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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

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

Date of Report (date of earliest event reported): October 19, 2010

OPEXA THERAPEUTICS, INC.
(Exact name of registrant as specified in its @rart

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

Registrant’s telephone number, including area c(@it) 272-9331
N/A
(Former name or former address, if changed sirstadport)

Check the appropriate box below if the For{ 8iting is intended to simultaneously satisfy tfilexg obligations of the registrant under any
the following provisions:

Written communications pursuant to Rule 428er the Securities Act (17 CFR 230.425)
a Soliciting material pursuant to Rule 14att®ler the Exchange Act (17 CFR 240.14a-12)
0 Pre-commencement communications pursuaRute 14d-2(b) under the Exchange Act (17 CFR 24B2())

Pre-commencement communications pursuaRtte 13e-4(c) under the Exchange Act (17 CFR 2454(8))




Item 5.07 Submission of Matters to a Vote of Security Holders

The Annual Meeting of Shareholders for Opexa Theuéips, Inc. (“Opexa”) was held on October 19, 2¢he “Annual
Meeting”). Three proposals were submitted to dhalders as described in the 2010 Proxy Statemehwvane approved by shareholders at
the Annual Meeting. The proposals and the regiltse shareholder votes are as follows.

Broker
1. For Withheld Non-Votes
Proposal to elect five directors
for one-year terms:
David Hung 8,120,183 88,699 5,786,860
David E. Jorden 8,155,568 53,314 5,786,860
Michael Richman 8,036,955 171,927 5,786,860
Scott Seaman 8,000,792 208,090 5,786,860
Neil K. Warma 8,139,692 69,190 5,786,860
Broker
2. For Against Abstain Non-Votes
Proposal to approve the
Opexa Therapeutics, Inc.
2010 Stock Incentive Plan 7,879,482 283,695 45,705 5,786,860
Broker
3. For Against Abstain Non-Votes
Proposal to ratify the
appointment of MaloneBailey, LL
as auditors for the fiscal year
ending December 31, 2010 13,860,864 91,569 43,309 0
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;

Compensatory Arrangements of Certain Officers.

At the Annual Meeting, shareholders approved thexa2010 Stock Incentive Plan (the “Plan”). A cafyhe Plan is attached
hereto as Exhibit 10.1. The form of award agreerttettOpexa intends to use for awards to be maderthe Plan is attached hereto as
Exhibit 10.2.




Item 9.01

(d) Exhibits.

Exhibit No.

10.1

10.2

Financial Statements and Exhibits.

Description

Opexa Therapeutics, Inc. 2010 Stock IncerRiaa (incorporated by reference to Appendix A teps Schedule 14A
definitive proxy statement filed September 14, 2010

Form of award agreement for awards to be mader the Opexa Therapeutics, Inc. 2010 Stock thaeeRlan.




SIGNATURES

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

Dated:October 22, 2010 OPEXA THERAPEUTICS, INC.

By: /s/ Neil K. Warma
Neil K. Warma
President & Chief Executive Officer




EXHIBIT INDEX

Exhibit No. Description
10.1 Opexa Therapeutics, Inc. 2010 Stock Inceiaa (incorporated by reference to Appendix A teps Schedule 14A

definitive proxy statement filed September 14, 2010

10.2 Form of award agreement for awards to be mader the Opexa Therapeutics, Inc. 2010 Stock haeeRlan.



Exhibit 10.2

OPEXA THERAPEUTICS, INC.
2010 STOCK INCENTIVE PLAN
NOTICE OF STOCK OPTION GRANT

You have been granted the following Option to pasghCommon Stock of Opexa Therapeutics, Inc. @w#ipany”) under the
Company’s 2010 Stock Incentive Plan (the “Plan”):

Name of Optionee: [Name of Optionee]
Total Number of Option Shares Granted: [Total Number of Shares]
Type of Option: 0 Incentive Stock Option
a Nonstatutory Stock Option
Exercise Price Per Share: $
Grant Date: [Date of Grant]
Vesting Commencement Date: [Vesting Commencement Date]
Vesting Schedule: [The Shares subject to this Option become exergsgimarterly over a 3-year period

beginning on the day which is three months afterfitst anniversary of the Vesting
Commencement Date, at a rate of 8.333% of the mataber of Shares subject to such
Option, subject to continuous Service as an Em@ayea Consultant from the Vesting
Commencement Datd.Yesting TBD by Board or Committee]

Expiration Date: [Expiration Date] This Option expires earlier ifyroService terminates earlier, as
described in the Stock Option Agreement.

By your signature and the signature of the Companyg representative below, you and the Company agrebdt this Option is
granted under and governed by the term and conditins of the Plan and the Stock Option Agreement (th&Agreement”), both of
which are attached to and made a part of this docuent.

By signing this document you further agree that theCompany may deliver by e-mail all documents relatig to the Plan or
this Award (including without limitation, prospectu ses required by the Securities and Exchange Commiss) and all other documents
that the Company is required to deliver to its sectity holders (including without limitation, annual reports and proxy
statements). You also agree that the Company magliver these documents by posting them on a websitgaintained by the Company
or by a third party under contract with the Company. If the Company posts these documents on a welssiit will notify you by e-mail.

OPTIONEE: OPEXA THERAPEUTICS, INC.

By:

Optionee’s Signature

Title:

Optionee’s Printed Name

OPEXA THERAPEUTICS, INC.
NOTICE OF STOCK OPTION GRANT

-1-




Tax Treatment

Vesting

Term

Regular Termination

Death

Disability

Leaves of Absence

OPEXA THERAPEUTICS, INC.

2010 STOCK INCENTIVE PLAN

STOCK OPTION AGREEMENT

This Option is intended to be an incentive stockaspunder Section 422 of the Internal Revenue Gudenonstatutory option, as
provided in the Notice of Stock Option Grant. Evethis Option is designated as an incentive stogtion, it shall be deemed to be a
nonstatutory option to the extent required by the@000 annual limitation under Section 422(d)hef Internal Revenue Code.

This Option becomes exercisable in installmentshasvn in the Notice of Stock Option Grant. Thigtiop will in no event become
exercisable for additional Shares after your Sereis an Employee or a Consultant has terminateahfpreason.

This Option expires in any event at the close @fifiess at Company headquarters on the day be®rEth anniversary of the Grant
Date, as shown on the Notice of Stock Option Gfifth anniversary for a more than 10% stockholdsmprovided under the Plan if
this is an incentive stock option). This Option nexpire earlier if your Service terminates, as dbsd below.

If your Service terminates for any reason excepttder “Total and Permanent Disability” (as definedhe Plan), then this Option
will expire at the close of business at Companydhjearters on the date three (3) months after theydaur Service terminates (or, if
earlier, the Expiration Date). The Company deteaniwhen your Service terminates for this purposkadirpurposes under the Plan
and its determinations are conclusive and bindmglbpersons.

If your Service terminates because of death, thenQption will expire at the close of busines€ampany headquarters on the date
12 months after the date your Service terminatedf(earlier, the Expiration Date). During thatrjpel of up to 12 months, your
estate or heirs may exercise the Option.

If your Service terminates because of your Total Barmanent Disability, then this Option will exgat the close of business at
Company headquarters on the date 12 months aéefate your Service terminates (or, if earlier,Expiration Date).

For purposes of this Option, your Service doesemhinate when you go on a military leave, a seavke or anothdsona fide leave
of absence, if the leave was approved by the Coynjpawriting and if continued crediting of Servicerequired by the terms of the
leave or by applicable law. But your Service teranés when the approved leave ends, unless you irataldreturn to active work.

OPEXA THERAPEUTICS, INC.
STOCK OPTION AGREEMENT

-1-




Restrictions on Exercise

Notice of Exercise

Form of Payment

If you go on a leave of absence, then the vesthgdule specified in the Notice of Stock Optioni@maay be adjusted in

accordance with the Company’s leave of absenceypolithe terms of your leave. If you commence waglon a part-time basis,
then the vesting schedule specified in the Notfcgtock Option Grant may be adjusted in accordavitethe Company'’s part-time

work policy or the terms of an agreement betweanamd the Company pertaining to your part-time dakes

The Company will not permit you to exercise thistiomp if the issuance of Shares at that time wouddate any law or regulation.
The inability of the Company to obtain approvainfrany regulatory body having authority deemed lyGompany to be necessary
to the lawful issuance and sale of the Companykgtocsuant to this Option shall relieve the Compahgny liability with respect to

the non-issuance or sale of the Company stock asiich such approval shall not have been obtained.

When you wish to exercise this Option you must fite\a notice of exercise form in accordance witthsprocedures as are

established by the Company and communicated tdrgou time to time. Any notice of exercise must shebow many Shares you

wish to purchase and how your Shares should betezgd. The notice of exercise will be effectiveewtit is received by the

Company. If someone else wants to exercise thigo@pffter your death, that person must prove taddbmpanys satisfaction that t

or she is entitled to do so.

When you submit your notice of exercise, you moslide payment of the Option exercise price forShares you are purchasing.

Payment may be made in the following form(s):

Your personal check, a cashier’s check or a manegr.

Certificates for Shares that you own, along aitly forms needed to effect a transfer of thoseeshtarthe Company. The
value of the Shares, determined as of the effectiate of the Option exercise, will be applied te @ption exercise price.
Instead of surrendering Shares, you may atte$stet@wnership of those Shares on a form provideth&yompany and
have the same number of Shares subtracted fro@Hhees issued to you upon exercise of the Optiomeder, you may
not surrender or attest to the ownership of Shiarpayment of the exercise price if your action Vdocause the Company
recognize a compensation expense (or additionapeasation expense) with respect to this Optiorif@amcial reporting
purposes.

By delivery on a form approved by the Compangmirrevocable direction to a securities brokerraped by the Company
to sell all or part of the Shares that are issoegbti when you exercise this Option and to delteehe Company from the
sale proceeds an amount sufficient to pay the @ptie@rcise price and any withholding taxes. Thahee of the sale
proceeds, if any, will be delivered to you. Theedifons must be given by providing a notice of eiser form approved by
the Company.

OPEXA THERAPEUTICS, INC.
STOCK OPTION AGREEMENT
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Withholding Taxes
and Stock Withholding

Restrictions on Resale

Transfer of Option

. By delivery on a form approved by the Compangmirrevocable direction to a securities brokeleader approved by the
Company to pledge Shares that are issued to youn wie exercise this Option as security for a load #® deliver to the
Company from the loan proceeds an amount suffit@epty the Option exercise price and any withhmgdaxes. The
directions must be given by providing a notice xéreise form approved by the Company.

. Any other form permitted by the Committee instde discretion.

Notwithstanding the foregoing, payment may not lz@lenin any form that is unlawful, as determinedi®yCommittee in its sol
discretion.

You will not be allowed to exercise this Option ess8 you make arrangements acceptable to the Conpaay any withholding
taxes that may be due as a result of this Awatti@Option exercise. These arrangements, at tleedssdretion of the Company,

may include (a) having the Company withhold taxesnfthe proceeds of the sale of the Shares, dithengh a voluntary sale or
through a mandatory sale arranged by the Companydor behalf pursuant to this authorization),{hying the Company withhold
Shares that otherwise would be issued to you wherexercise this Option having a Fair Market Vaaeal to the amount
necessary to satisfy the minimum statutory withimgjcamount, or (c) any other arrangement approyeith® Company. The Fair
Market Value of any Shares withheld, determinedfabe effective date of the Option exercise, Wwélapplied as a credit against the
withholding taxes. You also authorize the Compamyyour actual employer, to satisfy all withholdiabligations of the Company
your actual employer with respect to this Awarchirgour wages or other cash compensation payalyleudy the Company or yol
actual employer.

You agree not to sell any Shares at a time wheticae laws, Company policies or an agreement eetwthe Company and its
underwriters prohibit a sale. This restriction veiiply as long as your Service continues and foln geriod of time after the
termination of your Service as the Company may ifpec

In general, only you can exercise this Option prioyour death. You may not sell, transfer, asspdedge or otherwise dispose of
this Option, other than as designated by you byawiby the laws of descent and distribution, ex@pprovided below. For instan
you may not use this Option as security for a ldbyou attempt to do any of these things, thisi@ptvill immediately becom
invalid. You may in any event dispose of this Optio your will. Regardless of any marital propesgttiement agreement, the
Company is not obligated to honor a notice of eiserrom your former spouse, nor is the Companyjgabéd to recognize your
former spouse’s interest in your Option in any othay.

OPEXA THERAPEUTICS, INC.
STOCK OPTION AGREEMENT
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Retention Rights

Stockholder Rights

Adjustments

Successors and Assigns

Notice

However, if this Option is designated as a nonstayustock option in the Notice of Stock Option @teghen the Committee may, in
its sole discretion, allow you to transfer this iDptas a gift to one or more family members. Faippses of this Agreement, “family
member” means a child, stepchild, grandchild, paepparent, grandparent, spouse, former spsildieg, niece, nephew, mother-
in-law, father-in-law, son-in-law, daughter-in-lalarother-in-law, or sister-in-law (including adogirelationships), any individual
sharing your household (other than a tenant or eyegl), a trust in which one or more of these intlials have more than 50% of -
beneficial interest, a foundation in which you ae@mr more of these persons control the manageof@ssets, and any entity in
which you or one or more of these persons own rti@e 50% of the voting interest.

In addition, if this Option is designated as a natgory stock option in the Notice of Stock Opti@rant, then the Committee may,
in its sole discretion, allow you to transfer thstion to your spouse or former spouse pursuaatdomestic relations order in
settlement of marital property rights.

The Committee will allow you to transfer this Optionly if both you and the transferee(s) execugeftinms prescribed by the
Committee, which include the consent of the tramesfés) to be bound by this Agreement.

Neither your Option nor this Agreement gives yoe tight to be employed or retained by the Comparg subsidiary of th
Company in any capacity. The Company and its sidriéd reserve the right to terminate your Seraicany time, with or without
cause.

Your Options carry neither voting rights nor righdsdividends. You, or your estate or heirs, haweights as a stockholder of the
Company unless and until you have exercised thi®o@®py giving the required notice to the Companyg paying the exercise price.
No adjustments will be made for dividends or otfghts if the applicable record date occurs befare exercise this Option, exce
as described in the Plan.

In the event of a stock split, a stock dividench@imilar change in Company Shares, the numbehafeS covered by this Option
and the exercise price per Share shall be adjystetiant to the Plan.

Except as otherwise provided in the Plan or thise&gent, every term of this Agreement shall beibimdpon and inure to the
benefit of the parties hereto and their respediies, legatees, legal representatives, successmsferees and assigns.

Any notice required or permitted under this Agreatrghall be given in writing and shall be deemddatively given upon the
earliest of personal delivery, receipt or the tHirlll day following mailing with postage and feepaid, addressed to the other party
hereto at the address last known in the Compaeyg@rds or at such other address as such party esagnéite by ten (10) days’
advance written notice to the other party hereto.

OPEXA THERAPEUTICS, INC.
STOCK OPTION AGREEMENT
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Applicable Law This Agreement will be interpreted and enforcedarrttie laws of the State of Delaware (without rddgartheir choice-of-law
provisions).

The Plan and Other Agreements The text of the Plan is incorporated in this Agreetrby reference. All capitalized terms in the Agnent shall have the meanings
assigned to them in the Plan. This Agreement a@dPtan constitute the entire understanding betwearand the Company
regarding this Option. Any prior agreements, commgitts or negotiations concerning this Option apesseded. This Agreement
may be amended by the Committee without your cansenmvever, if any such amendment would materifipair your rights or
obligations under the Agreement, this Agreement beagmended only by another written agreementesidpy you and the
Company.

BY SIGNING THE COVER SHEET OF THIS AGREEMENT,
YOU AGREE TO ALL OF THE TERMS AND CONDITIONS

DESCRIBED ABOVE AND IN THE PLAN.

OPEXA THERAPEUTICS, INC.
STOCK OPTION AGREEMENT
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OPEXA THERAPEUTICS, INC.
2010 STOCK INCENTIVE PLAN
NOTICE OF CASH EXERCISE OF STOCK OPTION

OPTIONEE INFORMATION:

Name: Social Security Number:

Address: Employee Number:

OPTION INFORMATION:

Date of Grant: , 201 Type of Stock Option:
Exercise Price per Share: $ O Nonstatutory (NSO
Total number of Shares of OPEXA THERAPEUTICS, INC. 0 Incentive (1SO)

(the “Company”) covered by option:

Number of Shares of the Company for which optiobaeg exercised nov (“Purchased Shares”).
Total exercise price for the Purchased Shares: $
Form of payment enclosed

[l [JCheck for $ , payable to “Opexaxdpreutics, Inc.”

Name(s) in which the Purchased Shares should listesgd:

The certificate for the Purchased Shares shoukkhe
to the following address:

ACKNOWLEDGMENTS:

1. I understand that all sales of Purchased Slaeesubject to compliance with the Company’s potinysecurities trades.

2. | hereby acknowledge that | received and reaolpy of the prospectus describing the Company’©28tbck Incentive Plan and the tax consequencen ekercise.

3. In the case of a nonstatutory option, | undedsthat | must recognize ordinary income equahtgpread between the fair market value of theHased Shares on the

date of exercise and the exercise price. | furtimelerstand that | am required to pay withholdingat the time of exercising a nonstatutory option

4. In the case of an incentive stock option, | ageenotify the Company if | dispose of the Pur@thShares before | have met both of the tax holgérgpds applicable to
incentive stock options (that is, if | make a diglifying disposition).

SIGNATURE AND DATE:

— 201

OPEXA THERAPEUTICS, INC.
STOCK OPTION AGREEMENT
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