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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

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

Date of Report (date of earliest event reported): November 11, 2009

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 Identification No.)
incorporation)

2635 N. Crescent Ridge Drive, The Woodlands, Texas

77381
(Address of principal executive office

(Zip Code)
Registrar’s telephone number, including area co((281) 272-9331

N/A
(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the Form 8-Klis intended to simultaneously satisfy the §liobligation of the registrant under any of thddaing provisions:

O

O

O

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

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




Item 5.03. Amendments to Articles of Incorporation or Bylau@hange in Fiscal Year.

On November 12, 2009, Opexa Therapeutics, Inc. (tBempany ") filed Articles of Amendment to its Amended and Réstl Articles of Incorporation with t
Secretary of State of the State of Texas to rethegar value of its common stock from $0.50 persho $0.01 per share (théfnendment ). The Amendment was effecti
upon filing, and was approved by a majority of @@mpanys shareholders at the annual meeting held the day A copy of the Amendment is attached heretdahibit 3.:
and incorporated herein by reference.

On November 11, 2009, the Company’s Board of Dinscamended Section 7.1 of the Amended and RedsByteaws of the Company (theBylaws ") to remove th
prohibition that the same individual may not hdie pffices of President and Secretary. As preWodisclosed, the Comparg/President and Chief Executive Officer, Nei
Warma, is currently the acting Secretary.

The Board also amended Article 9 of the Bylawsetfbect the Board'’s prior authorization in 2007 termit the issuance and transfer of shares of thmpaoy's
common stock in uncertificated form. The previddaw provision did not provide for uncertificateshares. This amendment brings the Bylaws in canpé with th
NASDAQ Stock Market requirement that all listed weéites be eligible for a direct registration systesuch as the direct registration system admiridt®dy The Deposito
Trust Company.

A copy of the Bylaws, as amended and restatedftectethe foregoing amendments, is attached heast&xhibit 3.2 and is incorporated herein by refeee Thi
foregoing summary is qualified in its entirety eference to the full text of the Bylaws, as amenaledi restated.

Item 9.01. Financial Statements and Exhibits.
Exhibit No. Description
3.1 Articles of Amendment to thmé&nded and Restated Articles of Incorporation oéX2pTherapeutics, Inc.
3.2 Amended and Restated BylawSméxa Therapeutics, Inc.




SIGNATURES

Pursuant to the requirements of ®ecurities Exchange Act of 1934, the registrant taly caused this report to be signed on its Bdhathe undersigned, thereu
duly authorized.

Dated: November 12, 2009 OPEXA THERAPEUTICS, INC.

By: /s/ Neil K. Warma

Neil K. Warma
President & Chief Executive Officer




EXHIBIT INDEX

Exhibit No. Description
3.1 Articles of Amendment to them@&nded and Restated Articles of Incorporation oéX2pTherapeutics, Inc.

3.2 Amended and Restated BylawSméxa Therapeutics, Inc.



EXHIBIT 3.1

ARTICLES OF AMENDMENT
TOTHE
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
OPEXA THERAPEUTICS, INC.

Pursuant to the provisions of Article 4.04 of thex@s Business Corporation Act, the undersignedoratipn adopts the following Articles of Amendmeatits Amende
and Restated Articles of Incorporation (the “Aréiglof Incorporation”).
ARTICLEI.
The name of the corporation is Opexa Therapeutics,
ARTICLEII.

The following amendment to the Articles of Incorgtion was adopted by the shareholders of the catiporon November 11, 2009. The amendment revisgédle 1V of
the corporation’s Articles of Incorporation to reiadts entirety as follows:

ARTICLEIV.

The aggregate number of shares which the corporaiwll have authority to issue is one hundred rtélion (110,000,000), consisting of one hundredlion
(100,000,000) shares of common stock having $0a®@lue (“Common Stock"), and ten million (10,@0) shares of preferred stock having no par v@Reeferred Stock").

ARTICLE I11.

The amendment to the Articles of Incorporation hasn approved in the manner required by the TexaiBss Corporation Act and by the constituent dwmits of th
corporation.

ARTICLEIV.

This document will become effective when the docomnifiled by the Secretary of State.



EXHIBIT 3.2

AMENDED AND RESTATED BYLAWS
OF
OPEXA THERAPEUTICS, INC.
a Texas corporation

(as amended and restated through November 11, 2009)

ARTICLE 1

DEFINITIONS

1.1 Definitions. Unless the context clearly requires otherwisghese Bylaws:

(@) “Board” means the board of directors of the Company
(b) “Bylaws” means these bylaws as adopted by the Baaddincludes amendments subsequently adoptecet®dard or by the Stockholders.
(c) “Articles of Incorporation” means the Articles afdorporation of Opexa Therapeutics, Inc., as filéith the Secretary of State of the State of Texas a

includes all amendments thereto and restatemeaitsdhsubsequently filed.
(d) “Company” means Opexa Therapeutics, Inc., a Teggsocation.
(e) “Section” refers to sections of these Bylaws.
(0] “Stockholder” means stockholders of record of tlenpany.

1.2 Offices. The title of an office refers to the person ergmns who at any given time perform the dutiethaf particular office for the Company.

ARTICLE 2

OFFICES
2.1 Principal Office. The Company may locate its principal office witbr without the state of incorporation as the Bomay determine.

2.2 Registered Office The registered office of the Company requireddsy to be maintained in the state of incorporatitay be, but need not be, the same a
principal place of business of the Company. TharBenay change the address of the registered dffice time to time.

2.3 Other Offices. The Company may have offices at such other plagither within or without the state of incorpivat as the Board may designate or as the
business of the Company may require from timerteeti




ARTICLE S

MEETINGS OF STOCKHOLDERS

3.1 Annual Meetings The Stockholders of the Company shall hold thaimual meetings for the purpose of electing dimscand for the transaction of such other
proper business as may come before such meetisgsfatime, date and place as the Board shallrdeterby resolution.

3.2 Special Meetings The Board, the Chairman of the Board, the Peggidr a committee of the Board duly designatedveimalse powers and authority include
the power to call meetings may call special mestiofgthe Stockholders of the Company at any timmeafty purpose or purposes. Special meetings ostbekholders of the
Company may also be called by the holders of @t [8@% of all shares entitled to vote at the prepgaspecial meeting.

3.3 Place of Meetings The Stockholders shall hold all meetings at ulebes, within or without the State of Texas,tesBoard or a committee of the Board
shall specify in the notice or waiver of notice farch meetings.

3.4 Notice of Meetings Except as otherwise required by law, the Board committee of the Board shall give notice ofteaeting of Stockholders, whether
annual or special, not less than 10 nor more tifatefys before the date of the meeting. The Boaedammmittee of the Board shall deliver a notmeach Stockholder entitled
to vote at such meeting by delivering a typewritbemprinted notice thereof to him personally, ordgpositing such notice in the United States nraih postage prepaid
envelope, directed to him at his address as itagpen the records of the Company, or by transmithi notice thereof to him at such address by tafgyg telecopy, cable or
wireless. If mailed, notice is given on the dagpakited in the United States mail, postage preplaielcted to the Stockholder at his address agpears on the records of the
Company. An affidavit of the Secretary or an Asis Secretary or of the Transfer Agent of the Canypthat he has given notice shall constituteh@nabsence of fraud, prima
facie evidence of the facts stated therein.

Every notice of a meeting of the Stockholders s$talle the place, date and hour of the meetingiaride case of a special meeting, also shall shet@urpose or
purposes of the meeting. Furthermore, if the Compell maintain the list at a place other than wehthe meeting will take place, every notice of@eting of the Stockholders
shall specify where the Company will maintain tisé of Stockholders entitled to vote at the meeting

3.5 Stockholder Notice Subject to the Articles of Incorporation, the&tholders who intend to nominate persons to ther@of Directors or propose any other
action at an annual meeting of Stockholders muogtlti notify the Secretary of the Company of sudbrib To be timely, a Stockholder’s notice mustibévered to or mailed
and received at the principal executive officethef Company not less than 50 days nor more thata9® prior to the date of such meeting; providedyéver, that in the event
that less than 75 days’ notice of the date of tkeeting is given or made to Stockholders, noticéhieyStockholder to be timely must be received atrithan the close of
business on the 15th day following the date on fwBiech notice of the date of the annual meetingmaited. Such notice must be in writing and mustude a (i) a brief
description of the business desired to the brobgfdre the annual meeting and the reasons for a@indusuch business at the meeting; (ii) the nanteracord address of the
Stockholder proposing such business; (iii) thes;lasries and number of shares of capital stothheo€ompany which are beneficially owned by thecktolder; and (iv) any
material interest of the Stockholder in such bussneThe Board of Directors reserves the righefage to submit any such proposal to stockholdeas annual meeting if, in its
judgment, the information provided in the noticénaccurate or incomplet




3.6 Waiver of Notice. Whenever these Bylaws require written noticeritten waiver thereof, signed by the person esditio notice, whether before or after the
time stated therein, shall constitute the equiviadémotice. Attendance of a person at any meeth@jl constitute a waiver of notice of such megtiexcept when the person
attends the meeting for the express purpose ottibgg at the beginning of the meeting, to the $eantion of any business because the meeting iswétlly called or
convened. No written waiver of notice need speeifiier the business to be transacted at, or thEopa or purposes of any regular or special meefinige Stockholders,
directors or members of a committee of the Board.

3.7 Adjournment of Meeting When the Stockholders adjourn a meeting to ardtime or place, notice need not be given of tfjiewlaned meeting if the time a
place thereof are announced at the meeting at whehdjournment is taken. At the adjourned megetime Stockholders may transact any business whe&hmay have
transacted at the original meeting. If the adjowent is for more than 30 days or, if after the adjment, the Board or a committee of the Boardsfiaenew record date for the
adjourned meeting, the Board or a committee oBbard shall give notice of the adjourned meetingaoh Stockholder of record entitled to vote atrtfeeting.

3.8 Quorum. Except as otherwise required by law, the holdées majority of all of the shares of the stockitted to vote at the meeting, present in persobyor
proxy, shall constitute a quorum for all purposearsy meeting of the Stockholders. In the absefigequorum at any meeting or any adjournment tifethe holders of a
majority of the shares of stock entitled to voteovetne present, in person or by proxy, or, in theeabe therefrom of all the Stockholders, any offergtitled to preside at, or to
act as secretary of, such meeting may adjourn swegting to another place, date or time.

If the chairman of the meeting gives notice of adjourned special meeting of Stockholders to at&tolders entitled to vote thereat, stating thatrhinimum
percentage of stockholders for a quorum as provigeiexas law shall constitute a quorum, then, peas otherwise required by law, that percentageiett adjourned meeting
shall constitute a quorum and a majority of theesatast at such meeting shall determine all matters

39 Organization Such person as the Board may have designatéutbe absence of such a person, the highestrgrficer of the Company who is present
shall call to order any meeting of the Stockholddetermine the presence of a quorum, and actasun of the meeting. In the absence of the $agrer an Assistant
Secretary of the Company, the chairman shall appoimeone to act as the secretary of the meeting.




3.10 Conduct of Business The chairman of any meeting of Stockholderslgtetermine the order of business and the procealuttee meeting, including such
regulations of the manner of voting and the conddiciscussion as he deems in order.

3.11 List of Stockholders At least 10 days before every meeting of Stotikdrs, the Secretary shall prepare a list of thel8tolders entitled to vote at the
meeting or any adjournment thereof, arranged ihabptical order, showing the address of each Stdkhand the number of shares registered in theeraf each
Stockholder. The Company shall make the list abdé for examination by any Stockholder for anypmse germane to the meeting, during ordinary basiheurs, for a period
of at least 10 days prior to the meeting, eithex place within the city where the meeting willegiace or at the place designated in the notitkeoimeeting.

The Secretary shall produce and keep the listeatitine and place of the meeting during the entinaiibn of the meeting, and any Stockholder wharésent may
inspect the list at the meeting. The list shafistdute presumptive proof of the identity of th®&holders entitled to vote at the meeting andntivaber of shares each
Stockholder holds.

A determination of Stockholders entitled to voteay meeting of Stockholders pursuant to this $acthall apply to any adjournment thereof.

3.12 Fixing of Record Date For the purpose of determining Stockholderstledtito notice of or to vote at any meeting of &twaders or any adjournment
thereof, or Stockholders entitled to receive payneé@ny dividend, or in order to make a determorabf Stockholders for any other proper purpose,Board or a committee
the Board may fix in advance a date as the recatel for any such determination of Stockholdersweleer, the Board shall not fix such date, in arsecanore than 50 days nor
less than 10 days prior to the date of the pasdicattion.

If the Board or a committee of the Board does noafrecord date for the determination of Stockkeeaddentitled to notice of or to vote at a meetih&tckholders, tt
record date shall be at the close of business@daly next preceding the day on which notice iemior if notice is waived, at the close of busin@sshe day next preceding the
day on which the meeting is held or the date orctvkine Board adopts the resolution declaring adéivdl.

3.13 Voting of Shares Each Stockholder shall have one vote for eveayes of stock having voting rights registered is téme on the record date for the
meeting. The Company shall not have the rightote ¥reasury stock of the Company, nor shall amathgporation have the right to vote its stockted Company if the
Company holds, directly or indirectly, a majoritf/the shares entitled to vote in the election oéctiors of such other corporation. Persons holdingk of the Company in a
fiduciary capacity shall have the right to votelsstock. Persons who have pledged their stockeoQompany shall have the right to vote such stmt&ss in the transfer on the
books of the Company the pledgor expressly empahvitre pledgee to vote such stock. In that evenly, the pledgee, or his proxy, may represent stmtksand vote thereon.




A plurality of the votes of the shares presenteénspn or represented by proxy at the meeting atitfeento vote shall determine all elections and;ept when the law
or Articles of Incorporation requires otherwiseg thffirmative vote of a majority of the shares presn person or represented by proxy at the mgetid entitled to vote shall
determine all other matters.

Where a separate vote by a class or classes isedga majority of the outstanding shares of stlels or classes, present in person or represbptpobxy, shall
constitute a quorum entitled to take action witkpext to that vote on that matter and the affirmeatiote of the majority of shares of such classlasses present in person or
represented by proxy at the meeting shall be thefasuch class.

The Stockholders may vote by voice vote on all eratt Upon demand by a Stockholder entitled to,\atdis proxy, the Stockholders shall vote by dallin that
event, each ballot shall state the name of thek&tdder or proxy voting, the number of shares vaad such other information as the Company mayiregunder the procedure
established for the meeting.

3.14 Inspectors At any meeting in which the Stockholders votebljlot, the chairman may appoint one or more iogps. Each inspector shall take and sign an
oath to execute the duties of inspector at suchtingefaithfully, with strict impartiality, and aceding to the best of his ability. The inspectdmalsascertain the number of
shares outstanding and the voting power of eadeymiéne the shares represented at a meeting anélidéy of proxies and ballots; count all votesdaballots; determine and
retain for a reasonable period a record of theadisipn of any challenges made to any determindiipthe inspectors; and certify their determinatiéthe number of shares
represented at the meeting, and their count ofcadls and ballots. The certification required heshall take the form of a subscribed, writtenaprepared by the inspectors
and delivered to the Secretary of the Company.indpector need not be a Stockholder of the Compamy any officer of the Company may be an inspemtoainy question
other than a vote for or against a proposal in tvine has a material interest.

3.15 Proxies. A Stockholder may exercise any voting rightpénson or by his proxy appointed by an instrumentiiting, which he or his authorized attorney-
in-fact has subscribed and which the proxy hasdedid to the secretary of the meeting pursuaritdartanner prescribed by law.

A proxy is not valid after the expiration of 13 ntbs after the date of its execution, unless thegreexecuting it specifies thereon the lengthro&tfor which it is to
continue in force (which length may exceed 12 mshtr limits its use to a particular meeting. Eaobixy is irrevocable if it expressly states thasiirrevocable and if, and or
as long as, it is coupled with an interest suffiti@ law to support an irrevocable power.

The attendance at any meeting of a Stockholderpréeiously has given a proxy shall not have theafof revoking the same unless he notifies theedaxy in
writing prior to the voting of the proxy.

3.16  Action by Consent Any action required to be taken at any annualpacial meeting of stockholders of the Compangmyraction which may be taken at
any annual or special meeting of such stockholdeas;, be taken without a meeting, without prior cetand without a vote, if a consent or consentgriting setting forth the
action so taken, shall be signed by the holdemutdtanding stock having not less than the mininmummber of votes that would be necessary to authanizake such action at a
meeting at which all shares entitled to vote theneere present and voted and shall be deliveréoet€ompany by delivery to its registered offi¢e,principal place of busine:
or an officer or agent of the Company having cugtoitthe book in which proceedings of meetingstotkholders are recorded. Delivery made to the @ay’s registered
office shall be by hand or by certified or regisgtmail, return receipt requested.




Every written consent shall bear the date of sigreatdf each stockholder who signs the consentpanaritten consent shall be effective to take tbgporate action
referred to therein unless, within 50 days of theiest dated consent delivered in the manner reduiy this section to the Company, written cornseigned by a sufficient
number of holders to take action are deliveredhéoGompany by delivery to its registered office,ptincipal place of business or an officer or agérthe Company having
custody of the book in which proceedings of meetiofjstockholders are recorded. Delivery madééoGompany'’s registered office shall be by hanblyocertified or
registered mail, return receipt requested.

Prompt notice of the taking of the corporate actigtihout a meeting by less than unanimous writtemsent shall be given to those stockholders whe nav
consented in writing.

ARTICLE 4
BOARD OF DIRECTORS

4.1 General Powers The Board shall manage the property, businedsfairs of the Company.

4.2 Number. The number of directors who shall constituteBloard shall equal not less than two nor more ttiyras the Board may determine by resolution
from time to time.

4.3 Election of Directors and Term of OfficeThe Stockholders of the Company shall electlinectors at the annual or adjourned annual me¢érgept as
otherwise provided herein for the filling of vacée®). Each director shall hold office until hisatle, resignation, retirement, removal, or disgiggifon, or until his successor
shall have been elected and qualified.

4.4 Resignations Any director of the Company may resign at amyetiby giving written notice to the Board or to Becretary of the Company. Any resignation
shall take effect upon receipt or at the time dpetin the notice. Unless the notice specifidgeowise, the effectiveness of the resignation statlidepend upon its acceptance.

45 Removal. Stockholders holding a majority of the outstawgdshares entitled to vote at an election of dinecinay remove any director or the entire Board of
Directors at any time, with or without cause.




4.6 Vacancies A majority of the remaining directors, althouglss than a quorum, or a sole remaining director filaany vacancy on the Board, whether
because of death, resignation, disqualificationparease in the number of directors, or any otlaeise. Any director elected to fill a vacancy hald office until his death,
resignation, retirement, removal, or disqualifioatior until his successor shall have been elemtedgualified.

4.7 Chairman of the Board At the initial and annual meeting of the Boatd directors may elect from their number a Chairmfthe Board of Directors. The
Chairman shall preside at all meetings of the Baandi shall perform such other duties as the Boarg direct. The Board also may elect a Vice Chairiauad other officers of
the Board, with such powers and duties as the Boayldesignate from time to time.

4.8 Compensation The Board may compensate directors for theices and may provide for the payment of all expsrtbe directors incur by attending
meetings of the Board or otherwise.

ARTICLES

MEETINGS OF DIRECTORS

5.1 Regular Meetings The Board may hold regular meetings at suchegladates and times as the Board shall establisesoyution. If any day fixed for a
meeting falls on a legal holiday, the Board shalblithe meeting at the same place and time ondkesucceeding business day. The Board need v@ngitice of regular
meetings.

5.2 Place of Meetings The Board may hold any of its meetings in orafuhe State of Texas, at such places as the Boayddesignate, at such places as the
notice or waiver of notice of any such meeting rdagignate, or at such places as the persons ctikngeeting may designate.

5.3 Meetings by TelecommunicationsThe Board or any committee of the Board may moégktings by means of conference telephone oraimil
telecommunications equipment that enable all perganticipating in the meeting to hear each ott®rch participation shall constitute presence nsqeat such meeting.

5.4 Special Meetings The Chairman of the Board, the President, or ba# of the directors then in office may call a&sfal meeting of the Board. The persot
persons authorized to call special meetings oBiberd may fix any place, either in or out of that8tof Texas as the place for the meeting.

55 Notice of Special Meetings The person or persons calling a special meetiriige Board shall give written notice to each dioe of the time, place, date and
purpose of the meeting of not less than three legsidays if by mail and not less than 24 hourg tekegraph or in person before the date of thetimge If mailed, notice is
given on the date deposited in the United Statek pustage prepaid, to such director. A direct@y waive notice of any special meeting, and angting shall constitute a
legal meeting without notice if all the directorg @resent or if those not present sign eitherreedo after the meeting a written waiver of notiaeonsent to such meeting, or an
approval of the minutes of the meeting. A noticevaiver of notice need not specify the purposethefmeeting or the business which the Board vélisact at the meeting.




5.6 Waiver by Presence Except when expressly for the purpose of ohjectd the legality of a meeting, a director’s preseat a meeting shall constitute a
waiver of notice of such meeting.

5.7 Quorum. A majority of the directors then in office shatinstitute a quorum for all purposes at any megaiiithe Board. In the absence of a quorum, a
majority of directors present at any meeting mapuaah the meeting to another place, date or timtbout further notice. No proxies shall be givendinectors to any person for
purposes of voting or establishing a quorum atrectiirs meetings.

5.8 Conduct of Business The Board shall transact business in such amdémanner as the Board may determine. Excepedaw requires otherwise, the
Board shall determine all matters by the vote ofagority of the directors present at a meeting faictv a quorum is present. The directors shalkaa Board, and the individual
directors shall have no power as such.

5.9 Action by Consent The Board or a committee of the Board may takeraquired or permitted action without a meetihagllimembers of the Board or
committee consent thereto in writing and file saohsent with the minutes of the proceedings oBtbard or committee.

ARTICLE6

COMMITTEES

6.1 Committees of the Board The Board may designate, by a vote of a majafithhe directors then in office, committees of Beard. The committees shall
serve at the pleasure of the Board and shall pesseh lawfully delegable powers and duties aBtead may confer.

6.2 Selection of Committee MembersThe Board shall elect by a vote of a majoritytef directors then in office a director or dirgstto serve as the member or
members of a committee. By the same vote, thedBwey designate other directors as alternate memites may replace any absent or disqualified merabany meeting of
committee. In the absence or disqualificationrof member of any committee and any alternate metntgs place, the member or members of the coremipresent at the
meeting and not disqualified from voting, whethenot he or they constitute a quorum, may appoyniiienimous vote another member of the Board taisttte meeting in the
place of the absent or disqualified member.

6.3 Conduct of Business Each committee may determine the proceduras fidemeeting and conducting its business and sleiih accordance therewith,
except as the law or these Bylaws require otherwisch committee shall make adequate provisiondtice of all meetings to members. A majoritythed members of the
committee shall constitute a quorum, unless thensiti@e consists of one or two members. In thahgwene member shall constitute a quorum. A mbjmate of the members
present shall determine all matters. A committes take action without a meeting if all the memhsrthe committee consent in writing and file tlwsent or consents with
the minutes of the proceedings of the committee.




6.4 Authority . Any committee, to the extent the Board providésll have and may exercise all the powers artibaty of the Board in the management of the
business and affairs of the Company, and may aaththe affixation of the Company’s seal to alltinsnents which may require or permit it. Howewves,committee shall have
any power or authority with regard to amendingAfntcles of Incorporation, adopting an agreementefrger or consolidation, recommending to the Stotders the sale, lease
or exchange of all or substantially all of the Ca@my's property and assets, recommending to the Stod&tmoh dissolution of the Company or a revocatfom dissolution of th
Company, or amending these Bylaws of the Compa&iless a resolution of the Board expressly providescommittee shall have the power or authoritgidolare a dividend,
to authorize the issuance of stock, or to adoprtficate of ownership and merger.

6.5 Minutes. Each committee shall keep regular minutes gfrieeeedings and report the same to the Board wdwgrired.
ARTICLE 7

OFFICERS

7.1 Officers of the Company The officers of the Company shall consist ofrae€Executive Officer, a President, a Chief FinahOfficer, a Secretary and such
Vice Presidents, Assistant Secretaries, Assistegdsurers, and other officers as the Board magudatg and elect from time to time. The same pensay hold at the same tir
any two or more offices.

7.2 Election and Term The Board shall elect the officers of the ConmypaBach officer shall hold office until his deathsignation, retirement, removal or
disqualification, or until his successor shall h&deen elected and qualified.

7.3 Compensation of Officers The Board shall fix the compensation of all offis of the Company. No officer shall serve thenfany in any other capacity a
receive compensation, unless the Board authoifieadditional compensation.

7.4 Removal of Officers and AgentsThe Board may remove any officer or agent itélasted or appointed at any time, with or withcatise.

7.5 Resignation of Officers and AgentsAny officer or agent the Board has elected quoampted may resign at any time by giving writtertio® to the Board, the
Chairman of the Board, the President, or the Segretf the Company. Any such resignation shalétefect at the date of the receipt of such naticat any later time
specified. Unless otherwise specified in the rptthe Board need not accept the resignation teniafective.

7.6 Bond. The Board may require by resolution any officggent, or employee of the Company to give bontiéocGompany, with sufficient sureties conditioned
on the faithful performance of the duties of hispective office or agency. The Board also may ireduy resolution any officer, agent or employeeamply with such other
conditions as the Board may require from time reti




7.7 President The President shall be the chief operating efff the Company and, subject to the Board’s obnghall supervise and direct all of the business
and affairs of the Company. When present, he skgll (with or without the Secretary, an Assistatretary, or any other officer or agent of the @any which the Board has
authorized) deeds, mortgages, bonds, contractther mstruments which the Board has authorizedfficer or agent of the Company to execute. Howetree President shall
not sign any instrument which the law, these Bylaavgdhe Board expressly require some other offtigeagent of the Company to sign and execute.ehergl, the President st
perform all duties incident to the office of Presid and such other duties as the Board may presron time to time.

7.8 Vice Presidents.In the absence of the President or in the evehisaleath, inability or refusal to act, the Vieeesidents in the order of their length of service
as Vice Presidents, unless the Board determineswite, shall perform the duties of the Presidéidhen acting as the President, a Vice Presidettitisinze all the powers and
restrictions of the Presidency. A Vice Presidédmatlisperform such other duties as the Presideth®Board may assign to him from time to time.

7.9 Secretary The Secretary shall (a) keep the minutes ofriketings of the Stockholders and of the Board mmanmore books for that purpose, (b) give all
notices which these Bylaws or the law requiresséye as custodian of the records and seal dEtinepany, (d) affix the seal of the corporation ltalacuments which the
Board has authorized execution on behalf of the @omg under seal, (e) maintain a register of theesddof each Stockholder of the Company, (f) sigth the President, a Vic
President, or any other officer or agent of the @any which the Board has authorized, certificateshares of the Company, (g) have charge of tiekdtansfer books of the
Company, and (h) perform all duties which the Rtest or the Board may assign to him from time teeti

7.10 Assistant SecretarieslIn the absence of the Secretary or in the evielhisadeath, inability or refusal to act, the Asaig Secretaries in the order of their
length of service as Assistant Secretary, unles8tard determines otherwise, shall perform theedutf the Secretary. When acting as the Secredarpssistant Secretary
shall have the powers and restrictions of the $agre An Assistant Secretary shall perform sudteotiuties as the President, Secretary or Boardassign from time to time.

7.11 Treasurer The Treasurer shall (a) have responsibilityaibfunds and securities of the Company, (b) rezeind give receipts for moneys due and payal
the corporation from any source whatsoever, (cpdig@ll moneys in the name of the Company in digpdss which the Board selects, and (d) perforhogthe duties which tt
President or the Board may assign to him from tionéme.

7.12 Assistant Treasurersin the absence of the Treasurer or in the evEhis death, inability or refusal to act, the Asant Treasurers in the order of their ler
of service as Assistant Treasurer, unless the Baetefmines otherwise, shall perform the dutiethefTreasurer. When acting as the Treasurer, aistaat Treasurer shall have
the powers and restrictions of the Treasurer. Anigtant Treasurer shall perform such other dasethe Treasurer, the President, or the Board is&igrato him from time to
time.
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7.13 Delegation of Authority Notwithstanding any provision of these Bylawshe contrary, the Board may delegate the powedsities of any officer to any
other officer or agent.

7.14 Action with Respect to Securities of Other Corpimred. Unless the Board directs otherwise, the Presislegll have the power to vote and otherwise act on
behalf of the Company, in person or by proxy, at meeting of stockholders of or with respect to angion of stockholders of any other corporatiomrich the Company holc
securities. Furthermore, unless the Board direittsrwise, the President shall exercise any andgalts and powers which the Company possessesaspn of its ownership of
securities in another corporation.

7.15 Vacancies The Board may fill any vacancy in any office aese of death, resignation, removal, disqualiftcatr any other cause in the manner which
these Bylaws prescribe for the regular appointrt@stich office.

ARTICLE 8

CONTRACTS, LOANS, DRAFTS,
DEPOSITSAND ACCOUNTS

8.1 Contracts The Board may authorize any officer or officexgent or agents, to enter into any contract oceeeand deliver any instrument in the name ar
behalf of the Company. The Board may make sudhaaization general or special.

8.2 Loans. Unless the Board has authorized such actioofficer or agent of the Company shall contracté€doan on behalf of the Company or issue any
evidence of indebtedness in the Company’s name.

8.3 Drafts. The President, any Vice President, the Treasamsr Assistant Treasurer, and such other persotieaBoard shall determine shall issue all checks,
drafts and other orders for the payment of monetesiand other evidences of indebtedness issutbé imame of or payable by the Company.

8.4 Deposits. The Treasurer shall deposit all funds of the @any not otherwise employed in such banks, trustpamies, or other depositories as the Board
select or as any officer, assistant, agent orratoof the Company to whom the Board has delegaied power may select. For the purpose of depasitcollection for the
account of the Company, the President or the Treagar any other officer, assistant, agent orragtg of the Company whom the Board has authorizeal) endorse, assign and
deliver checks, drafts and other orders for thexgyt of money payable to the order of the Company.

8.5 General and Special Bank Account§he Board may authorize the opening and keepfirugneral and special bank accounts with suchdankst
companies, or other depositories as the Board mlagtsor as any officer, assistant, agent or atipof the Company to whom the Board has delegated gower may
select. The Board may make such special rulesemdations with respect to such bank accountsimooinsistent with the provisions of these Bylaasijt may deem expedie!

11




ARTICLE9

CERTIFICATES FOR SHARES AND THEIR TRANSFER

9.1 Certificates for Shares Every owner of stock of the Company shall hdweeright to receive a certificate or certificatesstifying to the number and class of
shares of the stock of the Company which he omsites that are in certificate form, or the sharetiefCompany may be uncertificated shares evidebgedbook-entry system
maintained by or through the Company'’s transfenageregistrar of such stock. The Board shaledatne the form of any certificates for the sharestock of the
Company. The Secretary, transfer agent, or regisfrthe Company shall number any certificatese®gnting shares of the stock of the Company imtter in which the
Company issues them. The President or any Vicgidnet and the Secretary or any Assistant Secrstay sign the certificates in the name of the @any. Any or all
certificates may contain facsimile signaturescdse any officer, transfer agent, or registrar Wa® signed a certificate, or whose facsimile sigma&ppears on a certificate,
ceases to serve as such officer, transfer agerggatrar before the Company issues the certdighe Company may issue the certificate with #reeseffect as though the
person who signed such certificate, or whose fatsisignature appears on the certificate, was sfifater, transfer agent, or registrar at the ddtssue. The Secretary, transfer
agent, or registrar of the Company shall keep artein the stock transfer books of the Company lbboek-entry system of the names of the persons, firmgrorations ownin
the stock as uncertificated shares or representeeificates, the number and class of shares &madidthe dates thereof and, in the case of caticelldhe dates of
cancellation. The Secretary, transfer agent, gist@r of the Company shall cancel every certiicgurrendered to the Company for exchange orfeangxcept in the case of a
lost, destroyed, stolen or mutilated certificakes Secretary, transfer agent, or registrar of the@any shall not issue a new certificate in excldog an existing certificate until
he or she has cancelled the existing certificate.

9.2 Transfer of Shares A holder of record of shares of the Companytglst or his or her attorney-in-fact authorized loyver of attorney duly executed and filed
with the Secretary, transfer agent or registrahefCompany, may transfer his or her shares ontherstock transfer books of the Company. Suckgeeshall furnish to the
Secretary, transfer agent, or registrar of the Gomgproper evidence of his or her authority to mileetransfer and shall properly endorse and sderefor cancellation any
existing certificate or certificates for such siwifehey are in certificated form. Whenever adeslof record of shares of the Company’s stock mak&ansfer of shares for
collateral security, the Secretary, transfer agentegistrar of the Company shall state suchifatlie entry of transfer if the transferor and ttansferee request.

9.3 Lost Certificates The Board may direct the Secretary, transfengge registrar of the Company to issue a newifazte to any holder of record of shares of
the Company’s stock claiming that he or she hasslosh certificate, or that someone has stolertralgsd or mutilated such certificate, upon the igioef an affidavit from such
holder to such fact. When authorizing the issua néw certificate, the Board, in its discretionymequire as a condition precedent to the issutimtethe owner of such
certificate give the Company a bond of indemnitguch form and amount as the Board may direct.
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9.4 Regulations The Board may make such rules and regulatiostsnoonsistent with these Bylaws, as it deems @igue concerning the issue, transfer and
registration of certificates for shares of the ktofthe corporation. The Board may appoint ohatize any officer or officers to appoint one ormatransfer agents, or one or
more registrars, and may require all certificat#sstock to bear the signature or signatures ofcdrigem.

9.5 Holder of Record The Company may treat as absolute owners oéshhe person in whose name the shares standooéiras if that person had full
competency, capacity and authority to exerciseigits of ownership, despite any knowledge or reotathe contrary or any description indicatingpresentative, pledge or
other fiduciary relation, or any reference to attyeo instrument or to the rights of any other parappearing upon its record or upon the shareficaté. However, the Compa
may treat any person furnishing proof of his appuent as a fiduciary as if he were the holder obrd of the shares.

9.6 Treasury Shares.Treasury shares of the Company shall consistafes which the Company has issued and thereafteirad but not canceled. Treasury
shares shall not carry voting or dividend rights.

ARTICLE 10

INDEMNIFICATION
10.1 Definitions. In this Article:

(a) “Indemnitee” means (i) any present or former Dioectdvisory director or officer of the Company) &ny person who while serving in any of the caies
referred to in clause (i) hereof served at the Canmyjs request as a director, officer, partner, ventymemprietor, trustee, employee, agent or similactionary of another foreic
or domestic corporation, partnership, joint ventamast, employee benefit plan or other enterpiase (iii) any person nominated or designated by @wsuant to authority
granted by) the Board of Directors or any committesreof to serve in any of the capacities refetoeid clauses (i) or (ii) hereof.

(b) “Official Capacity” means (i) when used with respect to a Directorpffiee of Director of the Company, and (ii) whesed with respect to a person other -
a Director, the elective or appointive office oétBompany held by such person or the employmeagency relationship undertaken by such person balbef the Company,
but in each case does not include service for &mgrdoreign or domestic corporation or any pahdgr, joint venture, sole proprietorship, trust,pbmyee benefit plan or other
enterprise.

(c) “Proceeding” means any threatened, pending or cetegblaction, suit or proceeding, whether civilminial, administrative, arbitrative or investigatiany
appeal in such an action, suit or proceeding, aydraquiry or investigation that could lead to swehaction, suit or proceeding.
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10.2 Indemnification. The Company shall indemnify every Indemniteeiggaall judgments, penalties (including excise amdilar taxes), fines, amounts paid in
settlement and reasonable expenses actually inthyréhe Indemnitee in connection with any Procegdi which he was, is or is threatened to be nadeéendant or
respondent, or in which he was or is a witnessauitlbeing named a defendant or respondent, by measwhole or in part, of his serving or having\@al, or having been
nominated or designated to serve, in any of thaaiéips referred to in Section 10.1, if it is det@red in accordance with Section 10.4 that the imaigee (a) conducted himself
in good faith, (b) reasonably believed, in the aafseonduct in his Official Capacity, that his caretlwas in the Company'’s best interests and, inthkr cases, that his conduct
was at least not opposed to the Company’s besesttg and (c) in the case of any criminal progegdiad no reasonable cause to believe that hducomvas unlawful;
provided, however, that in the event that an Indieperis found liable to the Company or is foundléaon the basis that personal benefit was imptppeceived by the
Indemnitee the indemnification (i) is limited tcasonable expenses actually incurred by the Indemiitconnection with the Proceeding and (ii) shatlbe made in respect of
any Proceeding in which the Indemnitee shall haenkfound liable for willful or intentional miscouct in the performance of his duty to the CompaBycept as provided in
the immediately preceding proviso to the first see of this Section 10.2, no indemnification shallmade under this Section 10.2 in respect offangeeding in which such
Indemnitee shall have been (x) found liable onkihsis that personal benefit was improperly recebsetlim, whether or not the benefit resulted framaation taken in the
Indemnitee’s Official Capacity, or (y) found liakie the Company. The termination of any Proceetingidgment, order, settlement or conviction, oraoplea of nolo
contendere or its equivalent, is not of itself detieative that the Indemnitee did not meet the ireguents set forth in clauses (a), (b) or (c) i finst sentence of this Section
10.2. An Indemnitee shall be deemed to have ba@mdfliable in respect of any claim, issue or miaitdy after the Indemnitee shall have been sodgfd by a court of
competent jurisdiction after exhaustion of all agpeherefrom. Reasonable expenses shall, inclittegut limitation, all court costs and all feasdadisbursements of attorneys
for the Indemnitee. The indemnification provideztdin shall be applicable whether or not negligesrogross negligence of the Indemnitee is alleggataven.

10.3 Successful DefenseWithout limitation of Section 10.2 and in additito the indemnification provided for in Sectioh 4, the Company shall indemnify
every Indemnitee against reasonable expenses @tthyrsuch person in connection with any Proceeidinghich he is a witness or a named defendanégpandent because he
served in any of the capacities referred to iniSect0.1, if such person has been wholly successfuthe merits or otherwise, in defense of theeBeding.

10.4 Determinations Any indemnification under Section 10.2 (unlessesed by a court of competent jurisdiction) shallmade by the Company only upon a
determination that indemnification of the Indemaite proper in the circumstances because he hatheapplicable standard of conduct. Such deteatioin shall be made (a)
by the Board of Directors by a majority vote of@gum consisting of Directors who, at the time wéls vote, are not named defendants or respondetiie iProceeding; (b) if
such a quorum cannot be obtained, then by a majaote of a committee of the Board of Directorslydiesignated to act in the matter by a majoritievaf all Directors (in
which designated Directors wiawe named defendants or respondents in the Proxpediy participate), such committee to consistlga@ktwo (2) or more Directors who, at t
time of the committee vote, are not named defersdantespondents in the Proceeding; (c) by spegal counsel selected by the Board of Directora committee thereof by
vote as set forth in clauses (a) or (b) of thisti®acl0.4 or, if the requisite quorum of all of tBéectors cannot be obtained therefor and suchneittee cannot be established, by
a majority vote of all of the Directors (in whichrBctors who are named defendants or respondetitg iRroceeding may participate); or (d) by theahalders in a vote that
excludes the shares held by Directors that are dateendants or respondents in the ProceedingeriDétation as to reasonableness of expenses shalhle in the same
manner as the determination that indemnificatiopeismissible, except that if the determination thdemnification is permissible is made by spelsghl counsel, determination
as to reasonableness of expenses must be madernmtiner specified in clause (c) of the precedamgesice for the selection of special legal counbethe event a
determination is made under this Section 10.4ttietndemnitee has met the applicable standardrduct as to some matters but not as to othersyaimoo be indemnified
may be reasonably prorated.
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10.5 Advancement of ExpensesReasonable expenses (including court costs timchays’fees) incurred by an Indemnitee who was or is aegi$ or was, is or
threatened to be made a named defendant or respidndeProceeding shall be paid by the Compamgagonable intervals in advance of the final digjpwsof such
Proceeding, and without making any of the deteriiona specified in Section 10.4, after receipt iy Company of (a) a written affirmation by suchdmhitee of his good faith
belief that he has met the standard of conductssacg for indemnification by the Company under #icle and (b) a written undertaking by or on bélof such Indemnitee to
repay the amount paid or reimbursed by the Comffahghall ultimately be determined that he is eatitled to be indemnified by the Company as atitled in this
Article. Such written undertaking shall be an mmted obligation of the Indemnitee but need noséeured and it may be accepted without referenfinancial ability to make
repayment. Notwithstanding any other provisiothig Article, the Company may pay or reimburse &ges incurred by an Indemnitee in connection wigrappearance as a
witness or other participation in a Proceeding @& when he is not named a defendant or respainiéme Proceeding.

10.6 Employee Benefit Plans For purposes of this Article, the Company shaldeemed to have requested an Indemnitee to aem@mployee benefit plan
whenever the performance by him of his duties éGompany also imposes duties on or otherwise wegodervices by him to the plan or participantseneficiaries of the
plan. Excise taxes assessed on an Indemnitegegitiect to an employee benefit plan pursuant tbcatybe law shall be deemed fines. Action takeomitted by an Indemnite
with respect to an employee benefit plan in théguerance of his duties for a purpose reasonabligbed by him to be in the interest of the partiaizeand beneficiaries of the
plan shall be deemed to be for a purpose whicbt®pposed to the best interests of the Company.

10.7 Other Indemnification and Insurancélhe indemnification provided by this Article $h@) not be deemed exclusive of, or to preclwat®; other rights to
which those seeking indemnification may at any teeentitled under the Company’s Articles of Inawgtion, any law, agreement or vote of shareholdedisinterested
Directors, or otherwise, or under any policy origiek of insurance purchased and maintained by timpany on behalf of any Indemnitee, both as tmadh his Official
Capacity and as to action in any other capacifyc@intinue as to a person who has ceased to Ibe icetpacity by reason of which he was an Indemmitterespect to matters
arising during the period he was in such capagiyinure to the benefit of the heirs, executord administrators of such a person and (d) not feired if and to the extent that
the person otherwise entitled to payment of sucbuarts hereunder has actually received paymentftiresader any insurance policy, contract or otheewi
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10.8 Notice. Any indemnification of or advance of expenseandndemnitee in accordance with this Article kbalreported in writing to the shareholders of
Company with or before the notice or waiver of cetof the next shareholders’ meeting or with oobethe next submission to shareholders of a contserction without a
meeting and, in any case, within the 12-month pkirlemediately following the date of the indemnifica or advance.

10.9 Construction The indemnification provided by this Article dHae subject to all valid and applicable laws,liming, without limitation, Article 2.02-1 of
the Texas Business Company Act, and, in the elén#rticle or any of the provisions hereof or thdemnification contemplated hereby are found tinsensistent with or
contrary to any such valid laws, the latter shaldeemed to control and this Article shall be régdras modified accordingly, and, as so modifiedantinue in full force and
effect.

10.10 Continuing Offer, Reliance, etcThe provisions of this Article (a) are for theriefit of, and may be enforced by, each Indemmifébe Company, the sar
as if set forth in their entirety in a written instnent duly executed and delivered by the Compawysaich Indemnitee and (b) constitute a continoiifey to all present and
future Indemnitees. The Company, by its adoptibtihese Bylaws, (x) acknowledges and agrees tleit Balemnitee of the Company has relied upon aficamtinue to rely
upon the provisions of this Article in becomingdaserving in any of the capacities referred toéct®n 10.1(a) of this Article, (y) waives relianggon, and all notices of
acceptance of, such provisions by such Indemnéedgz) acknowledges and agrees that no presémtuoe Indemnitee shall be prejudiced in his righenforce the provisions
of this Article in accordance with their terms hyyaact or failure to act on the part of the Company

10.11 Effect of Amendment No amendment, modification or repeal of thisiédet or any provision hereof shall in any mannemieate, reduce or impair the
right of any past, present or future Indemniteelsedndemnified by the Company, nor the obligattéthe Company to indemnify any such Indemniteeslen and in accordan:
with the provisions of the Article as in effect irediately prior to such amendment, modificationepeaal with respect to claims arising from or relgtio matters occurring, in
whole or in part, prior to such amendment, modifaaor repeal, regardless of when such claims ar&g or be asserted.
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ARTICLE 11
TAKEOVER OFFERS

In the event the Company receives a takeover dfierBoard of Directors shall consider all releviattors in evaluating such offer, including, bot fimited to, the
terms of the offer, and the potential economic smelal impact of such offer on the Companigtockholders, employees, customers, creditorg&amnunity in which it operate

ARTICLE 12

NOTICES

12.1 General Whenever these Bylaws require notice to anyktolcler, director, officer or agent, such noticesloot mean personal notice. A person may give
effective notice under these Bylaws in every casddpositing a writing in a post office or lettemndbin a postpaid, sealed wrapper, or by dispatchipgepaid telegram addres:
to such Stockholder, director, officer or agerhiataddress on the books of the Company. UnlesetBylaws expressly provide to the contrary, ithe tvhen the person sends
notice shall constitute the time of the giving otine.

12.2 Waiver of Notice. Whenever the law or these Bylaws require notioe person entitled to said notice may waive swatite in writing, either before or after
the time stated therein.

ARTICLE 13

MISCELLANEOUS

131 Facsimile Signatures In addition to the use of facsimile signaturdsch these Bylaws specifically authorize, the Comypmay use such facsimile
signatures of any officer or officers, agents agrgggof the Company as the Board or a committebeBoard may authorize.

13.2 Corporate Seal The Board may provide for a suitable seal conmtagi the name of the Company, of which the Secyethall be in charge. The Treasurer,
any Assistant Secretary, or any Assistant Treasuegrkeep and use the seal or duplicates of tHefseal when the Board or a committee of the Basodlirects.

13.3 Fiscal Year. The Board shall have the authority to fix androde the fiscal year of the Company.
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ARTICLE 14
AMENDMENTS

Subject to the provisions of the Articles of Incoration, the Stockholders or the Board may amenémeal these Bylaws at any meeting.

* k%
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CERTIFICATE OF SECRETARY

The undersigned hereby certifies that the foregommgtitutes a true and correct copy of the Bylaasgsamended and restated, of Opexa Therapeuticsadradopted
by the Board of Directors on the 11th day of Novem2009.

Executed as of this 11th day of November, 2009.

s/ Neil K. Warma
Neil K. Warma, Acting Secretary
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