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

May 18, 2007

To Our Shareholders:

You are cordially invited to attend the Annual Magtof Shareholders of Opexa Therapeutics, IndMonday, June 18, 2007 at 10:00 a.m., Central Dhyllgme.
The meeting will be held at Bruker Technology P&K)0 North Crescent Ridge Drive, The Woodlandsa$er7381.

Information about the Annual Meeting, including teas on which shareholders will act, may be founthe notice of annual meeting and proxy statement
accompanying this letter. We look forward to gnegtin person as many of our shareholders as pessibl

It is important that your shares be represkatel voted at the meeting. Whether or not you fattend the Annual Meeting, please completey, sigte, and promptly return
the accompanying proxy in the enclosed envelof®/dax to (281) 872-8585. Returning the proxy dN&XT deprive you of your right to attend the Anniveting. If you
decide to attend the Annual Meeting and wish tageayour proxy vote, you may do so automaticallybiing in person at the meeting. Please note, khewehat if your share
are held of record by a broker, bank or other nemiand you wish to attend and vote in person anneting, you must obtain from the record holdpraxy issued in your
name.

Sincerely yours,

By: /s/IDAVID B. MCWILLIAMS
David B. McWilliams, President and Chief Execut®#icer




OPEXA THERAPEUTICS, INC.
2635 N. Crescent Ridge Drive
The Woodlands, TX 77381

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 18, 2007

The Annual Meeting of Shareholders of Opexa Tharage Inc. will be held on Monday, June 18, 208710:00 a.m., Central Daylight Time at Bruker Trealogy
Park, 2700 North Crescent Ridge Drive, The Woodtafi@xas 77381. Our shareholders are asked tdaote

1. Elect David B. McWilliams, Gregory H. Bailey, Davidung, Michael Richman and Scott B. Seaman to thar® of Directors to serve until our next annuaktirgy o
shareholders or until their respective successave been duly elected;

2. Ratify the appointment of Malone & Bailey, PC, adépendent auditors of the Company for its fisearnyending December 31, 2007; and
3. Transact any other business properly brought befe@nnual meeting and any adjournment or postpengethereof.
These business items are described more fullyarPtioxy Statement accompanying this Notice.

Only shareholders who owned our common stock atckhse of business on April 30, 2007, can voteha meeting or any adjournments that may take plad:
shareholders are cordially invited to attend theting in person. However, to assure your repreientat the meeting, you are urged to mark, sighr@turn the enclosed prc
as promptly as possible in the postage-prepaidlepedor that purpose or by fax at (281) 88%85. Your stock will be voted in accordance whk tnstructions you have givt
Any shareholder attending the meeting may voteersgn even if he or she has previously returnedbgyp Please note, however, that if your shareshatd of record by
broker, bank or other nominee and you wish to dttamd vote in person at the meeting, you must nlitam the record holder a proxy issued in your aam

By Order of the Board of Directors,

By: /s/ LYNNE HOHLFELD
Lynne Hohlfeld, Secretary

Dated: May 18, 2007

The board of directors solicits the enclosed proxyYour vote is important no matter how large or smal your holdings. To assure your representation athte meeting
please complete, sign exactly as your name appeaate and promptly mail the enclosed proxy card irthe postage-paid envelope provided or fax to (283§2-8585.
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OPEXA THERAPEUTICS, INC.
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 18, 2007
INFORMATION CONCERNING SOLICITATION AND VOTING
General

The enclosed proxy is solicited on behalf of thenpany’s Board of Directors (“Boardfpr use at the Annual Meeting of Shareholders thdld on Monday, June !
2007, at 10:00 a.m., Central Daylight Time (the fWal Meeting”),or at any adjournment or postponement of this mgefor the purposes set forth in this Proxy Statenan:
in the accompanying Notice of Annual Meeting of &telders. The Annual Meeting will be held at Brukechnology Park, 2700 North Crescent Ridge Drivee Woodland:
Texas 77381. We intend to mail this Proxy Statenaeat accompanying proxy card to shareholders about May 18, 2007. The Board of Directors of Op&karapeutic:
Inc., a Texas corporation, prepared this proxyestant for the purpose of soliciting proxies for dumual Meeting of Shareholders. The terms “we,ir;d the “Company”or
“Opexa,” refers to Opexa Therapeutics, Inc.

Availability of Annual Report and Form 10-KSB

Accompanying this Proxy Statement is the Compa#dyigual Report on Form 1RSB filed with the Securities and Exchange ComnoissiThe Company mak
available, free of charge through its website (wapexatherapeutics.com), its annual reports on B@H#KSB, quarterly reports on Form 10-QSB, curresgarts on Form &
and amendments to those reports filed or furnigheduant to Section 13(a) or 15(d) of the Secwrii@change Act of 1934, as amended (the “Excharg®,fas soon &
reasonably practicable after such documents actrefécally filed with or furnished to the Secueiiand Exchange Commission. These reports carubd fmder “SEC Filings”
through the “Investors” section of the Company’shgite located at www. opexatherapeutics.coine Company will provide to any shareholder withoharge, upon ti
written request of that shareholder, a copy of @wnpany’s Annual Report on Form KBB (without exhibits), including financial statente and the financial statem
schedules, for the fiscal year ended December @06.2Such requests should be addressed to Investations, Opexa Therapeutics, Inc., 2635 N. CresR&lge Drive, Th
Woodlands, Texas 77381.

Revocability of Proxies

Any proxy given pursuant to this solicitation may tevoked by the person giving it at any time befits use by delivering to the CompasBecretary, at the addr
of the Companys executive offices noted above, written noticeedocation or a duly executed proxy bearing a ldee or by attending the Annual Meeting and vofin
person. Attendance at the Annual Meeting will rmt,itself, revoke a proxy. Please note, howevaat thyour shares are held of record by a brokankbor other nominee a
you wish to attend and vote in person at the AnMegting, you must obtain from the record holderaxy issued in your nam

Quorum, Abstentions and Broker Non-Votes

Our common stock is the only type of security dgditto vote at the Annual Meeting. Only sharehddef record at the close of business on April 30072 (the
“Record Date”)will be entitled to notice of and to vote at therral Meeting. As of April 26, 2007, there were @84 shares of common stock outstanding and eshtitl vote
Each holder of record of shares of common stockherrecord date will be entitled to one vote focteahare held on all matters to be voted uponeafAtinual Meeting. Shar
of common stock may not be voted cumulatively.




Proxies properly executed, duly returned to the gamy and not revoked will be voted in accordandh Wie specifications made. Where no specificatamesgiver
such proxies will be voted “FOR” each of the fivieedtor nominees and “FOR” the ratification of tBempanys auditors. It is not expected that any mattergrothan thos
referred to in this Proxy Statement will be brougbfore the Annual Meeting. If, however, any mattet described in this Proxy Statement is propprésented for action at 1
Annual Meeting, the persons named as proxies irtictosed form of proxy will have discretionary lzarity to vote according to their own discretion.

The required quorum for the transaction of busirsgbe Annual Meeting is a majority of the issaed outstanding shares of the Compargdmmon stock entitle
to vote at the Annual Meeting, whether presenterspn or represented by proxy. The bylaws of then@my provide that unless otherwise provided by dawy the Articles ¢
Incorporation, all matters other than the electnlirectors shall be decided by the affirmativaevof a majority of the outstanding shares of staglresented in person or
proxy at the Annual Meeting. Shares of common stegkesented by a properly signed and returnedypnolt be treated as present at the Annual Meeforgpurposes ¢
determining a quorum, regardless of whether theypi® marked as casting a vote or abstaining. Shafetock represented by “broker non-vote<®.( shares of stock held
record name by brokers or nominees) as to whidgtjuctions have not been received from the beiaébwners or persons entitled to vote; (ii) threker or nominee does 1
have discretionary voting power under applicableswr the instrument under which it serves in stapacity; or (iii) the record holder has indica@dthe proxy card or h
executed a proxy and otherwise notified the Comphay it does not have authority to vote such sharethat matter will be treated as present foppses of determining
quorum.

Voting

Proposal 1 . Directors are elected by a plurality of the affitiva votes cast by those shares present in pemsorepresented by proxy, and entitled to vote &
Annual Meeting. This means the five nominees foeators receiving the highest number of affirmatre¢es will be elected. Abstentions and broker motes will not affect th
election of a candidate who receives a pluralityates. Shareholders may not cumulate votes ieltion of directors.

Proposal 2 . Ratification of our independent public accountargquires the approval of a majority of the outstagdshares of stock represented in persc
represented by proxy at the Annual Meeting. Ab#best as to Proposal Two will have the same effect@es against the proposal. Broker notes as to Proposal Tv
however, will be deemed shares not entitled to wot¢he proposal, will not be counted as votesofomgainst the proposal, and will not be includedalculating the number
votes necessary for approval of the proposal.

Solicitation

The cost of soliciting proxies will be borne by Bempany. In addition to soliciting shareholdersngil and through its regular employees, the Computi reques
that banks and brokers and other persons repregengineficial owners of the shares forward the preadicitation material to such beneficial ownerslghe Company mi
reimburse these parties for their reasonable opiboket costs. The Company may use the servicess affficers, directors and others to solicit praxi@ersonally or t
telephone, facsimile or electronic mail, withoutldshnal compensation.

Shareholder Proposals

Proposals of shareholders that are intended tadsepted at our 2008 Annual Meeting of Shareholitetise proxy materials for such meeting must compith the
requirements of SEC Rule 18aand must be received by our Secretary no lager #anuary 25, 2008, in order to be included inPtexy Statement and proxy materials rele
to our 2008 Annual Meeting of Shareholders. Morepwéth respect to any proposal by a shareholdeseeking to have the proposal included in the psiatement but seeki
to have the proposal considered at our next anrmeekting, such shareholder must provide writtenceotif such proposal to our Secretary at our pralaixecutive offices t
April 9, 2008. With respect to a proposal not toiguded in the proxy statement and the propasgkermitted at the Annual Meeting, the persons atgoappointed as prox
may exercise their discretionary voting authoritifhwespect to such proposals, even if the shadeslhave not been advised of the proposal. Intiaddishareholders mt
comply in all respects with the rules and regulaiof the Securities and Exchange Commission thefféct and the procedural requirements of ouagl




Dissenter’s Rights

Neither Texas law nor our articles of incorporat@rbylaws provide our shareholders with dissehtéghts in connection with the election of direczo

PROPOSAL 1
ELECTION OF DIRECTORS

The Board of Directors currently consists of fivembers. The Nominating Committee of the Board ak€tors has nominated for edection David McWilliams
Scott Seaman, Gregory Bailey, David Hung and MitRaghman to serve on the Board. Each of the noasrairrently sits on the Board. The shares repteddry the enclos:
proxy will be voted for the election as directone ffive nominees named below to serve until theB2AfAnual Meeting or until their successors havenbeely elected ar
qualified. The five persons receiving the highasinber of “For’votes represented by shares of Company common ptesknt in person or represented by proxy andeshtic
be voted at the Annual Meeting will be elected. &flthe nominees have indicated to the Companythiegt will be available to serve as directors.ny af the nominees becon
unavailable for any reason or if a vacancy shouaitlio before the election (which events are notcigpgied), the shares represented by the encloseg pray be voted for su
other person or persons recommended by the Bodbdr@€tors as may be determined by the holdere@fproxy. There are no family relationships amongexecutive officel
and directors.

Director Nominees

Individuals nominated for election are:

Name Age Position
David B. McWilliams 64 President, Chief Executive Officer and Direc
Scott B. Seama 51 Director
Gregory H. Bailey 51 Director
David Hung 49 Director
Michael S. Richmal 46 Director

David B. McWilliams - was appointed President and Director in August 260dm December 2003 until August 2004, Mr. McWdiliis was a private investor. Fr
June 2003 to December 2003, Mr. McWilliams servegmesident and chief executive officer of BacteBiarcodes, Inc., a molecular diagnostics comp&ngm May 2002 t
June 2003, Mr. McWilliams served as chief executdficer of Signase, Inc., a cancer therapy compafy. McWilliams served as chief executive officef Encysive
Pharmaceuticals Inc., a cardiovascular therapeatiospany from June 1992 to March 2002. Prior toeJLi®92, Mr. McWilliams served as chief executivécefr of Repro
Therapeutics, Inc., a human reproductive produatspany. Prior to that time, Mr. McWilliams was angg executive with Abbott Laboratories and a mamagnt consultant \
th McKinsey & Co. He currently serves as a direcfoovelos Therapeutics, Inc. Mr. McWilliams alserges on the boards of the Texas Healthcare amnstRioce Institute ai
the Houston Technology Center. Mr. McWilliams reegl an MBA in finance from the University of Chicagand a B.A. in chemistry, Phi Beta Kappa, fromsiiagton an
Jefferson College.

Scott B. Seaman has served as a Director of the Company since 2006. Mr. Seaman currently serves as the execdtieetor and treasurer of the Albert
Margaret Alkek Foundation of Houston, Texas, a @evfoundation primarily supporting institutions tile Texas Medical Center in Houston, Texas. Sitareuary 1996 -
present, Mr. Seaman has served as the chief fialamificer of Chaswil Ltd., an investment managetremmpany. Since September 1986, Mr. Seaman hesdsas secretary a
treasurer of M & A Properties Inc., a ranching aedl estate concern. Since January 2003, Mr. Sedraarserved as chairman and, since July 2004,dergsof IC1
Management Inc., the general partner of Impact Qisitg Technology Ltd., a composite industry suppl®ince May 2004, Mr. Seaman has served as a Menpfbihe
Investment Committee of Global Hedged Equity Fur®, la hedge fund. Mr. Seaman received a baclseltegree in business administration from Bowlingdar Stat
University.




Gregory H. Bailey, M.D. has served as a Director of the Company since 2006. In January 2007, Dr. Bailey became the miagaggartner of Palantir Group, In
a biotech merchant bank. Dr. Bailey served as aagiag director at MDB Capital Group LLC from May@Dto January 2007. From June 2002 to June 200Bdley serve
as a managing director of Gilford Securities, Ind &rom 1998 to June 2002, he served as a managector of Knightsford Bank Corp. Since May 2008, also has served
director of Medivation, Inc., a public company feed on acquiring biomedical technologies. Dr. Bailas a practicing physician for ten years and $i@dv.D. from th
University of Western Ontario.

David Hung, M.D. has served as a Director since May 2006. Dr. Hagderved as the president, chief executive officeras a director of Medivation, Inc. si
December 2004. Dr. Hung also has served as thédprésand chief executive officer, and member &f Hoard of directors, of Medivation, Ing.5ubsidiary, Medivatic
Neurology, Inc. since its inception in Septembed20-rom 1998 until 2001, Dr. Hung was employedPbgDuct Health, Inc., a privately held medical @evcompany, as Ch
Scientific Officer (1998-1999) and as president ahif executive officer (1992001). From December 2001 to January 2003, Dr. Hiamged as a consultant to Cytyc He
Corporation. Dr. Hung received his M.D. from theilnsity of California at San Francisco, and hi8Ain biology and organic chemistry from Harvardli€ge.

Michael S. Richman has served as a Director of the Company since 200&. Mr. Richman is executive vice president améfcoperating officer of MacroGenit
Inc. He joined MacroGenics, Inc in 2002 with appnoately twenty years experience in corporate bssirdevelopment within the biotechnology industmorfr 2000 to 200!
Mr. Richman served as senior vice president, cateodevelopment administration at Medimmune, awcé president, business development from 1996 t©.200. Richmal
received his M.S.B.A. degree from San FranciscteStaiversity with a concentration in Internatioalsiness, and a B.S. degree from the Universi@aiffornia at Davis.

2006 Board Meetings
The Board held 19 meetings during the fiscal yealed December 31, 2006 and each Board member attettdeast 75% or more of the Board meetings.

The Board of Directors recommends that the sharehders vote “FOR” the election to the Board of eachfahe above nominees.

PROPOSAL NUMBER 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Audit Committee selected Malone & Bailey, P@eapendent registered public accounting firm, toitatie financial statements of the Company for yeeu
ending December 31, 2007, as well as its interoatrol over financial reporting as of December 3007 and requests that the shareholders ratify seleiction. In the event t
stockholders fail to ratify the appointment, thedtuCommittee of the Board of Directors will considt as a direction to select other auditors fer subsequent year. Even if
selection is ratified, the Board at its discretimay direct the appointment of a different indepenideccounting firm at any time during the subsetiuezar if the Boar
determines that such a change would be in theittesests of the Company and its stockholders.

The Company is asking the stockholders to rati&y $klection of Malone & Bailey, PC as the Comparigependent public accountants for the fiscal yealing
December 31, 2007. The affirmative vote of the boddof a majority of the shares represented inopess by proxy at the Annual Meeting will be reaudrto ratify the selectic
of Malone & Bailey, PC.

A representative of Malone & Bailey, PC is expectedattend the Annual Meeting and is not expectedhake a statement, but will be available to redptm
appropriate questions and may make a statemeuntlif epresentative desires to do so.

The board of directors recommends a vote “FOR’the ratification of the selection of Malone & Bailg/, PC as the independent registered public accountj
firm for the Company for the fiscal year ending Deember 31, 2007. The ratification requires a majoriy vote of the shares represented by person or proxat the annua
meeting.




BOARD COMMITTEES
We currently have an Audit Committee, a Compensaflommittee, and a Nominating and Corporate Govem&ommittee.

Audit Committee. The Audit Committee of the Board currently consistDr. Hung, Mr. Richman and Mr. Seaman. The A@immittee selects, on behalf of
Board of Directors, an independent public accognfirm to be engaged to audit our financial statetsediscuss with the independent auditors thelefrendence, review a
discuss the audited financial statements with titependent auditors and management and recommeogr tBoard of Directors whether the audited finafgishould b
included in our Annual Reports to be filed with tBEC. The Audit Committee operates pursuant toittemrcharter, which was adopted in February 2@&ing the last fisc:
year, the Audit Committee held four meetings, alhtha members of the Audit Committee attended eaekting.

All of the members of the Audit Committee are nanpdoyee directors who: (1) met the criteria forépéndence set forth in Rule 1(4b)(1) under the Securiti
Exchange Act of 1934, as amended (the “Exchang® Astwell as Rule 4200 (A)(15) of the Nasdag M#pkece Rules (“Nasdaqg”)?2} did not participate in the preparatior
our financial statements; and (3) are able to eratunderstand fundamental financial statementkjding a balance sheet, income statement andfloagistatement. The Boa
has determined that Mr. Seaman qualifies as an itALammittee financial expert” as defined by Itefi74d)(5) of Regulation S-B.

Principal Accountant Fees and ServicesThe aggregate fees billed by the principal accauntdalone & Bailey, PC, for the audit and relatedlit services for tt
period ending December 31, 2006 and 2005, were,8687and $115,710 respectively.

No other fees were billed for services by MaloneB&iley, PC, other than those covered in the prexpgaragraph. No professional fees were billedfif@ncia
information, tax advice or planning, or system gesand implementation.

Policy on Audit Committee Pre-Approval and Permisdble Non-Audit Services of Independent Auditors.The Audit Committee is responsible for appoint
setting compensation for and overseeing the worth@independent auditor. The Audit Committee &al#ished a policy requiring its pegproval of all audit and permissi
non-audit services provided by the independent auditbe. Audit Committee considers whether such sesvéze consistent with the rules of the SEC on auditdependence
well as whether the independent auditor is besitipoed to provide the most effective and efficieetvice, for reasons such as familiarity with @@mpany's business, peoj
culture, accounting systems, risk profile and offlaetors and input from the Company's managemeérg.Audit Committee's charter authorizes the AuditmBittee to delega
to one or more of its members the pre-approvalditaand permissible non-audit services provided those members report any pgprovals to the full committee. The pol
prohibits the Audit Committee from delegating tomagement the Audit Committee's responsibility te-qoprove permitted services of the independent audituring the fisce
year ended December 31, 2006, all of the serviekeged to the audit fees described above wer-approved by the Audit Committee and none were pievipursuant to al
waiver of the pre-approval requirement.

Compensation Committee.The Compensation Committee of the board consisBroHung, Mr. Richman and Mr. Seaman, who are pegeent directors, pursui
to applicable rules and regulations, promulgatedheySEC and Nasdaq. The Compensation Committéews\and approves (1) the annual salaries and otivapensation «
our executive officers and (2) individual stock astck option grants. The Compensation Committee @lrovides assistance and recommendations wiecedo ou
compensation policies and practices and assiskstidét administration of our compensation plans.ifuthe last fiscal year the Compensation Commitield one meeting, a
all members of the Compensation Committee attetiokedneeting.

In addition, the Board has adopted a written chafte the Compensation Committee, adopted in Aug?@04, which is available on our website
www.opexatherapeutics.com.

Nominating and Corporate Governance CommitteeThe Nominating and Corporate Governance Commitfethe board currently consists of Dr. Hung,
Richman and Mr. Seaman, each of whom are foundé@yBbard of Directors to be an “independent dinécpursuant to the applicable rules and regulatioospigated by tk
SEC and Nasdag. The nominating and corporate gameencommittee assists our Board of Directors ffillfug its responsibilities by: identifying andpproving individual
qualified to serve as members of our Board of Doex; selecting director nominees for our annuaetmgs of shareholders, evaluating the performasfceur Board ¢
Directors, and developing and recommending to cearB of Directors corporate governance guidelimes @versight with respect to corporate governamzkethical conduc
This committee operates pursuant to a written enadiopted in February 2005, which is availabl@enwebsite at http://www.opexatherapeutics.conrimduthe last fiscal ye.
the Nominating and Corporate Governance Commitédée tne meeting, and all members of the Compens&mnmittee attended the meeting.




Director Qualifications. In discharging its responsibilities to nominate didates for election to the Board of Directors, Neminating and Corporate Governa
Committee has not specified any minimum qualifi@asi for serving on the Board of Directors. Howewtkg Nominating and Corporate Governance Commétegeavors 1
evaluate, propose and approve candidates with éssiexperience and personal skills in finance, etexdy, financial reporting and other areas that im@gxpected to contribt
to an effective board. The Nominating and Corpofateernance Committee seeks to assure that thelBddirectors is composed of individuals who haxperience releva
to the needs of the Company and who have the higiefessional and personal ethics, consistent thithCompanys values and standards. Candidates should be ctedrnu
enhancing shareholder value and should have sifitime to carry out their duties and to providgight and practical wisdom based on experienceh Baector must represe
the interests of all shareholders.

Identifying and Evaluating Nominees for Directors. The Nominating and Corporate Governance Committidleutilize a variety of methods for identifying d
evaluating nominees for director. Candidates mapecto the attention of the Nominating and Corpofateernance Committee through current board mempeogession:
search firms, shareholders or other persons. Tteesdidates will be evaluated at regular or speuiétings of the Nominating and Corporate Govern&wamittee, and m:
be considered at any point during the year. The iNatimg and Corporate Governance Committee willstaer properly submitted shareholder nominatiomsémdidates for tt
Board. Following verification of the shareholdeatsts of persons proposing candidates, recommemdatidl be aggregated and considered by the Nomnigatnd Corpora
Governance Committee. If any materials are providgdhe shareholder in connection with the nomoratdf a director candidate, such materials willfoevarded to th
Nominating and Corporate Governance Committee. Nominating and Corporate Governance Committee alglb review materials provided by professional gedirms o
other parties in connection with a nominee whooisproposed by a shareholder.

Compensation Committee Interlocks and Insider Parttipation. Our Compensation Committee is comprised of Dr. HMg Richman and Mr. Seaman. Non¢
the committee members has ever been an employ®p@fa Therapeutics, Inc. None of our executiveceff serve as a member of the Board of DirectoiSampensatic
Committee of any entity that has any executiveceffiserving as a member of our Board of Directorsnoour Compensation Committee.

Attendance at Annual Meetings.Members of the Board of Directors are encourageattend the Company’annual meeting; however, attendance is not mand
All five board members attended last year's anmuéting.

Communications to the Board of Directors. The Board of Directors has adopted the followindigyofor shareholders who wish to communicate aopaerr
directly with the Board of Directors. Shareholderay mail or deliver their communication to the Canyp's principal executive offices, addressed agd:

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

*Addressees: Board of Directors; Audit Committedtaf Board of Directors; Nominating Committee c Board of Directors; Compensation Committee ofRbarc
of Directors; name of individual director.

Copies of written communications received at suddress will be forwarded to the addressee as sppnaaticable.




OWNERSHIP OF VOTING SECURITIES

Beneficial Ownership

The following table sets forth, as of March 26, 20the number and percentage of outstanding sloér@sr common stock owned by: (a) each person wHaowr
by us to be the beneficial owner of more than 5%wfoutstanding shares of common stock; (b) edduodirectors; (c) the named executive officesslafined in ltem 402

Regulation S-B; and (d) all current directors ardagitive officers, as a group. As of March 26, 2G0ére were 6,696,784 shares of common stockdssne outstanding.

Beneficial ownership has been determined in acecmelavith Rule 13® under the Exchange Act. Under this rule, certiares may be deemed to be benefic
owned by more than one person (if, for examplesqes share the power to vote or the power to déspbthe shares). In addition, shares are deembd keneficially owned t
a person if the person has the right to acquireesh@or example, upon exercise of an option orarg) within 60 days of the date as of which thi®imation is provided. |
computing the percentage ownership of any perdom,amount of shares is deemed to include the ammiughares beneficially owned by such person bgaeaof suc
acquisition rights. As a result, the percentageudstanding shares of any person as shown in tf@viag table does not necessarily reflect the peis actual voting power

any particular date.

To our knowledge, except as indicated in the fomado this table and pursuant to applicable conityyroperty laws, the persons named in the talaleehsol:

voting and investment power with respect to alirsbaf common stock shown as beneficially ownethieyn.

Number of
Shares Percentage

Name and Address of Beneficial Owne(1) Owned of Class
Beneficial Owners of more than 5%:
SF Capital Partners Ltd. ( 1,000,00! (©)] 14.93%
Magnetar Capital Master Fund, Ltd | 669,11! 5) 9.99%
Austin W. Marxe and David M. Greenhouse 1,512,92 (6) 21.02%
Albert and Margaret Alkek Foundation ( 685,97: (8) 9.99%
Alkek & Williams Ventures Ltd. (9 406,88¢ (10) 5.95%
DLD Family Investments, LLC (11 361,11: (12 5.29%
Officers and Directors:
Scott B. Seaman (¢ 464,52: (13) 6.75%
David B. McWilliams 95,59: (14 1.41%
Lynne Hohlfeld 7,50( (15) *
Gregory H. Bailey 80,17¢ (16) 1.18%
David Hung 26,25( a7) L
Michael Richmar 26,25( (18) *
All directors and executive officers as a groupé8sons)** 700,29« 19 9.87%

* Less than 1%

Q) Unless otherwise indicated, the mailing addregb®beneficial owner is c/o Opexa Therapeutics, 2835 N. Crescent Ridge Drive, The Woodlandsasex7381.
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Michael A. Roth and Brian J. Stark exercise joioting and dispositive power over all of the sharesommon stock beneficially owned by SF Capitattifers Ltd., bt
Messrs Roth and Stark disclaim beneficial ownersiipuch shareslhe information in this footnote is primarily based a Schedule 13G filed with the SEC on A
17, 2006 and other information provided to Tke mailing address of SF Capital Partners Ltdt/ésStark Offshore Management, LLC, 3600 South LBkiee, St
Francis, WI 53235.

Excludes 500,000 shares of Company common stockrlyinlg the Warrant (“Warrant®hat SF Capital Partners Ltd. is contractually fivited from exercising to tt
extent that it would beneficially own in excess9ad99% of the total number of issued and outstandirares of common stock after such exercise. “Svidtrefers, ir
each case to the Warrants dated April 11, 2006.

Magnetar Financial LLC is the investment advisoMzgnetar Capital Master Fund, Ltd. (“Magnetaaf)d consequently has voting control and investrdesdretior
over securities held by Magnetar. Magnetar FirellncLC disclaims beneficial ownership of the shahedd by Magnetar. Alec Litowitz has voting contaver
Supernova Management LLC, which is the generalnpardof Magnetar Capital Partners LP, the sole magagember of Magnetar Financial LLC. As a resMit,
Litowitz may be considered the beneficial owneraofy shares deemed to be beneficially owned by Magri@nancial LLC. Mr. Litowitz disclaims benefa

ownership of these shares. The mailing addregsedbéneficial owner is 1603 Orrington Ave.,"1Zloor, Evanston, lllinois 60201.

Excludes 320,000 shares of Company common stocleriyiinlgy a Warrant that Magnetar is contractuallpipbited from exercising to the extent that it wd
beneficially own in excess of 9.999% of the totahtber of issued and outstanding shares of comnozk sffter such exercise.

Consisting of: (i) 331,000 shares of common stawtk 465,500 shares of common stock issuable upoaxbeise of a Warrant held by Special Situatiomsd=lIl QP
L.P., (ii) 28,400 shares of common stock and 14 gtfres of common stock issuable upon the exev€ia&Varrant held by Special Situations Fund IR L. (iii) 90,60(
shares of common stock and 45,300 shares of constoch issuable upon the exercise of a Warrant nelipecial Situations Cayman Fund, L.P., (iv) 400,8hares «
common stock and 200,000 shares of common stooklés upon the exercise of a Warrant held by Sp8daations Private Equity Fund, L.P., and (v) 08D share
of common stock and 75,000 shares of common s&stkable upon the exercise of a Warrant held byi8p@ituations Life Sciences Fund, L.P. MGP Advsshimitec
(“MGP") is the general partner of Special Situaidfund Ill, QP, L.P. and Special Situations FuridUIP. AWM Investment Company, Inc. (“AWM'Ts the generi
partner of MGP and the general partner of and imvest adviser to the Special Situations Cayman FuriRl MG Advisers, L.L.C. (“MG")is the general partner of €
investment adviser to the Special Situations Peiquity Fund, L.P. LS Advisers, LLC (“LST} the general partner and investment adviser écSthecial Situatiot
Life Sciences Fund, L.P. Austin W. Marxe and DaMdGreenhouse are the principal owners of MGP, AWIG and LS. Through their control of MGP, AWM, N\
and LS, Messrs. Marxe and Greenhouse share votidgrevestment control over the portfolio securit@fseach of the funds listed abovEhe information in thi
footnote is primarily based on a Form 4 filed witle SEC on December 28, 2006 and other informaiiorided to usThe mailing address of Messrs. Marxe
Greenhouse is 527 Madison Avenue, Suite 2600, Nerxk,YNew York 10022.

This information is based on the Schedule 13D filétth the SEC on April 24, 2006, as amended, byeflland Margaret Alkek Foundation (the “Foundatjpilkek &
Williams Ventures, Ltd. (“Ventures”), Scott Seamd@1l.D Family Investments, LLC, and the other repmgtipersons named therein the (“Foundation 13DHe
Foundation acts through an investment committeiesdfoard of directors, which includes Mr. DaniehAld, Mr. Joe Bailey, Mr. Scott Seaman and Ms. d@abunca
Williams. Mr. Seaman is the executive director g Foundation and chairman of the investment cotamifThe investment committee has sole voting amestmer
power over all of the shares of common stock berafy owned by the Foundation. However, pursuanthte Foundation 13D, neither the executive direcim
any member of the investment committee may acwiddally to vote or sell shares of common stockdhgy the Foundation; therefore, the Foundationduacluder
that no individual committee member is deemed toekieially own, within the meaning of Rule 13def the Exchange Act, any shares of common sttt hy the
Foundation solely by virtue of the fact that hesbe is a member of the investment committee. Aaldlitily, pursuant to the Foundation 13D, the Foundaha:
concluded that because Mr. Seaman, in his capasiggxecutive director or chairman of the investnoamimittee, cannot act in such capacity to voteedir shares «
common stock held by the Foundation without therapgl of the investment committee, he is not deetodoeneficially own, within the meaning of Ruledt3 of the
Exchange Act, any shares of common stock held eyrthundation by virtue of his position as executiirector or chairman of the investment commitfEee mailing
address of the beneficial owner is 1221 McKinne§28 Houston, Texas 77010.
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Consisting of: (i) 22,222 shares of common stocHlaulying Series C Warrants exercisable at $30.00spare and (ii) 147,084 shares of common stocleryidg &
Warrant. Excludes 102,916 shares of Company constmok underlying a Warrant that the Foundationoistactually prohibited from exercising to the eattéhat i
would beneficially own in excess of 9.999% of th&at number of issued and outstanding shares ofrmumstock after such exercise. Pursuant to thedrtion 13C
the Foundation and other reporting persons namesithmay be deemed to constitute a group for mapof Section 13(d) or Section 13(g) of the ExgeaAct.
However, the Foundation, Ventures, Chaswil, Ltdd &Ir. Seaman expressly disclaim (i) that, for msgs of Section 13(d) or Section 13(g) of the ErgeaAct, the
are a member of a group with respect to securitfidghe Company held by DLD Family Investments, LMY, Arnold, Mr. Bailey or Ms. Williams and (ii) #t the)
have agreed to act together with DLD Family Investts, LLC, Mr. Arnold, Mr. Bailey or Ms. Williamssaa group other than as described in the Foundatan
Therefore, this does not include the following sé@&s: (i) 233,334 shares of common stock held by DLD FarimVestments, LLC; (ii) 17,778 shares of commarck
underlying Series C warrants exercisable at $3peé¥Gshare held by DLD Family Investments, LLC;)(1ill0,000 shares of common stock underlying a \Wiaufield by
DLD Family Investments, LLC; (iv) 26,667 sharescoimmon stock held by Mr. Arnold; (v) 8,889 sharés@mmon stock underlying Series C warrants exahilesa
$30.00 per share held by Mr. Arnold; (vi) 10,00@ss of common stock underlying a Warrant held by Mnold; (vii) 10,000 shares of common stock hejdMr.
Bailey; (viii) 5,000 shares of common stock undiemya Warrant held by Mr. Bailey; (ix) 263,667 sbsrof common stock held by Ventures; (x) 18,223 esha
common stock underlying Series C warrants exerfgsab$30.00 per share held by Ventures; (xi) 188,6hares of common stock underlying a Warrant by
Ventures; (xii) 18,550 Series of common stock HafdMr. Seaman; (xiii) 5,334 shares of common stonHerlying Series C warrants exercisable at $3p€l0shar
held by Mr. Seaman; and (xiv) 7,500 shares of comstock underlying a Warrant held by Mr. SeamEme information in this footnote is primarily based the
Foundation 13D and other information provided to us

Chaswil, Ltd. is the investment manager of Ventwaed holds voting power and investment power wétbpect to Company securities held by Ventures potsio
written agreement. Scott B. Seaman is a principallmswil, Ltd and has shared voting power and eshamvestment power over all of the shares of comstoct
beneficially owned by Ventures. The informatiorthiis footnote is primarily based on the Foundati®@® and other information provided to 0$he mailing address
the beneficial owner is 1221 McKinney #4525, Houasfbexas 77010.

Consisting of: (i) 263,667 shares of common stditk;18,223 shares of common stock underlying Sefiewarrants exercisable at $30.00 per share @ndZb,00(
shares of common stock underlying a Warrant.

Randa Duncan Williams is the principal of DLD Fayriihvestments, LLC and she may be deemed to exewcing and investment power with respect to shedres
The information in this footnote is primarily based the Foundation 13D and other information predito usThe mailing address of the beneficial owner is FBBGx
4735, Houston, Texas 77210-4735.

Consisting of: (i) 233,334 shares of common stoeldtby DLD Family Investments, LLC; (ii) (ii) 17,87shares of common stock underlying Series C wts
exercisable at $30.00 per share held by DLD Faimiljestments, LLC; and (iii) 110,000 shares of comnsbock underlying the Warrants held by DLD Fai
Investments, LLC. Ms. Williams is on the investmeamdmmittee for the Foundation. Pursuant to the Hation 13D, the Foundation has concluded the
individual committee member is deemed to beneficialvn, within the meaning of Rule 1Rlef the Exchange Act, any shares of common stedd by the Foundatic
solely by virtue of the fact that he or she is anber of the investment committéEhe information in this footnote is primarily based the Foundation 13D and ot
information provided to us. The mailing addresshef beneficial owner is P.O. Box 4735, Houston,a&eX7210-4735.
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Consisting of: (i) 26,250 shares underlying an ampti(ii) 263,667 shares of common stock held by tuess; (iii) 18,223 shares of common stock undagyseries !
warrants exercisable at $30.00 per share held yuves; (iv) 125,000 shares of common stock undeglthe Warrants held by Ventures; (v) 5,334 shafesommot
stock underlying Series C warrants exercisable38t0® per share; and (vi) 7,500 shares of commockstinderlying the Warrants. (See footnote 8 foditiahal
discussion of the information set forth in clau§@sthrough (iv) of the preceding sentence.) Parguo the Foundation 13D, this does not includeftlowing share
which Mr. Seaman has determined he does not hamefibml ownership or disclaimed beneficial ownépsh(i) 516,667 shares of common stock held by
Foundation; (ii) 22,223 shares of common stock dgiey Series C warrants exercisable at $30.00spare held by the Foundation; (iii) 250,000 shafesommor
stock underlying a Warrant held by the Foundatiang (iv) 1,500 shares of common stock that Mr. Seammas agreed to transfer to hisvefe pursuant to &
Agreement Incident to Divorce dated April 4, 20Q8ee footnote 7 for additional discussion of thirmation set forth in clauses (i) through (iii) tife precedin
sentence.) The mailing address of the beneficialesvis 1221 McKinney #4545, Houston, Texas 77010.

Consisting of: (i) 82,000 shares of common stoctteutying stock options and (ii) 6,968 shares of omwn stock underlying Series C warrants exercisab%30.00 pe
share.

Consisting of 7,500 shares of common stock undeglgiptions.

Consisting of: (i) 26,250 shares underlying stopkians; (ii) a warrant to purchase 38,928 sharemaimon stock exercisable at $5.00 per share1@ip00 shares of
common stock held by Palantir Group, Inc., an gntitwhich Dr. Bailey has investment and voting gowand (iv) 5,000 shares of common stock undeglgrwarrant
held by Palantir Group, Inc.

Consisting of 26,250 shares of common stock unifeylgptions.
Consisting of 26,250 shares of common stock unigylgtock options.

Consisting of: (a) the following held by Mr. Seamamwhich Mr. Seaman may be deemed to have votimgivestment power (i) 26,250 shares underlyingation
(i) 263,667 shares of our common stock held bytuess; (iii) 18,223 shares of our common stock ulyéleg Series C warrants exercisable at $30.00spare held
Ventures; (iv) 125,000 shares of our common stocHledying a Warrant held by Ventures; (v) 5,334rekaof our common stock underlying Series C was
exercisable at $30.00 per share; and (vi) 7,50@eshaf our common stock underlying a Warrant; fie) following held by Mr. McWilliams (i)82,000 sharef commo
stock underlying stock options and (ii) 6,968 skawé our common stock underlying Series C warraxercisable at $30.00 per share; (c) the followietd by Dr
Bailey or which Dr. Bailey has voting and investrh@ower; (i) 26,250 shares underlying stock optig(i$ 38,928 shares of common stock underlying ark&n
exercisable at $5.00 per share; (1i),000 shares of common stock held by Palantir @rtc.; and (iv) 5,000 shares of commons undeglygriVarrant held by Palar
Group, Inc.; (d) 26,250 shares underlying stockamyst held by Dr. Hung; and (e) 26,250 shares ugitgylstock options held by Mr. Richman.

Section 16 (a) Beneficial Ownership Reporting Comgnce

Section 16(a) of the Securities Exchange Act of41@Rjuires executive officers, directors and pesssho beneficially own more than ten percent of@ammon

stock to file reports of changes in ownership af common stock with the SEC within two businesssdfajlowing such change. We have reviewed statesnefibeneficial
ownership furnished to us and written represematinade by our executive officers and directorseBasolely on this review, we believe that ouragffs and directors compli
with all applicable filing requirements during tfiecal year ended December 31, 2006.
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EXECUTIVE COMPENSATION

Executive Officers

Our executive officers are as follows:

Name Age Position
David B. McWilliams 63 President, Chief Executive Officer and Direc
Lynne Hohlfeld 46 Chief Financial Officel

The following biographical information is for Ms.aHlIfeld (please see Proposal 1 for biographicarimftion for Mr. McWilliams):

Lynne Hohlfeld was appointed Chief Financial Officer and Secretanyune 30, 2006. From April 2006 through June6200s. Hohlfeld served as Vice Presid
Finance of the Company. From September 2004 umiill 006, Ms. Hohlfeld served as vice presiderd ahief financial officer of Denota Ventures. Fragxugust 2000 unt
March 2004, Ms. Hohlfeld served as senior vice iges#, chief operating officer and chief financadficer of Bacterial Barcodes, Inc., a Houstoased molecular diagnost
company spun out of the Baylor College of Medicilks. Hohlfeld served as senior vice president dmdfdinancial officer of Spectral Genomics of Hoars upon its merg
with Bacterial Barcodes in March 2004. Ms. Hohlfelds also employed by LifeCell Corporation from 79® 1999, serving as controller. Ms. Hohlfaldtareer include
positions at Dixie Chemical Company, Price WatedgoGoopers, McKenna & Company, and Arthur Anderbtn.Hohlfeld received a B.B.A. in accounting frahe Universit
of Wisconsin - Madison and is a certified publicagntant.

Executive Employment Contract

Mr. McWilliams is employed by the Company pursueméan Amended and Restated Employment Agreemeetezhinto in June 2006. Pursuant to the agreeriver
McWilliams is employed as the Chief Executive Oéfi@and a Director of the Company at an annual paa$275,000. The term of employment expires ineJA008 and may
extended for periods of one year; however, the eympént agreement may be terminated at any timentalily by him or without cause by the Board. If goyment it
terminated by the Board without cause, Mr. McWitlig will receive twelve months base salary plus easned but unpaid bonus and vacation pay. Any drstaek option
granted to Mr. McWilliams prior to termination thate scheduled to become vested within a 12 moettiogh after termination will be accelerated to beeovested as of t
termination date. Mr. McWilliams shall have 90 ddysm termination to exercise any vested stockagi Upon a change of control, the Company hasedgi@ pay Mi
McWilliams: (i) the greater of the remaining compation owed Mr. McWilliams under the term of theemgment or twelve months pay; (ii) any earned mgaid bonus ar
vacation pay; and (iii) any and all stock optiomarged Mr. McWilliams will vest immediately uporchange of control.

Summary Compensation Table for 2006

The following tables set forth certain informatimygarding our CEO and each of our most higldyapensated executive officers whose total anralahsand bont
for the fiscal years ending December 31, 2006 @b 2xceeded $100,000.

Salary Options Awards Total
Name and Principal Position Year ($) ($)(4) ($)
David B. McWilliams (1) 2006 264,497 497,377 761,874
CEO, President, Director
Lynne Hohlfeld (2) 2006 131,250 40,839 172,089
CFO and Secretary
C. William Rouse (3) 2006 90,000 850,819 940,819

CFO and Secretary

(1) Served as chief executive officer since August 2004

(2)  Served as chief financial officer since June 200$§. Hohlfeld joined the company in April, 2006 at annual salary of $175,000.

(3) Served as chief financial officer from May 2004ahgh June 2006.

4) Reflects the dollar amount recognized for finanstatement reporting purposes for the year endedmber 31, 2006 in accordance with FAS 123(R) ¢lsregardin
forfeiture estimates related to servicased vesting conditions) and, accordingly, inctuaigmounts from options granted prior to 2006. Seeartformation appearing unc
the heading entitled “Stock Options and Warrantsfaotnote number 11 to our consolidated finanstatements included as part of our Annual reporfform 10KSB
for the year ended December 31, 2006 for certanraptions made in the valuation of options graintettie years ended December 31, 2006, 2005 and 2004
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Grants of Plan-Based Awards for 2006

The following table presents each grant of stodkoms in 2006 to the individuals named in the sumn@mpensation table above. Each of the optimisdiwa
granted pursuant to the Company’s June 2004 CompeysStock Option Plan.

Number of
Securities Grant Date
Underlying Exercise Price of Fair Value of
Name Grant Date Options Option Awards Options
David B. McWilliams (1) 05/02/06 120,00 $ 50C $ 1,140,00
Lynne Hohlfeld (1) 04/20/06 22,50 $ 50 $ 130,50(
Lynne Hohlfeld (1) 07/12/06 12,50C $ 82t $ 103,12¢
C.W. Rouse (2 05/02/06 65,000 $ 50C $ 617,49¢
C.W. Rouse (3 05/02/06 10,00¢ $ 50 $ 95,00(
(1) Vests over three years; 1/3 on each anniversagyafagrant.
(2) 1/3 vests on grant date; remainder vests on 4/28/07
(3) Vests on 6/29/06.
Outstanding Equity Awards at 2006 Fiscal Year-End
Option Awards
Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised
Options (#) Options (#) Option Exercise Option
Name Exercisable Unexercisable Price ($) Expiration Date
David B. McWilliams - 120,00( 5.0C 05/02/16
5,00(C - 30.0C 01/21/10
37,00( - 30.0C 08/31/09
Lynne Hohlfeld - 22,50( 5.0C 04/20/16
- 12,50( 8.2t 07/12/16
C. William Rouse 21,667 43,33: 5.0C 05/02/11
10,00( - 5.0C 05/02/11
3,33¢ 1,667 30.0C 01/21/10
6,667 3,33¢ 30.0C 04/28/09
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Code of Ethics for the CEO, CFO and Senior FinanciaOfficers

In 2005, in accordance with SEC rules, the theritanminmittee and the Board of Directors adoptedG#, CFO and Senior Financial Officers Code ofical
Conduct. The Board of Directors believes that theséviduals must set an exemplary standard of aohdarticularly in the areas of accounting, intraccounting contre
auditing and finance. This code sets forth ettstahdards to which the designated officers museredand other aspects of accounting, auditing mathéial compliance.

C OMPENSATION OF DIRECTORS

The following table presents summary informationtfee year ended December 31, 2006 regarding tipensation of the noemployee members of our boarc
directors. Mr. Boveroux, Mr. Kamin and Mr. Wesnesigned from the board in April 2006. Mr. Frisosigned from the board at the end of his term ireJ2@06. Mr. Seami
and Dr. Bailey were appointed to the board in ApE06. Dr. Hung was appointed to the board in M@@&and Mr. Richman was appointed to the boardiire 2006.

Fees Earnec

or Paid Options
in Cash Awards Total
Name (6] ®@ 6]

Gregory H. Bailey (2 - 207,812 207,812
David Hung (2) - 207,812 207,812
Michael Richman (2 - 214,375 214,375
Scott B. Seaman (. - 207,812 207,812
Brooks Boveroux (3 22,000 59,523 81,523
Paul Frison (4 8,500 83,101 91,601
Tony Kamin (5) 15,500 360,204 375,704
Terry Wesner (6 9,000 115,781 124,781

(1) Reflects the dollar amount recognized for finanstatement reporting purposes for the year endegmber 31, 2006 in accordance with FAS 123R (karedardin
forfeiture estimates related to servicased vesting conditions) and, accordingly, includmounts from options granted prior to 2006. Seeiriformation appearit
under the heading entitled “Stock Options and Wasg'an footnote number 11 to our consolidated finanstatements included as part of our Annual reporfEor
10-KSB for the year ended December 31, 2006 faageassumptions made in the valuation of opticasigd in the years ended December 31, 2006, 2802@04.

(2) 35,000 option awards outstanding at fiscal year end

(3) 7,750 option awards outstanding at fiscal year end.

(4) 10,000 option awards outstanding at fiscal year end

(5) 16,750 option awards outstanding at fiscal year end

(6) 10,750 option awards outstanding at fiscal year end

No options were exercised during the fiscal yealeenDecember 31, 2006.

The following table presents the fair value of egcdnt of stock options in 2006 to non-employee fers of our board of directors, computed in accocdawith FAS
123R:




Number of

Securities Exercise Price Grant Date

Underlying of Option Fair Value of
Name Grant Date Options Awards Options
Gregory H. Bailey 05/02/06 35,000 $ 52C $ 332,50(
David Hung 05/02/06 35,000 $ 52C $ 332,50(
Michael Richmar 06/16/06 35,000 $ 98C $ 343,00(
Scott B. Seama 05/02/06 35,000 $ 52C $ 332,50(
Brooks Boverouy 05/03/06 2,000 $ 52C $ 19,20(
Paul Frisor 05/03/06 2500 $ 52C $ 24,00(
Tony Kamin 05/03/06 2,000 $ 52C $ 19,20(
Terry Wesne 05/03/06 2,000 $ 52C $ 19,20(
Terry Wesner (1 06/16/06 50C $ 98C $ 4,90(

(1) Options awarded in exchange for numerous web domeaimes transferred to the Company.

Mr. McWilliams who is a director and an officer doaot receive any compensation for his servicea asember of our Board of Directors. As director’
compensation for the period ending April 13, 200&, approved the issuance of a ten year option tohase 35,000 shares of common stock to Dr. Balley Seaman and C
Hung at an exercise price of $5.20 per share. @er 16, 2006 we approved the issuance of a tenogam to purchase 35,000 shares of common stodkrtdRichman at a
exercise price of $9.80 per share. Each of theerapvest 50% on the date of grant, 25% on the &inniversary and the remaining 25% on the seaond/ersary with nine
day acceleration upon the director’s terminatiore #¥imburse our directors for travel and lodgingesnses in connection with their attendance at baaddcommittee meetings.

In April 2006, the Board approved the acceleratesting of the options held by Messrs. Boveroux, WMéesKkamin and Frison and extended the term tocisefol
three years. As compensation for the directprer efforts, the Board approved the issuancéhrd#d year options to purchase 2,000 shares toafddiessrs. Boveroux, Wesr
and Kamin and 2,500 shares to Mr. Frison. Thesiempare exercisable at $5.20 per share and vestaryear.

Certain Relationships and Related Transactions, Busess Relationships and Indebtedness of Management

Prior to the April 2006 financing, Mr. Seaman, widually owned 5,050 shares of our common stock, &aries C warrants to purchase 4,000 shares ajui
common stock. In addition, Ventures, an entity imal Mr. Seaman may be deemed to have voting pawefor investment power, owned 13,667 shares otommon stocl
and Series C warrants to purchase 18,223 shar® @@ompanys common stock. In connection with the April 20@@ahcing, (i) Mr. Seaman individually purchased0l&
shares of our common stock and was issued a Wagmirchase 7,500 shares of our common stock(igndentures acquired 250,000 shares of our commstoek and
Warrant to purchase 125,000 shares of our comnuak.sPursuant to the Foundation 13D, Mr. Seamarcbasluded that he does not have beneficial owigrstthe shares
stock held by the Foundation. Additionally, pursutmthe Foundation 13D, Mr. Seaman and other temppersons named therein may be deemed to aatestt group fc
purposes of Section 13(d) or Section 13(g) of tkehEnge Act. However, the Foundation, VenturdsgdWil, Ltd., and Mr. Seaman expressly disclainth@t, for purposes
Section 13(d) or Section 13(g) of the Exchange faty are a member of a group with respect to ecuisties held by DLD Family Investments, LLC, Mwtnold, Mr. Bailey o
Ms. Williams and (ii) that they have agreed to tagtether with DLD Family Investments, LLC, Mr. Ardo Mr. Bailey or Ms. Williams as a group other thas described in t
Foundation 13D. The reporting persons in the Fotiodd 3D, other than Mr. Seaman and Ventures, awthé aggregate:i 786,667 shares of common stock; (ii) 44,445 et
of common stock underlying Series C warrants esalie at $30.00 per share; and (i) 260,000 shafresmmon stock underlying April 2006 Warrants.

In connection with the April 2006 financing, (i) IBatir Group, Inc., an entity in which Dr. Bailen$1voting power and/or investment power, acqui@@do share
of our common stock and a Warrant to purchase 5sb@@es of the Comparsytommon stock, (i) MDB Capital Group LLC, an éntin which Dr. Bailey served as a manag
director during 2006, but disclaims any voting powed/or investment power, acquired 200,000 shafédee Companys common stock and a Warrant to purchase 10
shares of the Comparsycommon stock, and (iiij) MDB Capital Group LLC edeed $1,723,300 for its services in the April 2GB&ncing and a three year warrant to purc
208,330 shares of our common stock at $5.00 peesbawhich MDB Capital Group LLC assigned thehtigo purchase 38,928 shares of common stock td@&itey on Apri
24, 2006.
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None of our executive officers or directors andrtfe@mily members or affiliates is indebted to nsan amount greater than $120,000.

AUDIT COMMITTEE REPORT
The Audit Committee of the Board currently consit®r. Hung, Mr. Richman and Mr. Seaman, all ofiethare independent, non-employee directors.

The Audit Committee operates under a written chaatiopted by the Board of Directors, which is eaédd annually. The charter of the Audit Committe
available on the Company’'s website at http://wwwexatherapeutics.corander the heading “Investor InfoThe Audit Committee selects, evaluates and, whe®me:
appropriate, replaces the Company’s independeritaasidThe Audit Committee also pre-approves alligervices, engagement fees and terms, and atifped nonaudit
engagements, except for certain de minimus amounts.

Management is responsible for the Company’s intecoatrols and the financial reporting process. Tmmpanys independent auditors are responsible
performing an independent audit of the Comparggnsolidated financial statements in accordaritteauditing standards generally accepted in thgddrStates of America a
issuing a report on the Company’s consolidatedhfifed statements. The Audit Committee’s responisjbig to monitor and oversee these processes.

In this context, the Audit Committee has reviewkd €ompanys audited financial statements for fiscal 2006 bhas met and held discussions with manage
and Malone & Bailey, PC, the Company’s independemitors. Management represented to the Audit Cdteenthat the Comparg/consolidated financial statements for fi
2006 were prepared in accordance with accountimgiples generally accepted in the United StateArokrica, and the Audit Committee discussed thesalidated financic
statements with the independent auditors. The AQdihmittee also discussed with Malone & Bailey, métters required to be discussed by Statement alitiAg Standarc
No. 61 (Communications with Audit Committee

Malone & Bailey, PC also provided to the Audit Coittee the written disclosure required by IndepemgeStandards Board Standard No. 1 (Indepent
Discussions with Audit Committees), and the Audin@nittee discussed with Malone & Bailey, PC theoakting firm’s independence.

Based upon the Audit Committee’s discussion witmagement and Malone & Bailey, PC, and the Audit Guttee’s review of the representation of managet
and the report of Malone & Bailey, PC to the Audd@mmittee, the Audit Committee recommended to tbarB of Directors that the audited consolidatedriial statements
included in the Company’s Annual Report on FormKIEB for the fiscal year ended December 31, 200&d fivith the Securities and Exchange Commission.

Submitted by the Audit Committee of the Board of Diectors of Opexa Therapeutics, Inc.

David Hung, Michael Richman and Scott Seaman




COMPENSATION COMMITTEE

The Compensation Committee seeks to provide aratievel of compensation to our executives that @mpetitive within our industry and other compgsnd
comparable size and complexity. Compensation inganticular case may vary from any industry averag¢he basis of annual and lotegm performance as well as individ
performance. The Compensation Committee will eserdis discretion to set compensation where ijudgment external, internal or individual circunrstas warrant it. Tt
Committee is also responsible for reviewing and imgkecommendations to the Board regarding all ®oohcompensation to be provided to the Compamgmed executi
officers, including stock compensation and bonuses.

The overall goal of the Compensation Committe® isrtsure that compensation policies are establigtadire consistent with our strategic businegsatibes an
that provide incentives for the attainment of thobgectives. This is affected in the context ofoanpensation program that includes base pay, amnmcehtive compensation a
stock ownership. The Committee’s objectives arertsure that:

« there is an appropriate relationship between ekezobmpensation and the creation of shareholdeeya
« the total compensation program will motivate, netand attract quality executives; and
« current cash and equity incentives are competitidle comparable companies.

Elements of Compensation
Compensation for officers and key executives inefad

« Annual cash compensation in the form of base salary
« Discretionary or contractual bonuses; and
« Equity elements through the issuance of stock soakptions.

Salary and Bonus

Cash compensation consists of base salary, whidatesmined based upon the level of responsibiitpertise and experience of the executive andahepetitive
conditions of the industry.

Equity Elements

Ownership of the Company’common stock is a key element of executive comsgt@n. The Committee believes that a significaottipn of executiv
compensation should be dependent upon the valagecréor the shareholders. Officers and other eygae of the Company are eligible to participatéhin Companys Jun
2004 Compensatory Stock Option Plan. This planwalthe Board or the Committee to grant stock ogtitmemployees on such terms as the Board or tien@itee ma
determine. In addition, employees may be grantecksawards or stock options outside of this plan.

Executive officers also receive benefits generallgilable to all employees of the Company (sucheadth insurance).
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OTHER BUSINESS

The Board knows of no other business to come befteAnnual Meeting. However, if any other mattare properly brought before the Annual Meeting.
persons named in the accompanying form of proxtheir substitutes will vote in their discretion throse matters.

By Order of the Board of Directors

David McWilliams
President and Chief Executive Officer

May 18, 2007
The Woodlands, Texas

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETIE, PLEASE COMPLETE, SIGN, DATE, AND PROMPTLY RETURNHE
ACCOMPANYING PROXY IN THE ENCLOSED ENVELOPE OR BYAX AT (281) 8728585. YOU MAY REVOKE YOUR PROXY AT ANY TIME PRIOR © THE
ANNUAL MEETING. IF YOU DECIDE TO ATTEND THE ANNUAL MEETING AND WISH TO CHANGE YOUR PROXY VOTE, YOU MAYDO SC
AUTOMATICALLY BY VOTING IN PERSON AT THE MEETING.

THANK YOU FOR YOUR ATTENTION TO THIS MATTER. YOUR P  ROMPT RESPONSE WILL GREATLY FACILITATE ARRANGEMENTS FOR THE
ANNUAL MEETING.
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OPEXA THERAPEUTICS, INC.
ANNUAL MEETING OF SHAREHOLDERS
Monday, June 18, 2007

10:00 a.m. Central Daylight Savings Time

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

The undersigned shareholder of Opexa Therapeutics (the “Company”hereby acknowledges receipt of the Notice of Anrdeakting of Shareholders &
appoints Lynne Hohlfeld or David B. McWilliams ardch of them, with full power of substitution, a®¥® or Proxies to vote as specified in this Pralythe shares of comm
stock of the Company of the undersigned at the AhMeeting of Shareholders of the Company to thHd heBruker Technology Park, 2700 North CresceidgR Drive, Thi
Woodlands, Texas 77381, at 10:00 a.m., Central Tiuee 18, 2006, and any and all adjournments stppaements thereof. Either of such Proxies ortdutes shall have ai
may exercise all of the powers of said Proxiesineder. The undersigned shareholder hereby revakepraxy or proxies heretofore executed for sucltens

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED | N THE MANNER AS DIRECTED HEREIN BY THE UNDERSIGNED SHAREHOLDER. IF
NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES UNDER PROPOSAL ONE, RA TIFICATION OF THE
AUDITORS UNDER PROPOSAL TWO, AND IN THE DISCRETION OF THE PROXIES AS TO ANY OTHER MATTERS THAT MAY PRO PERLY COME
BEFORE THE MEETING INCLUDING ANY ADJORUNMENT OF THE MEETING. THE UNDERSIGNED SHAREHOLDER MAY REVOKE TH IS PROXY AT
ANY TIME BEFORE IT IS VOTED BY THE DELIVERING TO TH E SECRETARY OF THE COMPANY EITHER A WRITTEN REVOCAT ION OF THE PROXY
OR A DULY EXECUTED PROXY BEARING A LATER DATE, OR B Y APPEARING AT THE ANNUAL MEETING AND VOTING IN PER SON.

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

Mark, sign and date your proxy card and return it in the pre-addressed postage-paid envelope we've pided or fax it to:
(281) 872-8585.

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

To elect directors out of the five persons nomiddtehold office until the 2007 Annual Meeting di&8eholders. You may check some or all of the fieminees.

FOR AGAINST ABSTAIN FOR AGAINST ABSTAIN
1. David B. McWilliams ] ] ] 4. Michael Richman ] ] ]
2. Gregory Bailey ] ] ] 5. Scott Seaman ] ] ]
3. David Hung ] ] O

PROPOSAL 2 - Ratification of Auditors:

Proposal to ratify the appointment of Malone & BgilPC as auditors for the year 2007. O For O Against O Abstain




THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTE D FORITEMS
1 THROUGH 2.

Address Change? Mark Boxd Indicate changes below: Dat
ate

Signature

Printed Name

Signature (if
jointly held)

Printed Name

Please sign exactly as your name(s) appear on Pifdxgld in joint tenancy, all persons should
sign. Trustees, administrators, etc., should irelitte and authority. Corporations should provide
full name of corporation and title of authorizedicgr signing the proxy.




