, in any medium of expression, tangible 
or intangible, that describe, or pertain in any way to the Company or to the operations, activities or employees of the Company without first 
obtaining the prior written consent of the President of the Company to do so and also the prior written approval of the contents of any such 
work by the President of the Company.  
   

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

(a)   Death of Consultant;  
   

(b)   Any attempted assignment of this Agreement by Consultant;  
   

(c)   Five (5) days’ notice by either party to the other; or  
   

(d)   Immediately upon written notice by one party to the other of the Material Breach (as defined below) of the other party.  
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For purposes of this Agreement:  (i) “ Material Breach ” for Consultant shall include, but not be limited to, failure to provide consulting 
services to the Company in a timely fashion, habitual neglect, failure to work cooperatively with Company staff, negligence or wrongdoing in 
the performance of Consultant’s duties, or Consultant’s breach of any provision hereof; and (ii) Material Breach ” for the Company shall mean 
the Company’s failure to pay Consultant.  
   
The provisions of the PIIA shall be unaffected by any termination of this Agreement.  
   

8.   Modifications .  No modification of this Agreement shall be valid unless made in writing and signed by the parties hereto.  
   

9.   Injunctive Relief .  Consultant agrees that in addition to any other rights and remedies available to the Company for any breach 
by Consultant of any obligation hereunder, the Company shall be entitled to enforcement of such obligation by court injunction.  
   

10.   Severability .  If any provision of this Agreement shall be declared invalid, illegal or unenforceable, such provision shall be 
severed and all remaining provisions shall continue in full force and effect.  This Agreement shall be effective as of the Effective Date.  The 
term “Company” as used herein shall include any subsidiary or affiliate of the Company.  This Agreement shall be binding upon Consultant as 
well as Consultant’s heirs, executors, assigns and administrators and shall inure to the benefit of the Company and its successors and assigns.  
   

11.   Counterparts .  This Agreement may be executed in several counterparts and each such counterpart shall be deemed an original 
copy of this Agreement when so executed and such counterparts shall, when taken together, constitute and be one and the same instrument.  
   

12.   Further Assurances .  Each of Company and Consultant hereby agrees to perform any further acts and to execute and deliver 
any documents which may be reasonably necessary to carry out the provisions of this Agreement.  
   

13.   Acknowledgment .  Consultant certifies and acknowledges that Consultant has carefully read all of the provisions of this 
Agreement and Consultant understands and will fully and faithfully comply with such provisions.  Consultant agrees that this Agreement 
supersedes and cancels any and all previous agreements of whatever nature between the Company and Consultant with respect to the matters 
covered herein.  This Agreement constitutes the full, complete and exclusive agreement between Consultant and the Company with respect to 
the subject matters herein.  
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed effective as of the Effective Date.  

   
   

   
   

  

  OPEXA THERAPEUTICS, INC.,   
  a Texas corporation 
    
    
  By:  /s/ Neil K. Warma 
  Name: Neil K. Warma 
  Title:   President & CEO 
    
  CONSULTANT: 
    
    
  /s/ Jaye L. Thompson 
  Name:  Jaye L. Thompson, Ph.D.  
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EXHIBIT A  

   
Amount of Time/Nature of Services  

   

   

  

Amount:  Consultant shall be available to the Company for consultation as reasonably requested by the Company, although such 
shall availability shall not interfere with Consultant’s ability to seek full-time employment with , or be employed on a 
full-time basis by, a third party .  Consultant may be asked to prepare for and attend  meetings on occasion but not on a 
routine basis.  

    
Compensation:  Company shall pay Consultant  two hundred fifty dollars ($250) per hour of services performed in response to a specific 

request from the Company, including research, correspondence and telephonic attendance of meetings.  
   
In addition, Consultant shall be reimbursed for reasonable expenses incurred in the attendance of meetings and 
performance of other services for the Company within thirty (30) days of invoice; provided , however , that expenses 
shall be (i) invoiced on a monthly basis on the basis of documentation of such expenses and (ii) consistent with the 
policies of the Company therefor.  
   
Consultant acknowledges and agrees that the foregoing compensation arrangements constitute the sole compensation that 
Consultant may receive for the performance of Consultant’s obligations under the Agreement, and any other claims of 
Consultant, or obligations of the Company, with respect to any such compensation are waived and released by Consultant. 



   
Exhibit 99.1 

   
Opexa Therapeutics Announces Changes to Senior Management Team  

 
THE WOODLANDS, Texas--(BUSINESS WIRE)-- (April 1, 2013)– Opexa Therapeutics, Inc. (NASDAQ: OPXA), a leader in developing a 
patient specific T-cell immunotherapy for multiple sclerosis (MS) is pleased to announce the strengthening of its management team through the 
appointment of several key individuals. Karthik Radhakrishnan has been appointed Chief Financial Officer, Kenny Frazier has been appointed 
Vice President of Clinical Development and Regulatory Affairs and Maryann Murray has been appointed as Clinical Development Manager.  
 
Mr. Radhakrishnan joins Opexa as CFO with over 10 years of healthcare capital markets experience and most recently was a Vice President at 
ING Investment Management in New York. While at ING, he was responsible for healthcare investments in the small & small-mid cap 
core/growth products that are part of the Fundamental Equity product line.  Previously he was the senior analyst at Eagle Asset Management, 
responsible for large cap growth healthcare. Prior to this, Mr. Radhakrishnan started his financial career at The Dow Chemical Company.  Mr. 
Radhakrishnan is a CFA charterholder and has an MBA degree from the University of Michigan, a Masters in Engineering from the State 
University of New York and a Bachelors degree from the Indian Institute of Technology.  He replaces David Jorden, Opexa’s Acting CFO, 
who will continue to serve as a Director of the Company.  
 
Mr. Frazier joins as Vice President of Clinical Development and Regulatory Affairs and was previously at Lexicon Pharmaceuticals, where he 
was a Senior Director of Clinical Operations. At Lexicon, Mr. Frazier was responsible for overseeing activities including project/program 
management, clinical research monitoring, drug supply management, data management, biostatistics, clinical trial associates, meeting planning 
and medical writing. His responsibilities included worldwide management and conduct of all clinical trials across six therapeutic areas. 
Previously he was Director of Clinical Operations at Tanox, Inc. and was responsible for the management and conduct of Phase I-IV clinical 
trials across all therapeutic disciplines. Prior to this he was Director of Clinical Operations at DuPont Pharmaceuticals. Mr. Frazier has a 
Bachelor of Science degree in Biology from Texas Tech University. Mr. Frazier replaces Jaye L. Thompson, who has left the Company but will 
continue to serve in a consulting capacity.  
 
Ms. Murray joins Opexa as the Clinical Development Manager and was previously at The University of Texas Health Science Center as a 
Research Coordinator. She has many years experience as a Clinical Research Manager at several neurology centers across Texas including the 
site that conducted Opexa’s Phase I clinical studies with Tcelna. Ms. Murray has a Bachelor of Science degree in Microbiology from Michigan 
State University.  
   
“We are very pleased to be strengthening the Opexa team with such highly qualified individuals,” commented Neil K. Warma, President and 
Chief Executive Officer of Opexa. Karthik’s financial expertise and understanding of the investment environment will be a tremendous asset to 
help us realize the full value of our clinical programs. He has a wealth of experience and a strong network from which to draw, having spent 
several years in the center of New York City’s investment hub. He and his family will be relocating to The Woodlands area. We would also 
like to thank David for his recent oversight of the finance function, and we look forward to his continued contribution on our Board,” added 
Mr. Warma.  
 
  

  



   
“ It is with great pleasure that I am joining Opexa at this value inflection stage of its growth.  Opexa is working towards providing the MS 
community an elegant and safe patient-specific immunotherapy that is a badly needed option in the treatment regimen toolkit.  Present 
therapies are broadly immunosuppressive while Tcelna is a targeted patient-specific approach to regulate the immune system.  As the CFO, my 
priority will be to help Opexa unlock the promise behind Tcelna and the broader T-cell platform while creating value for the shareholders,”
commented Mr. Radhakrishnan.  
 
“The addition of Kenny and Maryann is also very timely to Opexa as we are in the ramp-up stage of the enrollment for our Phase IIb Abili-T 
clinical trial in secondary progressive MS.  Kenny brings extensive clinical expertise from roles at Lexicon and Tanox where he was 
responsible for the execution of large clinical trials in various stages and indications.  We are happy to have Maryann be part of the clinical 
team especially given her prior experience with a principal investigator of Tcelna while it was in Phase I development.  We would also like to 
thank Jaye for her solid contributions over the past several years in support of the development of Tcelna,” commented Mr. Warma.  
 
“With the signing of the option and license agreement with Merck Serono in February 2013 and recent additions to the management team, we 
believe Opexa is well-positioned to execute on its clinical development strategy,” highlighted Mr. Warma.  
 
About Multiple Sclerosis (MS)  
 
MS is a chronic, inflammatory condition of the central nervous system and is the most common, non-traumatic, disabling neurological disease 
in young adults. It is estimated that approximately two million people have MS worldwide.  
 
While symptoms can vary, the most common symptoms of MS include blurred vision, numbness or tingling in the limbs and problems with 
strength and coordination. The relapsing forms of MS are the most common.  
 
About Tcelna  
 
Tcelna is a potential personalized therapy that is under development to be specifically tailored to each patient's disease profile. Tcelna is 
manufactured using ImmPath™, Opexa's proprietary method for the production of a patient-specific T-cell immunotherapy, which 
encompasses the collection of blood from the MS patient, isolation of peripheral blood mononuclear cells, generation of an autologous pool of 
myelin-reactive T-cells (MRTCs) raised against selected peptides from myelin basic protein (MBP), myelin oligodendrocyte glycoprotein 
(MOG) and proteolipid protein (PLP), and the return of these expanded, irradiated T-cells back to the patient. These attenuated T-cells are 
reintroduced into the patient via subcutaneous injection to trigger a therapeutic immune system response.  
 
Opexa is currently conducting a Phase IIb study of Tcelna. Named Abili-T, the trial is a randomized, double-blind, placebo-controlled clinical 
study in patients who demonstrate evidence of disease progression with or without associated relapses. The trial is expected to enroll 180 
patients at approximately 30 leading clinical sites in the U.S. and Canada with each patient receiving two annual courses of Tcelna treatment 
consisting of five subcutaneous injections per year. The trial’s primary efficacy outcome is the percentage of brain volume change (atrophy) at 
24 months. Study investigators will also measure several important secondary outcomes commonly associated with MS, including disease 
progression as measured by the Expanded Disability Status Scale (EDSS), annualized relapse rate and changes in disability as measured by 
EDSS and the MS Functional Composite.  
 

  

  
  



   
About Opexa  
 
Opexa is dedicated to the development of patient-specific cellular therapies for the treatment of autoimmune diseases such as MS. The 
Company’s leading therapy candidate, Tcelna™, is a personalized cellular immunotherapy that is in Phase IIb clinical development for MS. 
Tcelna is derived from T-cells isolated from peripheral blood, expanded ex vivo, and reintroduced into the patients via subcutaneous injections. 
This process triggers a potent immune response against specific subsets of autoreactive T-cells known to attack myelin.  
   
For more information visit the Opexa Therapeutics website at www.opexatherapeutics.com.  
   
Cautionary Statement Relating to Forward-Looking Information for the Purpose of "Safe Harbor" Provisions of the Private Securities 
Litigation Reform Act of 1995  
   
This press release contains forward-looking statements which are made pursuant to the safe harbor provisions of Section 27A of the Securities 
Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. The words “expects,” “believes,”
“anticipates,” “estimates,” “may,” “could,” “intends,” and similar expressions are intended to identify forward-looking statements. The 
forward-looking statements in this release do not constitute guarantees of future performance. Investors are cautioned that statements in this 
press release which are not strictly historical statements, including, without limitation, statements regarding the development of the Company’s 
product candidate, Tcelna (imilecleucel-T), constitute forward-looking statements. Such forward-looking statements are subject to a number of 
risks and uncertainties that could cause actual results to differ materially from those anticipated. These risks and uncertainties include, but are 
not limited to, risks associated with: market conditions; our capital position; the rights and preferences provided to the Series A convertible 
preferred stock and investors in the convertible secured notes we issued in July 2012 (including a secured interest in all of our assets); our 
ability to compete with larger, better financed pharmaceutical and biotechnology companies; new approaches to the treatment of our targeted 
diseases; our expectation of incurring continued losses; our uncertainty of developing a marketable product; our ability to raise additional 
capital to continue our development programs (including to undertake and complete any ongoing or further clinical studies for Tcelna), 
including in this regard our ability to satisfy various conditions required to access the financing potentially available under the purchase 
agreements with Lincoln Park Capital Fund, LLC (such as the minimum closing price for our common stock, the registration of the underlying 
shares of common stock under the Securities Act of 1933, as amended, and the requirement for an ongoing trading market for our stock); our 
ability to regain and maintain compliance with NASDAQ listing standards; the success of our clinical trials (including the Phase IIb trial for 
Tcelna in secondary progressive MS which, depending upon results, may determine whether Merck elects to exercise its Option); whether 
Merck exercises its Option and, if so, whether we receive any development or commercialization milestone payments or royalties from Merck 
pursuant to the Option; our dependence (if Merck exercises its Option) on the resources and abilities of Merck for the further development of 
Tcelna; the efficacy of Tcelna for any particular indication, such as for relapsing remitting MS or secondary progressive MS; our ability to 
develop and commercialize products; our ability to obtain required regulatory approvals; our compliance with all Food and Drug 
Administration regulations; our ability to obtain, maintain and protect intellectual property rights (including for Tcelna); the risk of litigation 
regarding our intellectual property rights or the rights of third parties; the success of third party development and commercialization efforts 
with respect to products covered by intellectual property rights that we may license or transfer; our limited manufacturing capabilities; our 
dependence on third-party manufacturers; our ability to hire and retain skilled personnel; our volatile stock price; and other risks detailed in our 
filings with the Securities and Exchange Commission. These forward-looking statements speak only as of the date made. We assume no 
obligation or undertaking to update or revise any forward-looking statements contained herein to reflect any changes in its expectations with 
regard thereto or any change in events, conditions or circumstances on which any such statement is based. You should, however, review 
additional disclosures we make in the reports we file with the Securities and Exchange Commission.  
   
CONTACT:  

   

  

Opexa Therapeutics, Inc.  Investor Relations:  
Karthik Radhakrishnan  The Trout Group  
Chief Financial Officer  Adam Cutler  
281-775-0600  646-378-2936  
kradhakrishnan@opexatherapeutics.com  opexa@troutgroup.com 


