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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).July 25, 2012

OPEXA THERAPEUTICS, INC.

(Exact name of registrant as specified in its @rart

Texas 001-33004 7€-033316¢&
(State or other jurisdiction of (Commission File Number) (IRS Employer Identification
incorporation) No.)
2635 Technology Forest Blvd., The Woodlands, Texi 77381
(Address of principal executive office (Zip Code)

Registrar’s telephone number, including area co¢(281) 27:-9331
N/A
(Former name or former address, if changed sirstedgort)

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

O Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Preecommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

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




Item 1.01. Entry into a Material Definitive Agreement

On July 25, 2012, Opexa Therapeutics, Inc. (t@®fpany”) closed a private offering (theNote Offering ") of convertible secured
promissory notes (theNotes”) and warrants to purchase shares of common gthek' Warrants ") pursuant to a Note Purchase Agreement (the “
Purchase Agreement) dated July 25, 2012 entered into by and amoegdbmpany and the investors signatory thereto. fdtme of Purchase
Agreement is attached hereto as Exhibit Hhd incorporated herein. The Company raised Imjtiass proceeds of $4,085,000 in principal amount
from the Note Offering. The form of Note issuedhe investors is attached hereto as Exhibit 2@®the form of Warrant issued to the investors is
attached hereto as Exhibit 4.&ach of which is incorporated herein by reference

The Notes mature on July 25, 2014 and accrue Bitateghe rate of 12% per annum, compounded annuiterest is payable semi-
annually on June 30 and December 31 in either castgistered shares of common stock, at the Coypatection. The Notes are secured by
substantially all of the Company’s tangible ancdngible assets and are convertible into a new olasen-voting Series A Convertible Preferred
Stock. The Notes can be converted into Series AvEtible Preferred Stock at the option of the staes at a price of $100.00 per share, subject to
certain limitations and adjustments. Additionatlye Company can elect to convert the Notes inteSé Convertible Preferred Stock if (i) the
Company’s common stock closes at or above $2.58h@e for 20 consecutive trading days or (ii)@menpany achieves certain additional funding
milestones to allow it to continue its clinicaldrprogram. These milestones include (x) execuistrategic agreement with a partner or potential
partner by which the Company will receive a minimah$5,000,000 to partially fund, or an option &rimer with the Company for, its Phase I
clinical trial for Tcelna in patients with secongarogressive multiple sclerosis and (y) receivanginimum of $25,000,000 in additional capital
(including the Note Offering proceeds) from anytpar, potential partner or any other source.

The powers, preferences, rights, qualificatiomsijtlitions and restrictions of the Series A Prefé®Béock are set forth in the Certificate of
Designation of Preferences, Rights and LimitatiohSeries A Convertible Preferred Stock (th@ertificate of Designation”), a copy of which is
attached hereto as Exhibit 48d incorporated herein by reference. The Sériésnvertible Preferred Stock accrues dividendsatate of 8%
per annum, which are cumulative and payable semitaty in either cash or registered shares of trernon stock, at the Compasyelection. Th
Series A Convertible Preferred Stock is convertiblehares of the Company’s common stock at therpf the investors at a price of $0.80 per
share, for a maximum issuance of 5,106,250 shdrasnomon stock, subject to certain limitations adjustments. Additionally, the Company can
elect to convert the Series A Convertible Prefe8amtk into common stock if the Company’s commamlsicloses at or above $4.00 per share for
20 consecutive trading days.

The warrants have an exercise price of $1.25 @resh five-year term and are exercisable for 76#enumber of shares into which the
notes are ultimately convertible, for a maximunu&sce of 3,829,688 shares of common stock, sutgjexrtain limitations and adjustments. The
Company can redeem the warrants at $0.01 per BtheeCompany’s common stock closes at or abovBGger share for 20 consecutive trading
days.




Pursuant to Nasdag Stock Market rules, the Ndtesshares of Series A Preferred Stock and the Warcantain a limitation on
conversion or exercise, as applicable, such tleasdlcurities are not convertible or exercisablbagcextent an investor would beneficially own in
excess of 19.9% of the Company’s common stock audiing or control in excess of 19.9% of the totaing power of the outstanding securities,
unless and until the Company obtains sharehold@oapl permitting such issuance of shares. Silyiltine Notes, the shares of Series A Preferred
Stock and the Warrants have a conversion price #ad an exercise price floor, as applicable, prérg any adjustment to cause the conversion
prices or exercise price to be less than the mares at issuance (plus, in the instance of caigarprices, a premium as specified by Nasdaq
Stock Market rules) unless and until the Compartgiob shareholder approval permitting such redactibhe number of underlying warrants
shares may be adjusted in certain circumstancbgauo a cap of no more than 50% of the shanewlfiich the warrant was initially exercisable.

The investors were granted a security interest imsaets of the Company, pursuant to a Securitgément entered into between the
Company and the investors signatory thereto, the fif which is attached hereto as Exhibit 10.8 addition, $1,000,000 of the proceeds from the
Note Offering is being held in a controlled accoastpart of the security interest granted by them@any to the investors, pursuant to the terms
Deposit Account Control Agreement, a copy of whichttached hereto as Exhibit 10.Zhe investors were granted certain registratigints for
the shares of common stock underlying the SeriBseferred Stock and the Warrants, pursuant to ésRatjpn Rights Agreement entered into
between the Company and the investors signatorgtithethe form of which is attached hereto as BExHi®.5.

The Purchase Agreement contains an expansion aoptiereby the Company may request, upon certainitons, that the investors
purchase additional Notes and Warrants to brinddteg offering to an aggregate of $8.0 millionpirincipal amount. However, any exercise of this
expansion option will require the consent of hoddefrat least 75% of the issued Notes, among athraditions.

Investors in the Note Offering included severakérg large shareholders of the Company as wealrae members of the Company’s
Board of Directors. Entities affiliated with ditec Scott B. Seaman invested an aggregate of $ilidmin the Note Offering, director David E.
Jorden invested $115,000 in the Note Offering, dinettor and President & Chief Executive OfficerlNé Warma invested $15,000 in the Note
Offering. An independent special committee of@mmpany’s Board of Directors reviewed and negatidite terms of the Note Offering and
recommended that the Note Offering be approvedetralb of the Company and its Board of Directors.

The Purchase Agreement is attached hereto as dritémlprovide security holders with informatioegarding its terms. It is not intended
to provide any other factual information about @@mpany. The representations, warranties and emgmontained in the Purchase Agreement
were made only for purposes of such agreement sl pecific dates, were solely for the benefithef parties to such agreement, and may be
subject to limitations agreed upon by the contracpiarties, including being qualified by confidantiisclosures exchanged between the parties in
connection with the execution of the Purchase Agead.




The foregoing description of the Note Offering bg ICompany and the documentation related therets ot purport to be complete and
is qualified in its entirety by reference to sucthibits.

Item 2.03 Creation of a Direct Financial Obligation or an Obiigation under an Off-Balance Sheet Arrangement of a Registrar

The disclosure in Item 1.01 above is incorporateim by reference.
Item 3.02 Unregistered Sales of Equity Securitie

The disclosure in Item 1.01 above is incorporatedim by reference. The offers and sales of thiedNand Warrants were made without
registration under the Securities Act of 1933, merded (the Act "), or the securities laws of applicable stateggilance on the exemptions
provided by Section 4(2) of the Act and Regulafibander the Act and in reliance on similar exemmgiander applicable state laws, based upon
representations made by the investors (each of wh@m “accredited investor” as such term is defimeRule 501(a) of Regulation D).
Item 3.03 Material Modification to Rights of Security Holders

The disclosure in Item 1.01 above is incorporateim by reference. On July 25, 2012, the Comfidery the Certificate of Designation
with the Secretary of State of the State of Texdting forth the powers, preferences, rights, digalions, limitations and restrictions of the ®sri
A Preferred Stock. An aggregate of 80,000 sharéseoCompany’s blank check preferred stock havenlmesignated as Series A Preferred
Stock. A copy of the Certificate of Designatiorattached hereto as Exhibit 48d incorporated herein by reference.
Item 5.03 Amendments to Articles of Incorporation or Bylaws;Changes in Fiscal Yeal

On July 20, 2012, the Company filed a Restatedifidate of Formation with the Secretary of Statelef State of Texas to restate its
charter, as previously amended, restated and ¢tedéz date and currently in effect prior to tHmf. A copy of the Restated Certificate of
Formation is attached hereto as Exhibit&#l incorporated herein by reference.
Item 8.01 Other Events.

On July 26, 2012, the Company issued a press eelawuncing the closing of the Note Offering diésct above in Item 1.01. A copy of
the press release is attached hereto as Exhildia®@.is incorporated herein by reference.




Iltem 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit No. Description

3.1 Restated Certificate of Formation of Opexa Theréipgulnc.

4.1 Form of Series | Warrant issued to invest

4.2 Certificate of Designation of Preferences h&gnd Limitations of Series A Convertible PrederStock of Opexa Therapeutics,
Inc.

10.1 Form of Note Purchase Agreement, dated Jyl2@12, by and among Opexa Therapeutics, Inctt@thvestors signatory
thereto.

10.2 Form of 12% Convertible Secured Promissory Notegdgo investors

10.3 Form of Security Agreement, dated July 28, 2@y and among Opexa Therapeutics, Inc., thestove signatory thereto, and
Alkek & Williams Ventures, Ltd. as collateral agdat the investors

104 Deposit Account Control Agreement, dated 28ly2012, by and among Opexa Therapeutics, InkekA& Williams Ventures,
Ltd. as collateral agent for the investors, andl$eargo Bank, National Associatic

10.5 Form of Registration Rights Agreement, daitdg 25, 2012, by and among Opexa Therapeuticsalmt the investors signatory
thereto.

99.1 Press Release issued by Opexa Therapeutics, Idclp26, 2012




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

Dated: July 26, 201 OPEXA THERAPEUTICS, INC

By: /s/ Neil K. Warme
Neil K. Warma
President & Chief Executive Offict
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Exhibit No. Description

3.1 Restated Certificate of Formation of Opexa Theréipgulnc.

4.1 Form of Series | Warrant issued to invest

4.2 Certificate of Designation of Preferences,h&and Limitations of Series A Convertible PrefdrStock of Opexa Therapeutics,
Inc.

10.1 Form of Note Purchase Agreement, dated Jyl2@12, by and among Opexa Therapeutics, Inctt@thvestors signatory
thereto.

10.2 Form of 12% Convertible Secured Promissory Notegdgo investors

10.3 Form of Security Agreement, dated July 28, 2@y and among Opexa Therapeutics, Inc., thestove signatory thereto, and
Alkek & Williams Ventures, Ltd. as collateral agdat the investors

104 Deposit Account Control Agreement, dated 28ly2012, by and among Opexa Therapeutics, InkekA& Williams Ventures,
Ltd. as collateral agent for the investors, andI$eargo Bank, National Associatic

10.5 Form of Registration Rights Agreement, daidgt 25, 2012, by and among Opexa Therapeuticsalmt the investors signatory
thereto.

99.1 Press Release issued by Opexa Therapeutics, Idclp26, 2012
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Form 415 This space reserved for
¢ office use.
{Revised 05/11)
Submit in duplicate to: : = F Iﬂrh' E '[the
the Offic
S = ety SR o
Austin, TX 78711-3697 Restated Certificate of Formation JuL 2 0 2012
512 463-5555 Without Further Amendments .
FAX: 512/463-5709 Corporations Section
Filing Fee: See instructions
Entity Information
The name of the filing entity is:
Opexa Therapeutics, Inc.
State the name of the entity as currently shown in the records of the secretary of stare,
The filing entity is a: (Select the appropriate entity type below.)
For-profit Corporation [] Professional Corporation
[ Nonprofit Corporation [ Professional Limited Liability Company
[ Cooperative Association [ Professional Association
[ Limited Liability Company [ Limited Partnership

The file number issued to the filing entity by the secretary of state is: 118585600
The date of formation of the filing entity is: March 15, 1991

Required Statements

This restated certificate of formation does not make any new amendments to the certificate of
formation being restated. The restated certificate of formation, which is attached to this form,
accurately states the text of the certificate of formation being restated, as amended, restated, and
corrected, except for the information permitted to be omitted by the provisions of the Texas Business
Organizations Code applicable to the filing entity. The restated certificate of formation has been
approved in the manner required by the Code and by the governing documents of the entity

Effectiveness of Filing (sctect citver A, B, or )

A. [¥/] This document becomes cffective when the document is filed by the secretary of state.

B. [] This document becomes effective at a later date, which is not more than ninety (90) days from
the date of signing. The delayed effective date is

Farm 415









C. [] This document takes effect upon the occurrence of a future event or fact, other than the
passage of time. The 90" day after the date of signing is

The following event or fact will cause the document to take effect in the manner deseribed below:

Execution

The undersigned affirms that the person designated as registered agent in the restated certificate of
formation has consented to the appointment, The undersigned signs this document subject to the
penalties imposed by law for the submission of a materially false or fraudulent instrument and
certifics under penalty of perjury that the undersigned is authorized under the provisions of law
governing the entity to execute the filing instrument.

Date: July 20,2012

o _OPEM_ TreRAuGics, yuc.

¢ A

i thorized persof

Neil K. Warma, President & Chief Executive Officer
Printed or typed name of suthorized person {scc instructions)

Attach the text of the restated certificate of formation to the completed statement form. Identify the
aftachment as “Restated Certificate of Formation of [Name of Entity].”
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RESTATED CERTIFICATE OF FORMATION
OF
OPEXA THERAPEUTICS, INC.
a Texas corporation

ARTICLE I.
The name of the Corporation is Opexa Therapeutics,

ARTICLE II.
The period of duration of the Corporation is peupét

ARTICLE 11

The purpose or purposes for which the Corporasarrgianized is the transaction of any and all labfisiness for which corporations n
be incorporated under the Texas Business Corparatib

ARTICLE IV.

The aggregate number of shares which the corparatiall have authority to issue is one hundredrt#iion (110,000,000), consisting of
one hundred million (100,000,000) shares of comstonk having $0.01 par value "Common Stock"), amdnhillion (10,000,000) shares of
preferred stock having no par value ("PreferrectiSo

Shares of Preferred Stock of the Corporation magdieed from time to time in one or more classesedes, each of which class or series
shall have such distinctive designation or titleslaall be determined by the Board of Directorshef Corporation ("Board of Directors") prior to the
issuance of any shares thereof. Each such classies of Preferred Stock shall have such votirvggps, full or limited, or no voting powers, and
such preferences and relative, participating, opfior other special rights and such qualificatjdinsitations or restrictions thereof, shall betsth
in such resolution or resolutions providing for thgue of such class or series of Preferred Steckay be adopted from time to time by the Board
of Directors prior to the issuance of any sharesef pursuant to the authority hereby expresséyeckin it, all in accordance with the laws of the
State of Texas.

ARTICLE V.

The Corporation will not commence business untikis received for the issuance of its shares ceraidn of the value of at least of one
thousand dollars ($1,000), consisting of moneyptatone or property actually received.




ARTICLE VL.

The street address of the registered office is Z&8Hinology Forest Blvd., The Woodlands, Texas 1738d the name of the registered
agent is Neil K. Warma.

ARTICLE VIL.

The number of directors who shall constitute thaffsshall equal not less than two nor more tharad®@he Board may determine by
resolution from time to time. The current Boardifectors, and the names and addresses of eachs dollows:

Name Address
David E. Jordel 2635 Technology Forest Blv
The Woodlands, Texas 773

Gail J. Maderis 2635 Technology Forest Blv
The Woodlands, Texas 773

Michael S. Richmau 2635 Technology Forest Blv
The Woodlands, Texas 773

Scott B. Seama 2635 Technology Forest Blv
The Woodlands, Texas 773

Neil K. Warma 2635 Technology Forest Blv
The Woodlands, Texas 773

ARTICLE VIIL.

No director of the Corporation shall be liablete Corporation or its shareholders or members foratary damages for any act or
omission in such director's capacity as a direewecept for (i) a breach of such director's dutjoghlty to the Corporation or its shareholderscor
the Corporation, (ii) an act or omission not in ddaith that constitutes a breach of duty of threcior to the Corporation, or an act or omissiat th
involves intentional misconduct or a knowing viddatof the law; (iii) a transaction from which aelitor received an improper benefit, whether or
not the benefit resulted from an action taken withie scope of the director's office; or (iv) ah@comission for which the liability of a directr
expressly provided by an applicable statute.

ARTICLE IX.

The Corporation shall indemnify all current andnfier directors and officers of the Corporation te fihllest extent of the applicable law,
including, without limitation, Article 2.02-1 of ¢hTexas Business Corporation Act.




ARTICLE X.
Shareholders of the Corporation shall not have ¢ative voting rights nor preemptive rights.
ARTICLE XI.

If the Texas Business Corporation Act (“TBCABquires that the shareholders vote for any ofdlewing actions: (a) the approval of &
amendment of the articles of incorporation purstamtrticle 4 of the TBCA (or any successor stafufe) the approval of a plan of merger or
exchange pursuant to Section 5.03 of the TBCA (igrsaccessor statute thereto), (c) the approvalsafle, lease, exchange or other disposition of
assets pursuant to Section 5.10 of the TBCA (orsarcgessor statute thereto), or (d) the approvahafiuntary dissolution of the Company under
Section 6.03 or the revocation of such voluntasggdliution pursuant to Section 6.05(A) of the TB@A#ny successor statutes), then the vote of
shareholders required for such actions shall bieiinof any greater vote required by the TBCA) #ifirmative vote of the holders of a majority of
the outstanding shares entitled to vote thereodlesarany class or series of shares is entitledt® as a class thereon, in which event the vote
outstanding shares within each class or serieBas entitled to vote thereon as a class ana@stt demajority of the outstanding shares otherwise
entitled to vote thereon.



Exhibit 4.1

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 AS
AMENDED (THE “ACT”), OR ANY STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT BE SOLD OR OTHERWISE
TRANSFERRED EXCEPT AS PERMITTED UNDER THE ACT AND T HE APPLICABLE STATE SECURITIES LAWS, PURSUANT
TO REGISTRATION OR AN EXEMPTION THEREFROM. THE ISS UER OF THESE SECURITIES MAY REQUIRE AN OPINION OF
COUNSEL (WHICH MAY BE COUNSEL FOR THE COMPANY) IN F ORM AND SUBSTANCE REASONABLY SATISFACTORY TO
THE ISSUER TO THE EFFECT THAT ANY PROPOSED TRANSFER OR RESALE IS IN COMPLIANCE WITH THE ACT.

SUBJECT TO THE PROVISIONS OF SECTION 11 HEREOF, THIS WARRANT SHALL BE VOID AFTER 5:00 P.M. CENTRAL TIM E
ON JULY 25, 2017, (THE “EXPIRATION DATE”).

No. I- July 25, 201
OPEXA THERAPEUTICS, INC.

SERIES | WARRANT TO PURCHASE SHARES
OF COMMON STOCK, PAR VALUE $0.01 PER SHARE

For VALUE RECEIVED, Warrantholder”), is entitled to purchase, subject to the provisiohthis Series | Warra
(the “Warrant "), from Opexa Therapeutics, Inc., a Texas corponat* Company”), at any time from and after the date six monthsr afte dat
hereof (the “Initial Exercise Date”) and not later than 5:00 P.M., Central time, onEhlpiration Date (as defined above), at an exenig® pe
share equal to One Dollar and 25/100 ($ 1).ZBe exercise price in effect being herein calleel “ Warrant Price”), shares
Warrant Shares’) of the Company’s Common Stock, par value $0.84 ghare (‘Common StocK). The number of Warrant Shares purchas
upon exercise of this Warrant and the Warrant Psia@l be subject to adjustment from time to timedascribed herein. This Warrant is one
series of Series | Warrants of like tenor issuedh®yCompany pursuant to that certain Note PurcAgseement entered into contemporanec
herewith among the Company and the Investors namaéin (the “Purchase Agreement). Capitalized terms used but not otherwise det
herein shall have the meanings ascribed to theheifPurchase Agreement.

1. Registration The Company shall maintain books for the tranafe registration of the Warrant. Upon the initssuance of th
Warrant, the Company shall issue and register therdiit in the name of the Warrantholder.

2. Transfers This Warrant may be transferred only pursuara tegistration statement filed under the Securitiesof 1933, a
amended (the Securities Act’), or an exemption from such registration. Subjecuoh restrictions, the Company shall transfer\tiérant fron
time to time upon the books to be maintained byGbmpany for that purpose, upon surrender heredfdasfer, properly endorsed or accompa
by appropriate instructions for transfer and sutifieodocuments as may be reasonably required by tmepany, including, if required by 1
Company, an opinion of counsel to the effect thathstransfer is exempt from the registration rezuients of the Securities Act, to establish
such transfer is being made in accordance withte@hmas hereof, and a new Warrant shall be issugbetdransferee (who shall thereafter be
Warrantholder hereunder) and the surrendered Wsshatl be canceled by the Company.




3. Exercise of Warrant

(a) Subject to the provisions hereof, includiregt®n3(d) , the Warrantholder may exercise this Warrant, limole or in par
at any time after the Initial Exercise Date andptd 5:00 p.m. Central Time on the Expiration Dag®n (i) written notice, in the form attacl
hereto as APPENDIX A (theExercise Notice’), of the Warrantholdes election to exercise this Warrant, and (ii) pagthi®y cash, certified che
or wire transfer of funds, or pursuant to a cashkesercise pursuant to Sectid@{b) below, of the aggregate Warrant Price for that nemr
Warrant Shares then being purchased, to the Comgarigg normal business hours on any business t#lyeaCompanys principal executiv
offices (or such other office or agency of the Campas it may designate by notice to the Warraddrl The Warrant Shares so purchased
be deemed to be issued to the Warrantholder owWdweantholders designee, as the record owner of such share$,tae close of business on
date on which the Warrant Price shall have beed aad the completed Exercise Notice shall have deéwered. The Warrantholder shall no
required to deliver the original Warrant in ordereffect an exercise hereunder. CertificatesHerWarrant Shares so purchased shall be deli
to the Warrantholder within a reasonable time,exateeding three (3) business days, after this \Wastzall have been so exercised. The certifi
so delivered shall be in such denominations as lbeasequested by the Warrantholder and shall beteggd in the name of the Warrantholde
such other name as shall be designated by the Witholder, as specified in the Exercise Noticethi§ Warrant shall have been exercised on
part, then, unless this Warrant has expired, theg2my shall, at its expense, at the time of dejfiwdrsuch certificates, deliver to the Warranthe
a new Warrant representing the right to purchasentimber of shares with respect to which this Whrshall not then have been exercised
used herein, “business dayieans a day, other than a Saturday or Sunday, @ \whnks in Houston, Texas are open for the gétarssaction ¢
business. Each exercise hereof shall constitateetaffirmation by the Warrantholder that the esgntations and warranties containe8éation !
of the Purchase Agreement are true and correcll imaterial respects with respect to the Warramtbolas of the time of such exercise.
Warrantholder shall promptly physically surrendas tWarrant to the Company in the event the Wariseixercised. The Warrantholder and
Company shall maintain records showing the amoxetoised and the dates of such exercise. The Waoder and any assignee, by accept
of this Warrant, acknowledge and agree that, byae®f the provision of this paragraph, followingecise of a portion of the Warrant, the nun
of Warrant Shares of this Warrant may be less thammount stated on the face hereof.

(b)  Subject to the provisions hereof, the Warranthotday effect one or more cashless exercises byrslgrieng Warrants -
the Company and giving written notice that the \@atiholder wishes to effect a cashless exercisailrgradering some Warrants without exer¢
upon which the Company shall issue, or cause isdued, to the Warrantholder up to the number ofrive Shares determined as follows:




X = YXx(A-B)A
where:

X

the maximum number of Warrant Shares that mayqedto the Warrantholde
Y = the number of Warrant Shares with respect to wttiehVarrant is being exercise
A = the Market Price as of the Date of Exercise; i

B = the Exercise Pric¢

“ Market Price” of a share of Common Stock on any date shall m@aifithe shares of Common Stock are listed onNAeSDAQ Stocl
Market, the official closing price reported on thtite; (ii) if the shares of Common Stock are nugéyr listed on the NASDAQ Sto
Market and are listed on any other national seesrigxchange, the last sale price of the CommockStported by such exchange on
date; (iii) if the shares of Common Stock are &t on any such exchange and the shares of CorStock are traded in the over-the-
counter market, the last price reported on suchlyathe OTC Bulletin Board; (iv) if the shares obr@mon Stock are not listed on
such exchange or quoted on the OTC Bulletin Bodueh the last price quoted on such day in the twvecounter market as reported
the National Quotation Bureau Incorporated (or simyilar organization or agency succeeding its fiomst of reporting prices); or (v)
none of clauses (i)-(iv) are applicable, then aermeined in good faith by the Company’s Board afetors (the ‘Board of Directors”).

“ Date of Exercis€ means the date on which the Company has recéiwedWarrantholder the completed and executed Eseidotice.

(©) Companis Failure to Timely Deliver Securitiedf within three (3) Trading Days after the DatieExercise the Compal
shall fail to issue and deliver a certificate te #arrantholder and register such shares of Conftack on the Company’share register or cre
the Warrantholder's balance account with The DeposiTrust Company (‘DTC ") for the number of shares of Common Stock to whiod
Warrantholder is entitled upon the Warrantholdexsrcise hereunder or pursuant to the Comaalgligation set forth in clause (ii) below, an
on or after such Trading Day the Warrantholder pases (in an open market transaction or otherveibajes of Common Stock to delivel
satisfaction of a sale by the Warrantholder of abaf Common Stock issuable upon such exercisg¢hit@ad/arrantholder anticipated receiving fi
the Company (a Buy-In "), then the Company shall, within three (3) busmeays after the Warrantholder’'s request andeén/arrantholdeg
discretion, either (i) pay cash to the Warrantholdean amount equal to the Warrantholddotal purchase price (including brokerage comiaoriss
if any) for the shares of Common Stock so purchged”Buy-In Price "), at which point the Compang’obligation to deliver such certificate (i
to issue such shares of Common Stock) or credih S\arrantholdes balance account with DTC shall terminate, or giipmptly honor it
obligation to deliver to the Warrantholder a cétife or certificates representing such sharesamfirton Stock or credit such Warrantholder’
balance account with DTC and pay cash to the Wtrodgler in an amount equal to the excess (if afyh® Buyin Price over the product of (
such number of shares of Common Stock, times @Mhrket Price on the date of exercise.




(d) Limitations on the Number of Shares IssuablBlotwithstanding anything herein to the contrarg @ompany shall n
issue to the Warrantholder any Warrant Shareseaextent that, after giving effect to such issuatice Warrantholder (together with any pel
that, directly or indirectly through one or mordéeinmediaries, controls or is controlled by or iflencommon control with the Warrantholder
such terms are used in and construed under Ruleudddr the Securities Act and the rules and reiguistpromulgated thereunder - each an *“
Affiliate ") would (i) beneficially own shares of Common Stookeixcess of 19.9% of the shares of Common Stodtanding (immediately aft
giving effect to such issuance) or (ii) controkixcess of 19.9% of the total voting power of thenpany's securities outstanding (immediately &
giving effect to such issuance) that are entitled/dte on a matter being voted on by holders of @om Stock, unless and until the Comg
obtains shareholder approval permitting such issesim accordance with applicable rules of the NAQCStock Market; providedhowever, tha
such limitations on issuance shall not apply to exgrcise of this Warrant in connection with antljsct to completion of the following if, up:
completion, the Warrantholder and its Affiliates i not exceed the specified limits: (i) any oiifigr of securities by the Company or
shareholders (including, without limitation, the Mé&mtholder); and (ii) ®dona fidethird party tender offer for the Company securiti€®r purpose
of this Section 3(d) beneficial ownership shall (x) exclude such numbleshares of Common Stock that would be issuaplen exercise
conversion of the unexercised or ncomverted portion of any securities of the Comp@ngluding, without limitation, options, warrantshares ¢
Series A Preferred Stock and other convertible riges such as convertible promissory notes) exdéept limitation on conversion or exerc
analogous to the limitation contained in the fashtence of this Section 3(@hd (y) otherwise be calculated in accordance &ébtion 13(d) of tt
Securities Exchange Act of 1934 (and the rules pigated thereunder). [Note: If the limitation ¢@ined in the first sentence of tt&ction 3(d
applies to any exercise of this Warrant, then tben@any shall nonetheless issue to the Warranthgldehr securities as may be issued belo\
limitation.] Upon the written request of the Wantiaolder, the Company shall within two (2) busindags confirm in writing to the Warrantholi
the number of shares of Common Stock then outstgndi

4, Company Call Right; RedemptioNotwithstanding any other provision containedtiis Warrant to the contrary, if the share
Common Stock trade on the Nasdaq Capital Markesngrother trading market on which the shares ah@on Stock are then traded, with a
share closing price on the trading day of at |82s50 (subject to appropriate adjustment in thenew€any stock dividend, stock split, combina
or other similar recapitalization with respect te Common Stock) for at least twenty (20) consgeuttiading days, then the Company, upon t
(30) days prior written notice (theNotice Period”) given to the Warrantholders within thirty (30) dayfsthe occurrence of the triggering ev
may call the Warrants, in whole or in part, at demaption price equal to $0.01 per share of CommimckSthen purchasable pursuant to
Warrants called for redemption. The Warranthoklall have the right to exercise the Warrants gaodhe end of the Notice Period. As of the
day of the Notice Period, any Warrants timely amdidly called for redemption by the Company shalintinate and permanently cease ti
exercisable and the Warrantholders shall then tideghonly to receive the redemption price.




5. Compliance with Securities Lawd his Warrant may only be exercised by the Walalder in accordance with applica
securities laws. The Company may cause the legenfbrth on the first page of this Warrant to beferth on each Warrant, and a similar leg
on any security issued or issuable upon exercighi®Warrant, unless counsel for the Company ithefopinion as to any such security that :
legend is unnecessary.

6. Payment of TaxesThe Company will pay any documentary stamp tat@sbutable to the initial issuance of Warrant i@k
issuable upon the exercise of the Warrant; provjdemvever, that the Company shall not be required to paytaryr taxes which may be paye
in respect of any transfer involved in the issuamcdelivery of any certificates for Warrant Shairea name other than that of the Warranthold
respect of which such shares are issued, and mhaase, the Company shall not be required to issdeliver any certificate for Warrant Share
any Warrant until the person requesting the samnsephéd to the Company the amount of such tax orestablished to the Compasyreasonab
satisfaction that such tax has been paid. The atirolder shall be responsible for income taxesuthder federal, state or other law, if any ¢
tax is due.

7. Mutilated or Missing Warrantsin case this Warrant shall be mutilated, lost)est, or destroyed, the Company shall isst
exchange and substitution of and upon surrendecancellation of the mutilated Warrant, or in liefuand substitution for the Warrant lost, st
or destroyed, a new Warrant of like tenor and Far purchase of a like number of Warrant Sharespblyt upon receipt of evidence reason
satisfactory to the Company of such loss, thefti@struction of the Warrant, and with respect tos, Istolen or destroyed Warrant, reasor
indemnity or bond with respect thereto, if requedig the Company.

8. Reservation of Common Stoclt any time when this Warrant is exercisable, @@mpany shall at all applicable times k
reserved until issued (if necessary) as contengplagethis_Section8 , out of the authorized and unissued shares of GumfBtock, at least a numl
of shares of Common Stock as shall from time tcetive necessary to effect the exercise of all a&f ¥arrant then outstanding. The Comg
agrees that all Warrant Shares issued upon dueiseef the Warrant shall be, at the time of dejivef the certificates for such Warrant She
duly authorized, validly issued, fully paid and rassessable shares of Common Stock of the Company.

9. Adjustments

@) If the Company shall, at any time or from time bme while this Warrant is outstanding, pay a divideor make
distribution on its Common Stock in shares of Comr&tock, subdivide its outstanding shares of ComBtock into a greater number of share
combine its outstanding shares of Common Stockangmaller number of shares, then (i) the WarraiceRn effect immediately prior to the d
on which such change shall become effective stleafidjusted by multiplying such Warrant Price byaztion, the numerator of which shall be
number of shares of Common Stock outstanding imatelgi prior to such change and the denominatortothvshall be the number of share
Common Stock outstanding immediately after giviffga to such change and (ii) the number of War@&imares purchasable upon exercise o
Warrant shall be adjusted by multiplying the numbeWarrant Shares purchasable upon exercise @Mifdrrant immediately prior to the date
which such change shall become effective by aifracthe numerator of which is shall be the Warmrite in effect immediately prior to the d
on which such change shall become effective andi#imominator of which shall be the Warrant Priceffect immediately after giving effect
such change, calculated in accordance with clalisb¢ve. Such adjustments shall be made sucedgsihenever any event listed above ¢
occur.




(b) If any capital reorganization, reclassificationtloé capital stock of the Company, consolidatiomerger of the Compa
with another corporation in which the Company i$ the survivor, or sale, transfer or other disposiof all or substantially all of the Compary’
assets to another corporation shall be effectes, ths a condition of such reorganization, rediaation, consolidation, merger, sale, transfe
other disposition, lawful and adequate provisioallsbe made whereby each Warrantholder shall tfierebave the right to purchase and rec
upon the basis and upon the terms and conditiorsrhspecified and in lieu of the Warrant Shareméadiately theretofore issuable upon exel
of the Warrant, such shares of stock, securitieassets as would have been issuable or payableregifect to or in exchange for a numbe
Warrant Shares equal to the number of Warrant Shiammediately theretofore issuable upon exercisthefWarrant, had such reorganizat
reclassification, consolidation, merger, sale, gfanor other disposition not taken place, andny such case appropriate provision shall be 1
with respect to the rights and interests of eachréviholder to the end that the provisions heréwutlding, without limitation, provision fi
adjustment of the Warrant Price) shall thereafeeapplicable, as nearly equivalent as may be jpedai# in relation to any shares of stock, secs
or assets thereafter deliverable upon the exetwseof. The Company shall not effect any such aaeion, merger, sale, transfer or of
disposition unless prior to or simultaneously witle consummation thereof the successor corporéfimther than the Company) resulting fr
such consolidation or merger, or the corporatiorcipasing or otherwise acquiring such assets or ajygropriate corporation or entity shall ass
the obligation to deliver to the Warrantholderttat last address of the Warrantholder appearinigp@iooks of the Company, such shares of ¢
securities or assets as, in accordance with tregéang provisions, the Warrantholder may be eutitte purchase, and the other obligations u
this Warrant. The provisions of this paragraph gball similarly apply to successive reorganizatioreclassifications, consolidations, merg
sales, transfers or other dispositions.

() In case the Company shall fix a payment date ferntfaking of a distribution to all holders of Comn®tock (includin
any such distribution made in connection with asobidation or merger in which the Company is thatowing corporation) of evidences
indebtedness or assets (other than cash dividendash distributions payable out of consolidatethiegs or earned surplus or dividend:
distributions referred to in_Sectiof(a) ), or subscription rights or warrants, the WarrBnte to be in effect after such payment date dhe
determined by multiplying the Warrant Price in effenmediately prior to such payment date by atfoa¢ the numerator of which shall be the t
number of shares of Common Stock outstanding nigltifpy the Market Price per share of Common Stoukediately prior to such payment di
less the fair market value (as determined by thar@of Directors in good faith) of said assetsvidences of indebtedness so distributed, or of
subscription rights or warrants, and the denommatavhich shall be the total number of shares ofmthon Stock outstanding multiplied by s
Market Price per share of Common Stock immedigtelyr to such payment date.




(d)  An adjustment to the Warrant Price shall becomectiffe immediately after the payment date in treeaaf each divider
or distribution and immediately after the effectiate of each other event which requires an adgrstm

(e) In the event that, as a result of an adjustmeade pursuant to this Secti@n, the Warrantholder shall become entitle
receive any shares of capital stock of the Compmdhgr than shares of Common Stock, the numberaf sther shares so receivable upon exe
of this Warrant shall be subject thereafter to siiiient from time to time in a manner and on tersmsie@arly equivalent as practicable to
provisions with respect to the Warrant Shares ¢oathin this Warrant.

(f)  To the extent permitted by applicable law and iinly requirements of any stock exchange on wiiiehCommon Stock
then listed, the Company from time to time may dase the Warrant Price by any amount for any periditne if the period is at least twenty (
days, the decrease is irrevocable during the pemaidthe Board of Directors shall have made a ohétation that such decrease would be in the
interests of the Company, which determination shallconclusive; providedhowever, that the Warrant Price may not be decreased btie
Market Price on the date of the execution of theeRase Agreement. Whenever the Warrant Pricedeedsed pursuant to the preceding sent
the Company shall provide written notice thereathi® Warrantholder at least five (5) days prioth® date the decreased Warrant Price takes ¢
and such notice shall state the decreased Warraet &d the period during which it will be in effe Notwithstanding the foregoing, the Comp
shall treat all holders of the Series | Warrantsadlg in this respect.

(9) If the Company at any time this Warrant isstanding shall issue shares of Common Stock @ofmmon Stoc
Equivalents,” as defined below, entitling any person to acquirares of Common Stock at a price per share (detedrin accordance with tl
Section9(g) below) less than the then current Warrant Pricanitinstance which is not otherwise addressed bpritésions of this Section her
the Warrant Price shall be reduced to the pricgtath the Company issued such shares of Commork $fo€ommon Stock Equivalents, but
lower than the Warrant Price Floor, as definedwelo

“ Common Stock Equivalent§ means any securities of the Company which wouldlerthe holder thereof to acquire at any t
Common Stock, including without limitation, any depreferred stock, rights, options, warrants dreotinstrument that is at any time conver
into or exchangeable for, or otherwise entitleshtblkeler thereof to receive, Common Stock.

The Company shall notify the Holder in writing, fader than three (3) business days following ttsmiasice of any Common Stock
Common Stock Equivalent subject to this SecBdg) , indicating therein the applicable issuance prazeof the applicable reset price, exche
price, conversion price and other pricing terms.

If any shares of Common Stock or any warrants leermtights to subscribe for or to purchase, or @ptyons for the purchase of, Comn
Stock or any stock or security convertible intoeachangeable for Common Stock (such warrants,sightoptions being called Options” anc
such convertible or exchangeable stock or secsiriiging called ‘Convertible Securities) shall be issued or issuable for cash, the congida
received therefor shall be deemed to be the grassepds therefor. If any shares of Common StogkjoBs or Convertible Securities shall
issued or issuable for a consideration other tlaah,cthe amount of the consideration other than &ived by the Company shall be deemed
the fair market value of such consideration asrdeteed in good faith by the Board of Directors. chiise any Options shall be issued in conne
with the issue and sale of other securities of @menpany, together comprising one integral traneacitn which no specific consideration
allocated to such Options by the parties theretch ©ptions shall be deemed to have been issuenliébr consideration as determined in good
by the Board of Directors. If Common Stock, Opsiar Convertible Securities shall be issued or bglthe Company and, in connection therey
other Options or Convertible Securities (théddditional Rights”) are issued, then the consideration received or déeim be received by t
Company shall be reduced by the fair market vafubeAdditional Rights (as determined in goodHdit the Board of Directors).




Notwithstanding the foregoing, no adjustment wil imade under this Secti®{g) in respect of: (i) the issuance of securities ufite
exercise or conversion of any Common Stock Equntalessued by the Company prior to the date ofPtheehase Agreement; (i) securities iss
with approval of a majority of the members of theaBd of Directors or a majority of the members a@bamittee of directors established for <
purpose, pursuant to options, stock or similar d&ao employees, directors, and consultants;g@gurities issued to any bank or equipment I
in connection with a financing or equipment lease(iv) securities issued pursuant to &ttategic Transactior’ approved by a majority of tl
Board of Directors. A ‘Strategic Transactiori shall mean any transaction with an acquiror, adipistarget company or merger partner, or a_
venture, corporate alliance, research agreemdigemising transaction, but shall not include adeation in which the Company is issuing secul
primarily for the purpose of raising capital.

(h) In any instance where the provisions_of ®ecfi(g) would apply (disregarding, for this purpose, thésence of th
Warrant Price Floor and the provisions_of Sec8¢i ) and the sale of shares of Common Stock or Com&tock Equivalents at issue occurs
price per share, as determined in accordance weittidh 9(g) (the “ Actual Price”), which is less than the Warrant Price Floor (asraefibelow)
then the number of Warrant Shares for which thigréfa is exercisable shall be increased to equalptieduct of the then effective numbe
Warrant Shares for which this Warrant is exercisdiphes a fraction determined as follows:

0] the numerator of which shall be the Warrant Prio®F and
(ii) the denominator of which shall be the Actual Pr

provided, however, that the cumulative effect a$ tBection9(h) shall be capped at an increase in the number ofaMar Shares for which tl
Warrant is exercisable of no more than 50% (as emetbwith the number of Warrant Shares for whigh Warrant is initially exercisable).

0] Warrant Price Floor Notwithstanding anything herein to the contramless and until the Company obtains shareh
approval in accordance with applicable rules of NeSDAQ Stock Market in order to allow the Warrdhice to be less than the Warrant F
Floor (as defined below), no adjustment pursuarthit Sectiord shall cause the Warrant Price to be less than th& racent consolidated clos
bid price of the Compang’ Common Stock on the NASDAQ Stock Market of $0.84,adjusted for any stock dividend, stock sptibclk
combination, reclassification or similar transact{the “Warrant Price Floor”).




10. Fractional InterestThe Company shall not be required to issue fastiof Warrant Shares upon the exercise of thisrasar Ii
any fractional share of Common Stock would, exdepthe provisions of the first sentence of thi€t®sn 10, be deliverable upon such exerc
the Company, in lieu of delivering such fractiosalare, shall pay to the exercising Warrantholdeamount in cash equal to the Market F
(determined in accordance with Secti8tb)) of such fractional share of Common Stock on thie a@f exercise.

11. Benefits Nothing in this Warrant shall be construed toegany person, firm or corporation (other than tlen@any and tr
Warrantholder) any legal or equitable right, remedyclaim, it being agreed that this Warrant shllfor the sole and exclusive benefit of
Company and the Warrantholder.

12. Notices to WarrantholdetUpon the happening of any event requiring an stdjent of the Warrant Price, the Company
promptly give written notice thereof to the Waritsitier at the address appearing in the recordseo€bmpany, stating the adjusted Warrant |
and the adjusted number of Warrant Shares resutimg such event and setting forth in reasonabtaildihe method of calculation and the f:
upon which such calculation is based. Failureive guch notice to the Warrantholder or any detteetein shall not affect the legality or validit§
the subject adjustment.

13. Identity of Transfer AgentThe Transfer Agent for the Common Stock is Caattal Stock Transfer & Trust, 17 Battery Pl;
New York, New York 10004. Upon the appointmentaofy subsequent transfer agent for the Common Siodkther shares of the Compi's
capital stock issuable upon the exercise of tHasigf purchase represented by the Warrant, thep@oynwill mail to the Warrantholder a staten
setting forth the name and address of such traagfent.

14. Notices Unless otherwise provided, any notice requireghenmitted under this Warrant shall be given intiwg and shall k
deemed effectively given and received as hereindéecribed (i) if given by personal delivery, therch notice shall be deemed received upon
delivery, (i) if given by telex or facsimile, thesuch notice shall be deemed received upon reoéipbnfirmation of complete transmittal, (iii)
given by certified mail return receipt requestén such notice shall be deemed received uporaghsuth return receipt is signed, and (iv) if g
by an internationally recognized overnight air égeyrthen such notice shall be deemed given onméss day after delivery to such carrier. Cc
of such notices shall also be transmitted by etoeaihe email address provided for on the signapage of the Purchase Agreement. All no
shall be addressed as follows: if to the Warrdd#m at its address as set forth in the Compahgoks and records; and, if to the Company, ¢
address as follows, or at such other address a¥#dneantholder or the Company may designate bylésis’ advance written notice to the other:




Opexa Therapeutics, Inc.
2635 Technology Forest Blvd.
The Woodlands, Texas 77381
Attention: President

Fax: (281) 872-8585

15. Registration RightsThe Warrantholder is entitled to the benefit eftain registration rights with respect to the ssasf Commo
Stock issuable upon the exercise of this Warrapragided in the Registration Rights Agreementdesned in the Purchase Agreement).

16. Successord\ll the covenants and provisions hereof by ortfar benefit of the Warrantholder shall bind angrénto the benefit «
its respective successors and permitted assigesitaer.

17. Governing Law; Consent to Jurisdictigviaiver of Jury Trial. This Warrant shall be governed by, and constineatccordanc
with, the internal laws of the State of Texas, withreference to the choice of law provisions tberdhe Company and, by accepting this War
the Warrantholder, each irrevocably submits toekausive jurisdiction of the courts of the Stafelexas located in Harris County and the Ur
States District Court for the Southern DistrictTafxas for the purpose of any suit, action, progegdir judgment relating to or arising out of
Warrant and the transactions contemplated her8leyvice of process in connection with any such swtion or proceeding may be served on
party hereto anywhere in the world by the same ousthas are specified for the giving of notices urties Warrant. The Company and,
accepting this Warrant, the Warrantholder, eackvacably waives any objection to the laying of vermf any such suit, action or proceec
brought in such courts and irrevocably waives dayrcthat any such suit, action or proceeding bhbug any such court has been brought i
inconvenient forum. EACH OF THE COMPANY AND, BY ITS ACCEPTANCE HEREOF, THE WARRANTHOLDER HEREBY
WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS WARRANT AND
REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS WAIVER.

18. No Rights as ShareholdePrior to the exercise of this Warrant, the Wattafder shall not have or exercise any rights
shareholder of the Company by virtue of its ownigrsi this Warrant.

19. Amendment; WaiverAny term or provision of this Warrant may be awhedh or waived upon the written consent of the Com
and the holders of Series | Warrants representinigast two thirds (6&/3%) of the number of shares of Common Stock thanject to a
outstanding Series | Warrants; provided, that arghsamendment or waiver must apply to all sucheSeriWarrants, and further provided,
terms and provisions regarding the number of Wargmares subject to this Warrant, the Warrant Rait the Expiration Date require the wri
consent of holders of Series | Warrants represgrdainleast threquarters (75%) of the number of shares of CommarckSthen subject to
outstanding Series | Warrants.
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20. Remedies; Other Obligations; Breacheklajunctive Relief. The remedies provided in this Warrant shall bendative and i
addition to all other remedies available under Wisrrant and the other Transaction Documents,vablain equity (including a decree of spec
performance and/or other injunctive relief), andhireg herein shall limit the right of the Warrankter right to pursue actual damages for
failure by the Company to comply with the termsthaé Warrant. The Company acknowledges that acbrég it of its obligations hereunder v
cause irreparable harm to the Warrantholder aricthlearemedy at law for any such breach may beecigagte. The Company therefore agrees
in the event of any such breach or threatened hrehe Warrantholder shall be entitled, in additiorell other available remedies, an injunc
restraining any breach, without the necessity ofrashg economic loss and without any bond or otleeusty being required.

21. Section HeadingsThe section headings in this Warrant are forabmvenience of the Company and the Warrantholderiramc
way alter, modify, amend, limit or restrict the pigions hereof.

[signature page follows]
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IN WITNESS WHEREOF, the Company has caused thisr&iato be duly executed as of the date first emitibove.

OPEXA THERAPEUTICS, INC

By:

Name: Neil K. Warma
Title: President and Chief Executive Offic

[signature Page to Series | Warrant]




APPENDIX A

EXERCISE NOTICE
OPEXA THERAPEUTICS, INC.

The undersigned holder hereby exercises the rigiputchase of the shares of Commark $tdVarrant Shares”) of
Opexa Therapeutics, Inc, a Texas corporation (t@erhpany”), evidenced by the attached Series | Warrant {thiéarrant ”). Capitalized terrr
used herein and not otherwise defined shall hawedabpective meanings set forth in the Warrant.

1. Form of Exercise PriceThe Holder intends that payment of the aggre@&éerant Price shall be made as:

a"“ Cash Exercis” with respect to Warrant Shares; ar

a“ Cashless Exerci<” with respect to Warrant Sha

2. Payment of Warrant Priceln the event that the holder has elected a Eashcise with respect to some or all of the Warfimres t
be issued pursuant hereto, the holder shall papdgeegate Warrant Price in the sum of $ to the Company in accorde
with the terms of the Warrant.

3. Delivery of Warrant SharesThe holder requests that the Company deliveMiflaerant Shares in the name of the undersignecet
(or in the name of in acomel with the terms of the Warrant) by physicéiveey of a certificate to:

Date: , 20

Name of Registered Holder

By:

Printed

Name:

Title (if applicable):

Entity Name(if applicable):




Exhibit 4.2

CERTIFICATE OF DESIGNATION OF PREFERENCES, RIGHTS
AND LIMITATIONS OF
SERIES A CONVERTIBLE PREFERRED STOCK OF
OPEXA THERAPEUTICS, INC.

Pursuant to Sections 21.155 and 21.156 of the
Texas Business Organizations Code

Opexa Therapeutics, Inc. (theCompany”), a corporation organized and existing under Tiegxas Business Organizations Code (the *
Code"),

HEREBY CERTIFIES:

A. That, pursuant to the authority exphesested in the Board of Directors of the Compéhg “ Board of Directors”) by Article
IV of the Certificate of Formation of the Comparags amended (the Certificate of Formation”), the Board of Directors duly adopted by
necessary action by written consent dated as gf24)l 2012, a resolution providing for the creat@ra series of preferred stock, having no
value, consisting of 80,000 shares, which resatusaas follows:

RESOLVED, that pursuant to the authority expregghnted to and vested in the Board of DirectorthefCompany by the provisions
Article IV of the Company’s Certificate of Formatiopas amended (theCharter "), the Board of Directors hereby creates a seri
preferred stock, having no par value, of the Corgpamd hereby fixes the designation, powers, peefsgs and relative participati
optional or other special rights, and the qualifars, limitations or restrictions thereon, of gteares of such series, in addition to thos
forth in the Charter, as set forth in the Certificaf Designation of Preferences, Rights and Litigites attached hereto (theSeries /
Certificate”) designating 80,000 shares of the Company’s predfestock as Series A Convertible Preferred S(tek “ Series A Preferre
Stock ™) and setting forth the powers, preferences, rightslifications, limitations and restrictions of tiseries A Preferred Stos
including provisions for the conversion of sharéSeries A Preferred Stock into shares of the Cawfjsacommon stock, par value $0
per share.

B. That the designation, powers, prefeesnand relative participating, optional or othpeaal rights, and the qualificatio
limitations or restrictions thereon, of the shavesuch series of preferred stock are as follows:

1) Designation, Amount and Rank.

“

a) Series A Preferred StockThe shares of the series of preferred stocH beatflesignated as “Series A Convertible PrefeBtxtk” (the
Series A Preferred Stoc”) and the number of shares constituting the SeriPseferred Stock shall be 80,000. Such number aresima
be increased or decreased by resolution of thedBafaDirectors of the Company (theBbard of Directors”); provided, however, that ne
decrease shall reduce the number of shares ofsSeiRreferred Stock to a number less than the nuwftehares then outstanding plus
number of shares reserved for issuance upon thecisgeof outstanding options, rights or warrantsupon the conversion of a
outstanding securities issued by the Company ctibleeinto Series A Preferred Stoc




b) Rank. Notwithstanding any provision herein to the cant: (i) the rights of the shares of the Compargdmmon stock, par value $0
per share (the Common StocK), and any other equity securities of the Companygieged as ranking junior to the Series A Prefe
Stock shall be subject to the preferences andivelaights of the Series A Preferred Stock; anyl iithout limiting the provisions
Section 4(b) the rights of the Series A Preferred Stock sbalsubject to the preferences and relative righésp other equity securities
the Company designated by the Company as rankirigrae or pari passu with the Series A Preferramtis

2) Dividends; Share Repurchase.

a) Accruing Dividend:. From and after the date of the issuance of aayes of Series A Preferred Stock, but terminatim@f the Dividen
Termination (as defined below), a dividend at thate mper annum of eight percent (8%) of the Serig@riginal Issue Price (as defir
below) for each share of Series A Preferred Stbeld accrue on such outstanding shares of Serieeeferred Stock (subject to appropr
adjustment in the event of any stock dividend, ls&glit, combination or other similar recapitalipat with respect to the Series A Prefe
Stock) (the “Accruing Dividends”). The “ Dividend Termination” is the earlier of (i) the Automatic Conversion @efined below
regardless of whether all shares of Series A PeddeBtock are converted (Li.edue to_Section 5(b)) (ii) any Liquidation (as define
below) or (iii) any Deemed Liquidation Event (adided below). Accruing Dividends shall be cumulatiand shall accrue from day to
whether or not earned or declared, and whetheothere are profits, surplus or other funds Ilggallailable for the payment of dividen
and shall be paid semi-annually on thet8@ay of June and the 3lday of December of each year (with the first payhwnAccruing
Dividends on a senannual payment date to be prorated based on théeruof days occurring between the date on which share ¢
Series A Preferred Stock was issued and such aemial payment date), although if any such payrdat# is not a Trading Day |
defined below), then the actual payment date $feathe next Trading Day. The Accruing Dividends/rha paid either in cash or in she
of Common Stock, as determined in the sole dismmetf the Board of Directors, provided that, ifgp&tmn Common Stock, (a) there is
effective registration statement under the Seasrifict of 1933 for the resale of such shares apthéshares of Common Stock are
traded upon the NASDAQ Capital Market. For purposkthe payment of the Accruing Dividends in seasECommon Stock, each sh
of Common Stock shall be deemed to have a valualequhe volume weighted average price for the @om Stock on the Tradil
Market for the five (5) Trading Days ending thr&¢ Trading Days prior to any payment date at issdere “Trading Day” means a d¢
on which the Common Stock is traded on the Traditagket, and “Trading Market” means the NASDAQ Capital Market (or, if
NASDAQ Capital Market is not the primary marketwhich the Common Stock is then traded, such otherket or exchange on whi
the Common Stock is then primarily listed or quodedjuoted for trading’




b) Other Dividends The Company shall not declare, pay or set amigedividends or other distributions on shares @h@on Stock (oth
than dividends on shares of Common Stock payabéhanes of Common Stock) unless (i) all Accruingi@@nds have been fully paid
date (i.e., through the most recent payment date pursualetdion 2(a)) and (ii) the holders of the Series A Preferredcktther
outstanding shall first receive, or simultaneousigeive, a dividend or distribution on each outdtiag share of Series A Preferred Stoc
an amount equal to the product of (A) the dividendlistribution payable on each share of CommowrkSamd (B) the number of share:
Common Stock issuable upon conversion of a shaBznés A Preferred Stock, in each case calculatetie record date for determinal
of holders entitled to receive such dividend otriisition.

c) Share Repurchases The Company may not purchase any shares of ComBtock or any other equity securities of the Comy
designated as ranking junior to the Series A PrefeStock unless the holders of at least two thigés2/3%) of the outstanding share:
Series A Preferred Stock approve otherwise (bytewitconsent or affirmative vote), other than repases of stock from form
employees, officers, directors or consultants weidqumed services for the Company pursuant to gngeanent under which the Comp
has the option or right to repurchase such sharesrinection with the cessation of such employmeservice

3) Liguidation, Dissolution or Winding Up; Certain Mer gers, Consolidations and Asset Sal.

a) Liquidation. In the event of any voluntary or involuntarydidation, dissolution or winding up of the Compdjay” Liquidation ), the
holders of shares of Series A Preferred Stock théstanding shall be entitled to be paid out ofdksets of the Company available
distribution to its shareholders, before any paynsball be made to the holders of Common Stockelagan of their ownership thereof,
amount per share equal to the greater of (i) $I)0sQbject to appropriate adjustment in the evérdany stock dividend, stock sp
combination or other similar recapitalization wittspect to the Series A Preferred Stock (tis=fies A Original Issue Pricé), plus an
Accruing Dividends accrued but unpaid thereon togretvith any other dividends declared but unpagatetn, or (ii) such amount per s
as would have been payable had all shares of SAri€seferred Stock been converted into Common Stmeisuant toSection !
immediately prior to such Liquidation (the amouayable pursuant to this sentence is hereinafterrezt to as the Series A Liquidatiol
Amount”); provided, however, that following the Automatic Conversion, the 8erA Liquidation Amount shall be solely as provide
the foregoing clause (ii). Following payment te tholders of Series A Preferred Stock of the Sekiésquidation Amount, such holde
shall not be entitled to any further payment. pbo any Liquidation the assets of the Company abkilfor distribution to the holders
Series A Preferred Stock shall be insufficientay the holders of shares of Series A PreferredkStoe full amount to which they shall
entitled under this_Section 3(athe holders of shares of Series A Preferred Sstekl share ratably in any distribution of theeds
available for distribution to the holders of Seri@sPreferred Stock in proportion to the respectiwsounts which would otherwise
payable in respect of the shares held by them spoh distribution if all amounts payable on or wiélspect to such shares were pa
full.




b) Deemed Liquidation Evel. Each of the following events shall be considea¢deemed Liquidation Event unless the holders of at le
two thirds (6(-2/3%) of the outstanding shares of Series A PrefieBtock approve otherwise (by written consenffimaative vote):

i) a merger or consolidation in which the Company subsidiary of the Company is a constituent panty the Company issues sh

of its capital stock pursuant to such merger orsotidation, except that any such merger or conatiid involving the Company ol
subsidiary in which the shares of capital stockhef Company outstanding immediately prior to su&ngar or consolidation contin
to represent, or are converted into or exchangedcstiares of capital stock that represent, immelgidtdlowing such merger «
consolidation, at least a majority, by voting powef the capital stock of (A) the surviving or régwg corporation or (B) if th
surviving or resulting corporation is a wholly owheubsidiary of another corporation immediatelyldi@ing such merger
consolidation, the parent corporation of such simg or resulting corporation_(_providdhat, for the purpose of this Section 3(b)(i)
all shares of Common Stock issuable upon (x) egerof rights, options or warrants to subscribe jporchase or otherwise acqt
Common Stock or Convertible Securities (as defifiedow) (“ Options ) outstanding immediately prior to such merge
consolidation, or (y) conversion of any evidencéindebtedness, shares or other securities directlpdirectly convertible into
exchangeable for Common Stock, but excluding OptidrConvertible Securities) outstanding immediately prior to such merge
consolidation, shall be deemed to be outstandingddiately prior to such merger or consolidation,ah@pplicable, converted
exchanged in such merger or consolidation on thees@rms as the actual outstanding shares of Con8tmek are converted
exchanged); ¢

the sale, lease, transfer, exclusive license @ratlsposition, in a single transaction or serielated transactions, by the Compan
any subsidiary of the Company of all or substalytiall the assets of the Company and its subsebaken as a whole, or the sal
disposition (whether by merger or otherwise) of amemore subsidiaries of the Company if substdgtiall of the assets of tl
Company and its subsidiaries taken as a whole el Ity such subsidiary or subsidiaries, except wiserch sale, lease, trans
exclusive license or other disposition is to a Wholvned subsidiary of the Compar

The Company shall not have the power to effect enil Liquidation Event in which the holders of CoomStock will receive any ass
in respect of such shares, or to distribute tohblelers of Common Stock in respect of such shamgsaasets resulting from a Deer
Liguidation Event, unless the holders of the SeAeBreferred Stock then outstanding shall firsteree, or simultaneously receive,
Series A Liquidation Amount.




¢) Amount Deemed Pai. The amount deemed paid or distributed to theldrsl of capital stock of the Company upon any ldgtion o
Deemed Liquidation Event shall be the cash or thleersof the property, rights or securities paidditributed to such holders by
Company or the acquiring person, firm or othertgntif the amount deemed paid or distributed urttier Section 3(cjs made in proper
other than in cash, the value of such distribusiball be the fair market value of such propertyedrined as follows

i) For securities not subject to investment letterstber similar restrictions on free marketabili§pd) if traded on the NASDAQ Capit
Market or other securities exchange, the valud blealleemed to be the average of the closing patdse securities on such excha
or market over the thirty (30) day period endingeéh(3) days prior to the closing of such transact(B) if actively traded over-the-
counter, the value shall be deemed to be the agerfithe closing bid prices over the thirty (30y geeriod ending three (3) days pi
to the closing of such transaction; or (C) if théseno active public market, the value shall be filnie market value thereof
determined in good faith by the Board of Directt

i) The method of valuation of securities subject teegiment letters or other similar restrictions o@ef marketability (other th
restrictions arising solely by virtue of a shareleols status as an affiliate or former affiliate) shtake into account an appropri
discount (as determined in good faith by the BarDirectors) from the market value as determinespant to clause (i) above sc
to reflect the approximate fair market value thérethe value of such property, rights or secusiséall be determined in good faith
the Board of Directors

d) Allocation of Escrow. In the event of a Deemed Liquidation Event,ni§ gortion of the consideration payable to the shalders of th
Company is placed into escrow and/or is payabléeshareholders of the Company subject to contitigs, the relevant agreement <
provide that (i) the portion of such consideratitrat is not placed in escrow and not subject to aogtingencies (the fnitial
Consideration”) shall be allocated among the shareholders of2thipany in accordance with this Sect8)ras if the Initial Consideratic
were the only consideration payable in connectioth wuch Deemed Liquidation Event and (i) any &ddal consideration whic
becomes payable to the shareholders of the Compamy release from escrow or satisfaction of comtimeies shall be allocated among
shareholders of the Company in accordance withSbidion3) after taking into account the previous paymentef nitial Consideratic
as part of the same transacti

4) Voting .

a) Nor-Voting. The holders of Series A Preferred Stock shallbeoentitled to vote on any matter except as atiserexpressly provided {
in Section 4(b'or required by applicable la\




b) Protective Provisior. At any time when the number of shares of Seki€&seferred Stock outstanding is equal to or grethten 50% of th
total number of shares of Series A Preferred Senek issued by the Company (subject to appropadpestment in the event of any st
dividend, stock split, combination or other simitacapitalization with respect to the Series A &mefd Stock), the Company shall |
directly or indirectly by amendment, merger, coidation or otherwise, (i) amend, alter or repeay @novision of the Certificate
Formation in a manner that adversely affects thegps, preferences or rights of the Series A Prefe8tock, (ii) create, or authorize
creation of, or issue or obligate itself to isshares of, any additional class or series of capitatk unless the same ranks junior or
passu to the Series A Preferred Stock with redpettte distribution of assets on the liquidatioissdlution or winding up of the Compa
the payment of dividends and rights of redemptiamn(iii) increase the authorized number of shareany additional class or series
capital stock unless the same ranks junior or passu to the Series A Preferred Stock with resteethie distribution of assets on
liquidation, dissolution or winding up of the Conmyathe payment of dividends and rights of redearptunless the holders of at least
thirds (6¢-2/3%) of the outstanding shares of Series A PrefeBtock approve (by written consent or affirmatiote).

5) Conversion.

a) Events of Conversio. Subject to the limitation set forth in Sectiofb, each share of Series A Preferred Stock shalldowertible
without the payment of additional considerationtly holder thereof, into such number of fully paiti nonassessable shares of Con
Stock as is determined by dividing the Series AgDel Issue Price for such share of Series A PrefeBtock by the Series A Convers
Price (as defined below) in effect at the time arfiversion, as follows

i) As to the shares of Series A Preferred Stock oftanigler, at the option and at the sole discretibauch holder so long as notice
delivered by such holder to the Company (pursuaection 5(e) prior to the day which is five (5) days priortt® Redemption Da
(as defined below

i) As to all shares of Series A Preferred Stock, ughenearlier of the following (the Automatic Conversior”): (A) such time, at ar
time following the Series A Designation Date (defibelow), as the shares of Common Stock tradéefitading Market with a p
share closing price on the Trading Day of at I&#s00 (subject to appropriate adjustment in thenewé any stock dividend, sto
split, combination or other similar recapitalizatioith respect to the Common Stock) for at leasty (20) consecutive Trading D:
[note: since this clause is measured from theeSeki Designation Date, it is possible that shafeSevies A Preferred Stock will
deemed converted immediately upon issuance ifégairements of this clause have been satisfied fwisuch issuance]; or (B) 1
date and time, or the occurrence of an event, appr(by written consent or affirmative vote) by thaders of at least two thirds (66-
2/3%) of the then outstanding shares of Seriesefeied Stock




b)

c)

Limitation on Conversio. Shares of Series A Preferred Stock held by batiter thereof shall not be converted pursuaneitiGn 5(a}o
the extent that, after giving effect to such cosiar, such holder (together with any person thiagctly or indirectly through one or mc
intermediaries, controls or is controlled by ourgler common control with such holder, as suchgeare used in and construed under
144 under the Securities Act of 1933 and the raled regulations promulgated thereunder - each Affilfate ) would (i) beneficiall
own shares of Common Stock in excess of 19.9% efstiares of Common Stock outstanding (immediatiibyr giving effect to th
issuance of shares of Common Stock upon convedditime shares of Series A Preferred Stock theresulp, or with respect to whicl
request has been made for, conversion pursuanedtoB 5(a)) or (ii) control in excess of 19.9% of the totadting power of th
Companys securities outstanding (immediately after givieffect to the issuance to the issuance of shareSoofimon Stock upc
conversion of the shares of Series A PreferredkStioen subject to, or with respect to which a refjyes been made for, conver:
pursuant to_Section 5(3)that are entitled to vote on a matter being vatedy holders of Common Stock, unless and ungil@ompan
obtains shareholder approval permitting such issemrin accordance with applicable rules of the NAQDStock Market;_provided
however, that such limitations on conversion shall notlg@e any conversion in connection with and subjectcompletion of th
following if, upon completion, the subject holderdaits Affiliates would not exceed the specifieahilis: (i) any offering of securities
the Company or its shareholders (including, withlimitation, the subject holder); and (ii) rona fidethird party tender offer for ti
Company securities. For purposes of this Sect{bl,%eneficial ownership shall (x) exclude such nurmdfeshares of Common Stock t
would be issuable upon exercise or conversion efuthexercised or notenverted portion of any securities of the Compéngluding
without limitation, options, warrants, shares ofi€& A Preferred Stock and other convertible séesrisuch as convertible promiss
notes) except for a limitation on conversion orreige analogous to the limitation contained inftrst sentence of this Section 5@)d (y
otherwise be calculated in accordance with Secti@fd) of the Securities Exchange Act of 1934 (ahé tules promulgatt
thereunder). [Note: If the limitation containedthe first sentence of this Section 5@pplies to any conversion, then the Company
nonetheless issue to any holder at issue such mushisbares of Common Stock as may be issued biewmitation.] Upon the writte
request of any holder of shares of the Series AeRexl Stock, the Company shall within two (2) TirgdDays confirm in writing to sut
holder the number of shares of Common Stock théstanding

Conversion Price The “Series A Conversion Pric” shall initially be $0.80, but the Series A ConversPrice, and the rate at wh
shares of Series A Preferred Stock may be converteghares of Common Stock, shall be subjectijostment as provided belo




d) No Fractional Share. No fractional shares of Common Stock shall seesl upon conversion of the Series A PreferredkStotlieu o
any fractional shares to which a holder would o#fiee be entitled, the Company shall pay cash emuslich fraction multiplied by the fi
market value of a share of Common Stock as detetimgood faith by the Board of Directors. Whetbenot fractional shares would
issuable upon such conversion shall be determinetti® basis of the total number of shares of S&i€seferred Stock a holder is at
time converting into Common Stock and the aggregateber of shares of Common Stock issuable upom corgversion

e) Mechanics for Optional Conversic. Before any holder of shares of Series A Prefe@&ock shall be entitled to convert such st
pursuant to the provisions of Section 5(a3id receive a certificate or certificates evidegdhme shares of Common Stock into which ¢
shares of Series A Preferred Stock are convertdeh holder shall give written notice of the satmehe Company at its princig
executive offices and shall surrender the certificar certificates evidencing such shares, dulyoesatl, at such offices of 1
Company. The Company shall, as soon as practithbieafter, issue and deliver at such officesuthsholder a certificate or certifica
for the number of shares of Common Stock to whiathsholder shall be entitled. Any such conversball be deemed to have been n
immediately prior to the close of business on th&e df the holder’'s surrender of the certificatecertificates evidencing such holder’
shares of Series A Preferred Stock to be convesatedi such holder shall be treated for all purpesethe holder of the shares of Comi
Stock issuable upon such conversion as of such

f) Mechanics for Automatic Conversi. Upon the Automatic Conversion (or, as applicabk soon thereafter as and to the extent th
limitation set forth in_Section 5(bjloes not apply), the outstanding shares of SeridBréerred Stock at issue shall be conve
automatically without any further action by the dhenis of such shares and whether or not the cetiicrepresenting such shares
surrendered to the Company; provideddowever, that the Company shall not be obligated to isseréificates evidencing the share:
Common Stock issuable upon such conversion urthessertificates evidencing such shares of SeriBseferred Stock are delivered to
Company at its principal executive offices, or lHwder notifies the Company that such certificdtage been lost, stolen or destroyed
executes an agreement satisfactory to the Compangdemnify the Company from any loss incurred byni connection with suc
certificates. Upon the occurrence of such autan@nversion of the outstanding shares of Seri€seferred Stock at issue, the holdel
such shares of Series A Preferred Stock shall isderethe certificates representing such shareBetdCompany at its principal execut
offices. Thereupon, there shall be issued and&ed to each such holder promptly at such offiaia each such holdername as shou
on such surrendered certificate or certificateseréficate or certificates for the number of sisapé Common Stock into which the share
Series A Preferred Stock surrendered were conleuib the date on which such automatic converstmumwed.

g) Reserved Share. The Company shall at all times when the Seriéx&ferred Stock shall be outstanding, reservekarg available out
its authorized but unissued capital stock, forghgose of effecting the conversion of the Seridaréferred Stock, such number of its ¢
authorized shares of Common Stock as shall frore timntime be sufficient to effect the conversiorattfoutstanding Series A Prefer
Stock; and if at any time the number of authorikatiunissued shares of Common Stock shall not fiieisut to effect the conversion
all then outstanding shares of the Series A PredeBtock, the Company shall take such corporateraas may be necessary to increas
authorized but unissued shares of Common Stockith sumber of shares as shall be sufficient foh guerposes, including, withc
limitation, engaging in best efforts to obtain tkquisite shareholder approval of any necessarydment to the Certificate of Formatic




h) Issue Taxe. The Company shall pay any and all issue and aihg@lar taxes that may be payable in respechgfissuance or delivery
shares of Common Stock upon conversion of shar&enés A Preferred Stock pursuant to this Sediomprovided, however, that th
Company shall not be required to pay any tax whiiay be payable in respect of any transfer involvethe issuance and delivery
shares of Common Stock in a name other than thatioh the shares of Series A Preferred Stock swexted were registered, and
such issuance or delivery shall be made unlessatildthe person or entity requesting such issudraepaid to the Company the amc
of any such tax or has established, to the satisfaof the Company, that such tax has been |

i) Adjustments to Series A Conversion P.

i) If the Company shall at any time or from time tmei after the filing of this Certificate (theSeries A Designation Dat”) effect ¢

i)

subdivision of the outstanding Common Stock, theeSeA Conversion Price in effect immediately befohat subdivision shall

proportionately decreased so that the number akshaf Common Stock issuable on conversion of shaeahne of such series shall
increased in proportion to such increase in theeggge number of shares of Common Stock outstandfrtpe Company shall at a
time or from time to time after the Series A Desition Date combine the outstanding shares of ComBiok, the Series
Conversion Price in effect immediately before tlmnbination shall be proportionately increased sat the number of shares
Common Stock issuable on conversion of each stasaah series shall be decreased in proportiomut¢h slecrease in the aggrec
number of shares of Common Stock outstanding. @&djystment under this subsection shall becometaféeat the close of busine
on the date the subdivision or combination becoafiestive.

In the event the Company at any time or from timérhe after the Series A Designation Date shakenar issue, or fix a record d
for the determination of holders of Common Stoctitked to receive, a dividend or other distributipalyable on the Common Stocl
additional shares of Common Stock, then and in sach event the Series A Conversion Price in effeotediately before such ew
shall be decreased as of the time of such issuamae the event such a record date shall have fieed, as of the close of business
such record date, by multiplying the Series A Casiom Price then in effect by a fractic




a. the numerator of which shall be the total numbeshafres of Common Stock issued and outstanding diatedy
prior to the time of such issuance or the closeusiness on such record date,

b. the denominator of which shall be the total numbérshares of Common Stock issued and outsta
immediately prior to the time of such issuancehar ¢lose of business on such record date plusuhiber o
shares of Common Stock issuable in payment of divittend or distribution

Notwithstanding the foregoing: (x) if such recommtel shall have been fixed and such dividend iguliyt paid or if such distribution
not fully made on the date fixed therefor, the & A Conversion Price shall be recomputed accoldig)of the close of business
such record date and thereafter the Series A CsiovePrice shall be adjusted pursuant to this sisseas of the time of actt
payment of such dividends or distributions; and rfg) such adjustment shall be made if the holderSenfes A Preferred Sto
simultaneously receive a dividend or other distidyu of shares of Common Stock in a number equah&éonumber of shares
Common Stock as they would have received if albtauding shares of Series A Preferred Stock had beeverted into Commu
Stock on the date of such event.

i) If, as of the close of business on December 312 20 Company has not entered into an agreemémtvgartner or potential part
pursuant to which the Company has received, orrefdeive, at least $5 million in funding (x) foreuoward the clinical developm
of Tcelna™ or (y) in return for granting a license, other tighor an option to license or otherwise acquights with respect to Tcel
™ (as determined in the reasonable discretion oBibterd of Directors), then the then applicable SeAeConversion Price shall
adjusted, in the event of the closing of a DownaRiing (as defined below), to be the Down Finandteg Share Price (as defi
below) or, if higher, $0.780625 (as adjusted for stock dividend, stock split, stock combinatioeglassification or similar transacti
affecting the Common Stock after the Series A Design Date). A “Down Financing ” is the first issuance of securities by
Company (other than any financing involving theuessce of Series A Preferred Stock or securitievexible into Series A Preferr
Stock) primarily for the purpose of raising capitghich occurs following the Series A Designationt®and in which the Compa
issues shares of Common Stock or Common Stock Blguits (as defined below) entitling any persondguae shares of Comm
Stock at a price per share (determined in the redde discretion of the Board of Directors and égeaadance with this Section 5(i)
(iii) ) less than the then applicable Series A ConveBrare (such lower price, theDJown Financing Per Share Pricé). “ Commor
Stock Equivalents” mean any securities of the Company which wouldlerttie holder thereof to acquire at any time Comr8tock
including without limitation, any debt, preferretbek, rights, options, warrants or other instrumiiiat is at any time convertible it
or exchangeable for, or otherwise entitles the éwlthereof to receive, Common Stock. If any shae€ommon Stock or ai
warrants or other rights to subscribe for or tochase, or any options for the purchase of, ComntookSor any stock or secur
convertible into or exchangeable for Common Staelck warrants, rights or options being calle@gtions” and such convertible
exchangeable stock or securities being call€@brivertible Securitie§) shall be issued or issuable for cash, the congidareeceive:
therefor shall be deemed to be the gross prockedsfor. If any shares of Common Stock, Option€onvertible Securities shall
issued or issuable for a consideration other tlzesh,cthe amount of the consideration other than ived by the Company shal
deemed to be the fair market value of such corsiiter as determined in good faith by the Board o&&iors. In case any Optic
shall be issued in connection with the issue atwldaother securities of the Company, together mising one integral transaction
which no specific consideration is allocated tors@ptions by the parties thereto, such Optiond sleatleemed to have been issue:
such consideration as determined in good faitthieyBoard of Directors. If Common Stock, OptiongCanvertible Securities shall
issued or sold by the Company and, in connectienethith, other Options or Convertible Securitidge (t Additional Rights™) are
issued, then the consideration received or deemdzk treceived by the Company shall be reduced byfain market value of tt
Additional Rights (as determined in good faith hg Board of Directors). Notwithstanding the foriegp and without limitation, tt
following activities are deemed not to be eligilibe consideration as an issuance of securitiesheyQompany primarily for tt
purpose of raising capital: (1) the issuance ofigées upon the exercise or conversion of any @om Stock Equivalents issued
the Company prior to the Series A Designation D&t securities issued with approval of a majodfythe members of the Board
Directors or a majority of the members of a comeeitof directors established for such purpose, pntsid options, stock or simi
awards to employees, directors, and consultantse@urities issued to any bank or equipment lessoonnection with a financing
equipment lease; or (4) securities issued pursiwaat’ Strategic Transactiorf approved by a majority of the Board of Directors.”
Strategic Transactior” shall mean any transaction with an acquiror, adipiistarget company or merger partner, or a joignture
corporate alliance, research agreement or licensargaction, but shall not include a transactionwhich the Company is issui
securities primarily for the purpose of raising itap
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iv) Upon the occurrence of each adjustment or readpretiof the Series A Conversion Price pursuantit3ection 5 the Company
its expense shall, as promptly as reasonably peddé but in any event not later than ten (10) dagseafter, compute such adjustn
or readjustment in accordance with the terms heaedffurnish to each holder of Series A PreferretiSa certificate setting for
such adjustment or readjustment (including the lkind amount of securities, cash or other propeitywhich the Series A Prefer
Stock is convertible) and showing in detail thet§agpon which such adjustment or readjustment s&thaThe Company shall,
promptly as reasonably practicable after the writiequest at any time of any holder of Series Adpred Stock (but in any event |
later than ten (10) days thereafter), furnish arseato be furnished to such holder a certificaténgeforth (i) the Series A Conversi
Price then in effect, and (ii) the number of shaxte€ommon Stock and the amount, if any, of otleausities, cash or property wh
then would be received upon the conversion of Seki€referred Stocl
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i) Other Adjustment.

i) In the event the Company at any time or from timérhe after the initial issuance of the SeriesrAférred Stock shall make or iss
or fix a record date for the determination of hetdef Common Stock entitled to receive, a dividendther distribution payable
securities of the Company (other than a distributib shares of Common Stock in respect of outstandhares of Common Stock
in other property and the provisions of Section)2{b not apply to such dividend or distribution, themmd in each such event
holders of Series A Preferred Stock shall recesimultaneously with the distribution to the holdefsSCommon Stock, a dividend
other distribution of such securities or other @y in an amount equal to the amount of such #&ior other property as th
would have received if all outstanding shares afeSeA Preferred Stock had been converted into ComBtock on the date of st
event.

i) If after the Series A Designation Date there shatiur any reorganization, recapitalization, redfasdion, consolidation or merg
involving the Company in which the Common Stockt(bot the Series A Preferred Stock) is convertdd ior exchanged fi
securities, cash or other property (other thanaastction covered by Section 3(@) Section 3(b)), then, following any suc
reorganization, recapitalization, reclassificatioonsolidation or merger, each share of SerieBréferred Stock shall thereafter
convertible in lieu of the Common Stock into whitlwas convertible prior to such event into thedkamd amount of securities, ¢
or other property which a holder of the numbertafres of Common Stock issuable upon conversiomefsbare of Series A Prefer
Stock immediately prior to such reorganizationamtalization, reclassification, consolidation oenger would have been entitlec
receive pursuant to such transaction; and, in sask, appropriate adjustment (as determined in fothidby the Board of Director
shall be made in the application of the provisionthis Section Svith respect to the rights and interests thereaft¢ine holders of tt
Series A Preferred Stock, to the end that the pions set forth in this Section(licluding provisions with respect to changes id
other adjustments of the Series A Conversion Psba)l thereafter be applicable, as nearly as reddp may be, in relation to a
securities or other property thereafter deliveraigen the conversion of the Series A Preferredis

6) Acquired Shares. Any shares of Series A Preferred Stock that agelieed by the Company or any of its subsidiarlesllsautomatically ar
immediately be (i) retired as shares of Series éfdfred Stock and (ii) resume their status as aizé but unissued shares of the Company’
preferred stock
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7) Waiver . Any of the rights, powers, preferences and ottiens of the Series A Preferred Stock set fortleinemay be waived on behalf of
holders of Series A Preferred Stock (both presedtfature) by the approval (by written consent firmative vote) of the holders of at le
two thirds (6+2/3%) of the shares of Series A Preferred Stock thestanding

8) Notices. Any notice required or permitted by the provisiamighis Certificate to be given to a holder of gsaof Series A Preferred St
shall be mailed, postage prepaid, to the postefiddress last shown on the records of the Comparmgiyen by electronic communicatior
compliance with the provisions of applicable lawdahall be deemed sent upon such mailing or elgicttransmissior
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IN WITNESS WHEREOF , the Company has caused this Certificate to beutad on behalf of the Company by its Chief Exeeu®fficer
on this 25 day of July, 2012.

/s/ Neil K. Warme
Neil K. Warma
Chief Executive Office
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Exhibit 10.1
NOTE PURCHASE AGREEMENT

THIS NOTE PURCHASE AGREEMENT (Agreement’) is made effective as of July 25, 2012, by and an®@pgxa Therapeutics, Inc
Texas corporation (the Company”), and each of the persons executing a copy af Agreement (each anlfivestor” and, collectively, the “
Investors”).

Recitals

A. WHEREAS , each Investor wishes to purchase from the Compamy the Company wishes to sell and issue to baastor
upon the terms and conditions stated in this Agergm(i) a convertible secured promissory noteha form attached hereto &xhibit A
(individually, a “Note” and, collectively, the ‘Notes”), which is convertible, upon the occurrence oftam events, into shares of the Company’
Series A Convertible Preferred Stock, no par valeleshare, having the rights, restrictions, prefeee and privileges set forth in the Certificat
Designation in the form attached heretoExéibit B (the “ Certificate of Designatior?); and (ii) a warrant to purchase shares of thenGany’s
Common Stock, $0.01 par value per share (tl@ofhmon Stock’), in the form attached hereto &xhibit C , identified by the Company as
“Series | Warrants” (individually, aWarrant” and, collectively, the Warrants™);

WHEREAS , the initial principal amount of each Note and tluenber of shares of Common Stock subject to eaalrahit are set forth «
Schedule bttached hereto;

WHEREAS , contemporaneous with the execution of this Agreetimthe parties hereto will execute and delivdRegjistration Righ
Agreement, in the form attached heretdakibit D (the “ Registration Rights Agreemeri}, pursuant to which the Company will agree to pro
certain registration rights under the Securitie$ #fc1933, as amended, and the rules and regusapoomulgated thereunder, and applicable
securities laws;

WHEREAS , contemporaneous with the execution of this Agremtnthe parties hereto will execute and deliv&eaurity Agreement,
the form attached hereto Bghibit E (the “ Security Agreement), pursuant to which the Company will issue a secunitgrest in substantially
of the Company’s assets in favor of the Investors;

WHEREAS , contemporaneous with the execution of this Agreetthe Company and Alkek & Williams Ventures, .| @ Texas limite
partnership (as collateral agent for the Investahe “ Collateral Agent”), will execute and deliver a Depository Account Coh&kgreement, in tr
form attached hereby &xhibit F (the “DACA”™), pursuant to which the Company will agree to grhatlhvestors (including through the Collat
Agent) certain control rights relating to certafrttte Company’s bank accounts; and

WHEREAS , contemporaneous with the execution of this Agressinthe Company and the Collateral Agent will execand deliver
Patent and Trademark Security Agreement, in the fattached hereto &kxhibit G (the “ Patent Security Agreemeri), pursuant to which tt
Company will issue to the Collateral Agent for thenefit of the Investors a security interest inssabtially all of the Compang’intellectue

property.




NOW, THEREFORE , in consideration of the mutual promises madeihexed for other good and valuable consideratiba, receipt ar
sufficiency of which are hereby acknowledged, theips hereto agree as follows:

1. Definitions In addition to those terms defined above anevetere in this Agreement, for the purposes of Algieement, the
following terms shall have the meanings set foelob:

“ 1933 Act” means the Securities Act of 1933, as amendednpisuccessor statute, and the rules and regugtimmulgated thereunder.

“ 1934 Act” means the Securities Exchange Act of 1934, as agdemd any successor statute, and the rules amndhtems promulgate
thereunder.

“ Affiliate " means, with respect to any Person, any other Pevkimh directly or indirectly through one or morggérmediaries Controls,
controlled by, or is under common control with, lsiRerson.

“ Business Day means a day, other than a Saturday or Sunday, @hnwhnks in New York City are open for the genérahsaction ¢
business.

“ Certificate of Designatiori means the Certificate of Designation of PreferenRaghts and Limitations of Series A Convertibleferrec
Stock filed with the Secretary of State of the &t Texas prior to the Initial Closing Date by wiithe Company (i) designated 80,000 shar
the Companys authorized but unissued preferred stock, no phuey as Series A Preferred Stock and (i) estaddisthe rights, restrictior
preferences and privileges of such Series A PredeBtock, including the right to convert such SeAePreferred Stock into shares of Company’
Common Stock upon the occurrence of certain events.

“ Closing” has the meaning set forth in Sect®n

“ Closing Date” means the date of the Closing. In the eventehigmore than one Closing, the terr€losing Date” shall mean, wit
respect to each Investor, the date of the Clostdosth next to the signature of each Investor.

“ Collateral Agent” has the meaning set forth in the recitals.
“ Common Stock has the meaning set forth in the recitals.

“ Company’s Knowledgé means the actual knowledge of the executive offides defined in Rule 405 under the 1933 Act) e
Company, after due inquiry.

“ Control ” (including the terms “controlling”, “controlledyj or “under common control with"jneans the possession, direct or indirec
the power to direct or cause the direction of tlemagement and policies of a Person, whether thrthegbhwnership of voting securities, by cont
or otherwise.




“ Conversion Share$ means the shares of Series A Preferred Stock ilesuglon conversion of the Notes, together with ghares ¢
Common Stock issuable upon conversion of the Sérieseferred Stock.

“ DACA” has the meaning set forth in the recitals.

“ Disclosure Scheduleshas the meaning set forth in Sectibn

“ Effective Date’ means the date on which the Registration Statémeateclared effective by the SEC.
“ Evaluation Date” has the meaning set forth in Sectbi6.

“ Expansion Option” has the meaning set forth in Secti®3.

“ GAAP " has the meaning set forth in Secti®i?2.

“ HSR Act” has the meaning set forth in SectibAO.

“ HSR Act Restriction$ has the meaning set forth in SectibiO.
“ Indemnified Persons has the meaning set forth in Secti®2 .

“ Initial Closing Date” means the date of the initial Closing.

“ Investor” has the meaning set forth in the Preamble.

“ Material Adverse Effect’” means a material adverse effect on (i) the asBelslities, results of operations, condition (fir@al ol
otherwise), business or prospects of the Compauiy) tine ability of the Company to perform its @gtions under the Transaction Documents.

“ Non-Participating Investor’ has the meaning set forth in Secti®3.

“ Notes” has the meaning set forth in the recitals.

“ Obligations” means all liabilities, responsibilities and otludligations of any name or nature under any offifemsaction Documents.
“ Patent Security Agreemerithas the meaning set forth in the recitals.

“ Person” means an individual, corporation, partnership, teailiability company, trust, business trust, agstam, joint stock compan
joint venture, sole proprietorship, unincorporateganization, governmental authority or any otleent of entity not specifically listed herei

“ Prohibited Transactiori’ has the meaning set forth in Sectiodl.

“ Purchase Price’ means the amount paid by the Investors for eaate Idnd Warrant.




“ Registration Rights Agreemerithas the meaning set forth in the recitals.

“ Registration Statemerithas the meaning set forth in the RegistrationhiRighAgreement.

“ Series A Preferred Stock means the Company’Series A Convertible Preferred Stock, no parejahaving the rights, restrictio
preferences and privileges set forth in the Ceeté of Designation, and which is convertible, tatesl in the Certificate of Designation, into sls
of the Company’s Common Stock.

“ SEC” means the Securities and Exchange Commission.

“ SEC Filings” has the meaning set forth in Sectih6 .

“ Securities” means the Notes, the Conversion Shares, the Waraad the Warrant Shares.

“ Security Agreement has the meaning set forth in the Recitals.

“ Trading Affiliates” has the meaning set forth in Secti®Ail.

“ Transaction Document$ means this Agreement, the Notes, the WarrantsRégistration Rights Agreement, the Security Agrest;
the DACA, the Patent Security Agreement and thdif@ete of Designation.

“ Transfer Agent” has the meaning set forth in SectibS .

“ Warrants” has the meaning set forth in the recitals.

“ Warrant Shares’ means the shares of Common Stock issuable upoexércise of the Warrants.

2. Purchase and Issuance of the Naoi$\arrants Subject to the terms and conditions of this &gnent, each of the Investors

shall severally, and not jointly, purchase, andGoenpany shall sell and issue to the InvestorsNittes and the Warrants, each in the respective
amounts set forth opposite the Investors’ nameSatredule httached hereto in exchange for the applicableHisec Price.

3. Closing

3.1 Upon the satisfaction or waiver of the conditiorsdin, the initial purchase and sale of the Notes \Warrants shall tal
place remotely via the exchange of documents agthtires, on or before July 25, 2012, or at subkrdime and place as the Company ani
Investors mutually agree upon, orally or in writibghich time and place are designated as tosing”). In the event there is more than
closing, the term Closing” shall mean the initial Closing and each such sghent Closing unless otherwise specified.




3.2 At the Closing, the Company shall deliver, or catsbe delivered, to each Investor (i) a convestibkcured promissc
note, representing the Note purchased by such timvesd (ii) a warrant, representing the Warramchased by such Investor, against delive
the Company by the Investor of payment of the PasehPrice for such Note and Warrant, by check ommediately available funds by w
transfer to an account designated by the Compamyided , however, that in respect of the initial Closing and at 8we discretion of tt
Company upon written notice to each Investor piadiing in the initial Closing, the Company mayatléo issue the Notes in initial princi|
amounts equal to 50% of the initial principal amisustherwise issuable for which the Investors hauescribed and, in such an event, the follo
shall ensue: (x) the Purchase Price otherwiselpaysy each Investor participating in the initidb€ing shall be reduced by 50%; (y) all Warr:
for which the Investors have subscribed shall beed at the initial Closing regardless of the Camyfmelection to reduce the issuance of the N
and (z) the Company may call for the balandee.(, 50%) of the full Purchase Price from each Inveg@rticipating in the initial Closing,
exchange for the 50% of the initial principal ambahthe Notes not issued at the initial Closingaay time within six (6) months of the init
Closing by written notice to each Investor, in whievent the obligation of each Investor to pay soalance of the full Purchase Price prom
upon receipt of such notice (and thereupon to vecadditional Notes in aggregate initial principatounts equal to the balancie(, 50%) of th
full Purchase Price) shall be absolute and uncmdit. The Company and the Investors shall aldivetesuch other documents as are callet
herein.

3.3 On only one occasion, after the initial Closings ompany may request that the Investors purcbasie same terms &
conditions as those contained in this Agreement exckpt as otherwise provided below, for the sprite as in the initial Closing (but without
scenario reflected in the proviso in Section 3.@dditional Notes and Warrants in aggregateahfirincipal amounts up to an amount which, w
added to the principal amount of the Notes solthatinitial Closing, equals $8,000,000 (th&xXpansion Option”). If Investors holding Note
Warrants and/or shares of Series A Preferred Semiesenting at least 75% of the Common Stock [dsugon the conversion and/or exercis
all outstanding Notes, Warrants and shares of S&i®referred Stock consent to the Expansion Optioen: (i) the closing of such Expans
Option shall occur on or before the date whichnis bundred and twenty (120) days after the In@iaking Date; (ii) each Investor may elect, ir
sole discretion, whether or not to participatehia Expansion Option, (iii) the additional Notesl|kfiest be offered to the existing Investors opra
rata basis (based upon the principal amount of the Notegiously purchased); and (iv) each new Inveshall become a party to the Transac
Documents, as applicable, by executing and defigesi counterpart signature page to each of thes@iciion Documents. If any Investor elects
to purchase itpro rata amount of the additional Notes and Warrants (doh-Participating Investor”), the Investors that do elect to purct
additional Notes and Warrants shall be permittegléot to purchase the Notes and Warrants othealliseable to the NoRarticipating Investor ¢
apro ratabasis, and such process shall be repeated, if segesintil each Investor has been allocated thefoount of Notes and Warrants t
such Investor elects to purchase. Notwithstandimg provision herein to the contrary, the Expansbption may not be consummated if, on
closing date for such consummation, either (x) $legies A Conversion Price (as defined in the Geatié of Designation), as adjusted to ¢
closing date, is less than the sum of (A) the clidat@d closing bid price of the CompasyCommon Stock on the NASDAQ Stock Market on
closing date plus (B) $0.140625 (based upon $09%®F share of Common Stock for 75% warrant cowverzgs $0.046875 for a potential 5
increase in warrant coverage in certain circumgsrpursuant to the terms of the Warrants) or (g)Wharrant Exercise Price (as defined in
Warrants), as adjusted to such closing date, ssthean the consolidated closing bid price of thenGany’s Common Stock on the NASDAQ St
Market on such closing date.




4, Representations and Warranties @ Gbmpany. The Company hereby represents and warrantsetintrestors that as of t
Initial Closing Date, except as set forth in thhextules delivered herewith (collectively, thBisclosure Scheduley:

4.1 Organization, Good Standing and Qualificat The Company is a corporation duly organizedgiyakxisting and in goc
standing under the laws of the jurisdiction ofiitsorporation and has all requisite corporate poara authority to carry on its business as
conducted and to own its properties. The Compangiuly qualified to do business as a foreign capon and is in good standing in e
jurisdiction in which the conduct of its businessits ownership or leasing of property makes suahlification or leasing necessary unless
failure to so qualify has not had and could notsosably be expected to have a Material AdversecEffehe Company does not have
Subsidiaries.

4.2 _Authorization The Company has full power and authority andthken all requisite action on the part of the Camy its
officers, directors and shareholders necessari)ftiie authorization, execution and delivery o firansaction Documents, (ii) the authorizatic
the performance of all obligations of the Compamyelinder or thereunder, and (iii) the authorizatissuance (or reservation for issuance)
delivery of the Securities. The Transaction Docotseonstitute the legal, valid and binding obligas of the Company, enforceable agains
Company in accordance with their terms, subjedbaokruptcy, insolvency, fraudulent transfer, reaigation, moratorium and similar laws
general applicability, relating to or affecting diters’ rights generally.

4.3 Capitalization Schedulet.3 sets forth (immediately prior to the initial Clogin(a) the authorized capital stock of
Company on the date hereof, (b) the number of shafeapital stock issued and outstanding, (c)rtlmber of shares of capital stock issu
pursuant to the Compargystock plans, and (d) the number of shares otalegibck issuable and reserved for issuance parsassecurities (oth
than the Notes or the Warrants) exercisable focoowertible into or exchangeable for any sharesapital stock of the Company. The Certific
of Designation designates 80,000 shares of the @oyppreferred stock as Series A Preferred Stock,nansuch shares are currently issue
outstanding. The rights, restrictions, prefererares privileges of the Series A Preferred Stockaarstated in the Certificate of Designation.

All of the issued and outstanding shares of the @omy’s capital stock have been duly authorized and lyaigsued and are fully pa
nonassessable and free of preptive rights and were issued in full compliandthvapplicable state and federal securities law amg rights ¢
third parties. Except as described_on Schediie no Person is entitled to pesaptive or similar statutory or contractual rightith respect to ar
securities of the Company. Except as describe8ahedulet.3 or as contemplated by this Agreement, there areutstanding warrants, optio
convertible securities or other rights, agreementarrangements of any character under which thepgaoy is or may be obligated to issue
equity securities of any kind. Except as describadSchedule4.3 , and for the Registration Rights Agreement or astemplated by th
Agreement, there are no voting agreements, dallyagreements, option or right of first purchageesements or other agreements of any kind a
the Company and any of the securityholders of then@any relating to the securities of the Companig by them. Except as described
Scheduled.3 and except as provided in the Registration Riglgeedment, no Person has the right to require thepaay to register any securi
of the Company under the 1933 Act, whether on aashehbasis or in connection with the registratiorseturities of the Company for its o
account or for the account of any other Person.




The issuance and sale of the Securities hereuntlerotvobligate the Company to issue shares of @@m Stock or other securities to
other Person (other than the Investors) and willrasult in the adjustment of the exercise, corivarsexchange or reset price of any outstar
security, including with respect to any of the ¢ansling warrants and options listed on Schedule. The Company does not have outstan
shareholder purchase rights, a “poison pill” or aimgilar arrangement.

4.4  Valid Issuance The Notes and the Warrants have been duly alidlyauthorized. Upon the due conversion of thate
and the exercise of the Warrants, the Conversi@areShand the Warrant Shares, respectively, willdigly issued, fully paid and noassessab
free and clear of all encumbrances and restrictiemsept for restrictions on transfer set forthttie Transaction Documents or imposec
applicable securities laws and except for thosaterkby the Investors. The Company has reseryead qufficient number of shares of Serie
Preferred Stock for issuance upon conversion ofNties, (ii) a sufficient number of shares of Comn8iock for issuance upon the conversic
the Series A Preferred Stock, and (iii) a suffitiramber of shares of Common Stock for issuance @percise of the Warrants, free and clei
all encumbrances and restrictions, except foriotistns on transfer set forth in the Transactiorc@uents or imposed by applicable securities
and except for those created by the Investors.

4.5 Consents Except as described on Scheddl® , the execution, delivery and performance by then@any of th
Transaction Documents and the offer, issuance aledo$ the Securities require no consent of, adbgior in respect of, or filing with, any Pers
governmental body, agency, or official other thanhsfilings as shall have been made prior to aradl &le effective on and as of the Closing
such filings required to be made after the Clogingsuant to applicable state and federal secul@es which the Company undertakes to
within the applicable time periods. Subject to #veuracy of the representations and warrantiesacfi Investor set forth in Sectidhhereof, th
Company has taken all action necessary to exeropt fthe registration requirements of the applicatéde and federal securities laws (i)
issuance and sale of the Securities, (ii) the issei@f the Conversion Shares upon due conversitiedfiotes and the Series A Preferred Stock
(iii) the issuance of the Warrant Shares upon ceeotse of the Warrants.

4.6 Delivery of SEC Filings; BusinessThe Company has made available to the Investooaigh the EDGAR system, ti
and complete copies of the Company’s (i) Annuald®epn Form 1K for the fiscal year ended December 31, 2011 {iiprterly Report on For
10-Q for the fiscal quarter ended March 31, 2012 @i Current Reports on Form 8-K filed since tmest recent Annual Report on Form K@&nc
prior to the date hereof (collectively, theSEC Filings”). The SEC Filings are the only filings required of @ompany pursuant to the 1934
for such periods. The Company is engaged in aleri@ respects only in the business describetién3EC Filings and the SEC Filings conte
complete and accurate description in all mateespects of the business of the Company, takeméle.




4.7 _Use of ProceedsThe net proceeds of the issuance and sale dfidhes and the Warrants hereunder shall be usehe
Company (i) to proceed directly in a commercialjasonable manner to commencement of a Phase tilbatlirial of Tcelna™ in Seconde
Progressive MS patients, (ii) for the conduct oftstrial and (iii) for working capital and corpoeaéxpenses while the Company is preparir
conduct and during the pendency of such trial. Chmpany will, at all times while the Notes arestanding, maintain a cash balance (inclusi
cash and cash equivalents) of no less than $ D00Psubject to the DACA.

4.8 SEC Filings. At the time of filing thereof, the SEC Filing®oroplied as to form in all material respects witle
requirements of the 1934 Act and did not contaiyp amtrue statement of a material fact or omit tiestiny material fact necessary in order to
the statements made therein, in the light of theuanstances under which they were made, not misigad

4.9 _No Conflict, Breach, Violation or DefaultThe execution, delivery and performance of th@n$action Documents by
Company and the issuance and sale of the Secuwitiesot conflict with or result in a breach orolation of any of the terms and provisions o
constitute a default under (i) the Company’s Ciedif of Formation or the CompasyBylaws, both as in effect on the date hereofe(iunc
complete copies of which have been made availabileet Investors through the EDGAR system), as neatliby the Certificate of Designation,
any statute, rule, regulation or order of any gowegntal agency or body or any court, domestic m@idm, having jurisdiction over the Compan
any of its assets or properties (except in the ohskis clause (ii) for such breaches, violati@ngdefaults which would not, individually or in t
aggregate, have a Material Adverse Effect) or &iiiy agreement or instrument to which the Comparay/party or by which the Company is bo
(except in the case of this clause (iii) for suchathes, violations or defaults which would notlividually or in the aggregate, have a Mate
Adverse Effect).

4.10 _Tax Matters The Company has timely prepared and filed allr&urns required to have been filed by the Compaith
all appropriate governmental agencies and timeigl plh taxes shown thereon or otherwise owed byThe charges, accruals and reserves ¢
books of the Company in respect of taxes for altdl periods are adequate in all material respaat$.there are no material unpaid assessi
against the Company nor, to the Compankthowledge, any basis for the assessment of adii@thl taxes, penalties or interest for any fi
period or audits by any federal, state or locaingvauthority except for any assessment which tsawmaterial to the Company, taken as a whole.
taxes and other assessments and levies that thpadgns required to withhold or to collect for pagmh have been duly withheld and collected
paid to the proper governmental entity or thirdtparhen due. There are no tax liens or claims pendr, to the Compang’ Knowledge
threatened against the Company or any of its assefgoperty. There are no outstanding tax shasggements or other such arrangen
between the Company and any other corporationtidyen




4.11 Title to Properties Except as disclosed in the SEC Filings, the Gamgphas good and marketable title to all real priigs
and all other properties and assets owned by @agh case free from liens, encumbrances and defedtwould materially affect the value the
or materially interfere with the use made or cutlyeplanned to be made thereof by them or as disclan the SEC Filings; and except as discl
in the SEC Filings, the Company holds any leasedl oe personal property under valid and enforcedddeses with no exceptions that wc
materially interfere with the use made or curreptinned to be made thereof by them.

4.12 Financial StatementsThe financial statements included in each SE@d-ipresent fairly, in all material respects,
consolidated financial position of the Company fthe dates shown and its consolidated resultgpefations and cash flows for the periods sh
and such financial statements have been prepareshiiormity with United States generally acceptedoainting principles applied on a consis
basis (“GAAP”) (except as may be disclosed therein or in the ribtreto). Except as set forth in the financialesteents of the Company incluc
in the SEC Filings filed prior to the date hereofas described on Schedue12, the Company has not incurred any liabilities, toaent o
otherwise, except those incurred in the ordinanyree of business, consistent (as to amount ande)atith past practices since the date of
financial statements, none of which, individuallyimthe aggregate, have had or could reasonabbxpected to have a Material Adverse Effect.

4.13 _No Directed Selling Efforts or General Sitdition . Neither the Company nor any Person acting orbékalf ha
conducted any general solicitation or general ahieg (as those terms are used in Regulation @pimection with the offer or sale of any of
Securities.

4.14 No Integrated Offering Neither the Company nor any of its Affiliategyrrany Person acting on its or their behalf
directly or indirectly, made any offers or salesaofy Company security or solicited any offers tg lay security, under circumstances that w
adversely affect reliance by the Company on Secti@) of the 1933 Act for the exemption from regitibn for the transactions contemple
hereby or would require registration of the Se@sitinder the 1933 Act.

4.15 Private PlacementAssuming the accuracy of the representationfostt in Section § the offer and sale of the Securi
to the Investors as contemplated hereby is exeropt the registration requirements of the 1933 Act.

4.16 _Internal Controls The Company is in material compliance with thevisions of the Sarbané3xley Act of 2002 current
applicable to the Company. The Company maintaisyséem of internal accounting controls sufficiémtprovide reasonable assurance th:
transactions are executed in accordance with mamags general or specific authorizations, (ii) trangaxs are recorded as necessary to pi
preparation of financial statements in conformitthwWGAAP and to maintain asset accountability,) (Aiccess to assets is permitted onl
accordance with managemengeneral or specific authorization, and (iv) teearded accountability for assets is compared thithexisting asse
at reasonable intervals and appropriate actiorakernt with respect to any differences. The Compaay éstablished disclosure controls
procedures (as defined in 1934 Act Rules 13a-141&0d 4) for the Company and designed such disclosungrals and procedures to ensure
material information relating to the Company is m&down to the certifying officers by others witlirose entities, particularly during the perio
which the Company’s most recently filed period neépmder the 1934 Act, as the case may be, is h@ieared. The Comparsycertifying officer.
have evaluated the effectiveness of the Comgaoghtrols and procedures as of the end of thegedvered by the most recently filed peric
report under the 1934 Act (such date, tHevaluation Date”). The Company presented in its most recently filedbpléc report under the 1934 /
the conclusions of the certifying officers abou¢ tbffectiveness of the disclosure controls and gaores based on their evaluations as o
Evaluation Date. Since the Evaluation Date, theree been no significant changes in the Commaimgernal controls (as such term is define
Item 308 of Regulation S-K) or, to the Company’soMedge, in other factors that could significaraf§ect the Company’ internal controls. Tt
Company maintains and will continue to maintairtandard system of accounting established and adteied in accordance with GAAP and
applicable requirements of the 1934 Act.




5. Representations and Warranties eftivestors Each of the Investors hereby severally, andaintly, represents and warra
to the Company that:

5.1 Organization and ExistenceSuch Investor is either an individual or a viglidxisting corporation, limited partnership
limited liability company and has all requisite porate, partnership or limited liability companywsr and authority to invest in the Securi
pursuant to this Agreement.

5.2 _Authorization The execution, delivery and performance by simfestor of the Transaction Documents to which
Investor is a party have been duly authorized aifideach constitute the valid and legally bindinigligation of such Investor, enforceable age¢
such Investor in accordance with their respectamens, subject to bankruptcy, insolvency, frauduleahsfer, reorganization, moratorium
similar laws of general applicability, relatingdo affecting creditors’ rights generally.

5.3 Purchase Entirely for Own AccounThe Securities to be received by such Investoeinder will be acquired for st
Investor’s own account, not as nominee or agent, and nbtaviiew to the resale or distribution of any ghereof in violation of the 1933 Act, a
such Investor has no present intention of sellgmgnting any participation in, or otherwise distiting the same in violation of the 1933 Act with
prejudice, however, to such Invesw®right at all times to sell or otherwise disposalbor any part of such Securities in compliamdth applicabli
federal and state securities laws. Nothing coethimerein shall be deemed a representation or migrby such Investor to hold the Securities
any period of time. Such Investor is not a brottealer registered with the SEC under the 1934 Aanoentity engaged in a business that w
require it to be so registered.

5.4 Investment ExperienceSuch Investor acknowledges that it can beaetomomic risk and complete loss of its investr
in the Securities and has such knowledge and etpexiin financial or business matters that it {gabde of evaluating the merits and risks of
investment contemplated hereby.
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55 Disclosure of Information Such Investor has had an opportunity to recaiNdnformation related to the Compe
requested by it and to ask questions of and reaigavers from the Company regarding the Compasyausiness and the terms and conditiol
the offering of the Securities. Such Investor askdedges receipt of copies of the SEC Filings. tiNgi such inquiries nor any other due dilige
investigation conducted by such Investor shall fyp@dimend or affect such Investor’s right to refythe Companyg representations and warran
contained in this Agreement.

5.6 Restricted SecuritiesSuch Investor understands that the Securitiescharacterized as “restricted securitiagter th:
U.S. federal securities laws inasmuch as they aiegbacquired from the Company in a transactionimatlving a public offering and that unc
such laws and applicable regulations such secsirittay be resold without registration under the 1983 only in certain limite
circumstances. Such Investor represents that farliar with Rule 144, as presently in effectdamnderstands the resale limitations impi
thereby and by the Securities Act. Such Investéinawledges that the Securities have not beenteegis under the 1933 Act or registratiot
qualified under any applicable blue sky laws inargte, in part, on the representations and wagsatigrein.

5.7 _Legends It is understood that, except as provided belmmtificates evidencing the Securities may bearftiowing o
any similar legend:

(a) “ THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933 AS AMENDED (THE “ ACT "), OR ANY STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT BE
SOLD OR OTHERWISE TRANSFERRED EXCEPT AS PERMITTED UNDER THE ACT AND THE APPLICABLE STATE
SECURITIES LAWS, PURSUANT TO REGISTRATION OR AN EXE MPTION THEREFROM. THE ISSUER OF THESE SECURITIES
MAY REQUIRE AN OPINION OF COUNSEL (WHICH MAY BE COU NSEL FOR THE COMPANY) IN FORM AND SUBSTANCE
REASONABLY SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY PROPOSED TRANSFER OR RESALE IS IN
COMPLIANCE WITH THE ACT. "~

(b) If required by the authorities of any state in cection with the issuance of sale of the Securities, legen
required by such state authority.

5.8 _Accredited Investor Such Investor is an accredited investor as ddfin Rule 501(a) of Regulation D, as amended, t

the 1933 Act.

5.9 No General AdvertisementSuch Investor did not learn of the investmentha Securities as a result of any pL
solicitation or advertisement, article, notice tliey communication regarding the Securities publisim any newspaper, magazine or similar r
or broadcast over television, radio or interngb@sented at any seminar or other general advertise
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5.10 _Brokers and FindersNo Person will have, as a result of the trarigastcontemplated by the Transaction Documents
valid right, interest or claim against or upon ©@mpany or an Investor for any commission, feetbelocompensation pursuant to any agreet
arrangement or understanding entered into by dretwalf of such Investor.

5.11 _Prohibited TransactionsDuring the last thirty (30) days prior to thet@hereof, neither such Investor nor any Affiliaf
such Investor which (x) had knowledge of the tratisas contemplated hereby, (y) has or sharesdtisarrelating to such Investsrinvestmen
or trading or information concerning such Investarivestments, including in respect of the Sea@sgitor (z) is subject to such Investoréview o
input concerning such Affiliate’s investments ading (collectively, “Trading Affiliates ") has, directly or indirectly, effected or agreeckftect
any short sale, whether or not against the boapéshed any “put equivalent position” (as defimedRule 16a1(h) under the 1934 Act) with resp
to the Common Stock, granted any other right (idiclg, without limitation, any put or call option)itlv respect to the Common Stock or v
respect to any security that includes, relates tdesived any significant part of its value fronet@ommon Stock, or otherwise sought to hed
position in the Securities (each, &tohibited Transaction”). Prior to the earliest to occur of (i) the termioatiof this Agreement or (ii) tl
Effective Date, such Investor shall not, and sballse its Trading Affiliates not to, engage, digeot indirectly, in a Prohibited Transaction. &
Investor acknowledges that the representationstanties and covenants contained in this Sechidd are being made for the benefit of
Investors as well as the Company and that eacheobther Investors shall have an independent tmlatssert any claims against such Inve
arising out of any breach or violation of the psions of this Sectiof.11.

5.12 _Financial Condition Such Investor has received and reviewed suchnrgtion as the Investor deems necessary in oo
make an informed investment decision, includinghwait limitation, relating to the CompamyCurrent assets, liabilities, cash position, brate an
liquidity position.

5.13 _Limitation on Conversion or Exercisesuch Investor understands and acknowledges uhbtss and until the Compe
obtains shareholder approval in accordance witticgipe rules of the NASDAQ Stock Market permittitige issuance of shares which would re
in an Investor beneficially owning in excess of 20%he Common Stock or the voting power of the @any’s securities (with respect to mat
on which the Common Stock votes) as the resultngf @nversion of Notes (as well as the underlyiregies A Preferred Stock) or exercise
Warrants, each of the Notes, the Warrants and #réfiCate of Designation will include certain litations on a holdes’ ability to convert Note
convert shares of Series A Preferred Stock andéncese Warrants.
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6. Conditions to Closing

6.1 _Conditions to the Investbi@bligations. The obligation of each Investor to purchase théebland Warrants at the Clos
is subject to the fulfillment to such Invest®satisfaction, on or prior to the Closing Dateth#f following conditions, any of which may be weé
by such Investor (as to itself only):

(a) The representations and warranties made éoy>thmpany in _Sectiod hereof qualified as to materiality shall
true and correct at all times prior to and on thigdl Closing Date, except to the extent any suggresentation or warranty expressly speaks as
earlier date, in which case such representationasranty shall be true and correct as of sucheyadiate, and the representations and warr:
made by the Company in Sectidrnereof not qualified as to materiality shall beetand correct in all material respects at all tipsr to and o
the Initial Closing Date, except to the extent @uch representation or warranty expressly speaksf @ earlier date, in which case s
representation or warranty shall be true and comeall material respects as of such earlier ddtee Company shall have performed in all mat
respects all obligations and covenants herein reduo be performed by it on or prior to the Idittdosing Date.

(b)  The Company shall have obtained any and all cosspetmits, approvals, registrations and waiveressary ¢
appropriate for consummation of the purchase ame afathe Securities and the consummation of theertransactions contemplated by
Transaction Documents, all of which shall be inh foice and effect.

(c)  The Certificate of Designation shall have been dildy with the Secretary of State of the Statdekas and she
be in full force and effect as of the Closing Date.

(d)  The Company shall have executed and delivéredRegistration Rights Agreement.

(e)  The Company shall have executed and deliviie&ecurity Agreement.

(f)  The Company shall have executed and delivéredACA.

(@ The Company shall have executed and deliviredatent Security Agreement.

(h)  No judgment, writ, order, injunction, award or deerof or by any court, or judge, justice or magistr includin
any bankruptcy court or judge, or any order of yahy governmental authority, shall have been dsaed no action or proceeding shall have
instituted by any governmental authority, enjoiniog preventing the consummation of the transactiomstemplated hereby or in the ol

Transaction Documents.

(i)  The Company shall have delivered a Certificatecetad on behalf of the Company by its Chief Exaeuffficer
dated as of the Closing Date, certifying to thdilfaient of the conditions specified in Subsectiday, (b), (h) and (k)of this Sectior.1.
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0] The Company shall have delivered a Certificatecetesl on behalf of the Company by its Secretartedlas c
the Closing Date, certifying the resolutions addpiy the Board of Directors of the Company apprguvihe transactions contemplated by
Agreement and the other Transaction Documentstanissuance of the Securities, certifying the eurversions of the Certificate of Formation
Bylaws of the Company and certifying as to the atgres and authority of persons signing the Traisa®ocuments and related document
behalf of the Company.

k) No stop order or suspension of trading shall hagenbimposed by the SEC or any other governmen
regulatory body with respect to public tradinglie iCommon Stock.

6.2 Conditions to Obligations of the Company¥he Company obligation to sell and issue the Notes and Wésrah th
Closing is subject to the fulfillment to the sadistion of the Company on or prior to the ClosingeDaf the following conditions, any of which nr
be waived by the Company:

(a) The representations and warranties made ®dyrhestors in _Sectio® hereof shall be true and correct in
material respects when made, and shall be trueamdct in all material respects on the ClosingeDaith the same force and effect as if they
been made on and as of said date. The Investalshgtve performed in all material respects alligdtions and covenants herein required t
performed by them on or prior to the Closing Date.

(b)  The Investors shall have executed and ded/ére Registration Rights Agreement.

(c)  The Investors shall have executed and det/éte Security Agreement.

(d)  The Collateral Agent shall have executed @eldvered the DACA.

(e)  The Collateral Agent shall have executeddelivered the Patent Security Agreement.

(f)  The Investors shall have delivered the Puselrice to the Company.

6.3 Termination of Obligations to Effect laitiClosing; Effects.

(@) The obligations of the Company, on the one hand,the Investors, on the other hand, to effect iteal Closing
shall terminate as follows:

0] Upon the mutual written consent of the Compand the Investors;
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(ii) By the Company if any of the conditions detth in Section6.2 shall have become incapable
fulfillment, and shall not have been waived by @@mpany;

(i) By an Investor (with respect to itself oflif any of the conditions set forth in_Sectiéril shall hav:
become incapable of fulfillment, and shall not heen waived by the Investor; or

(iv) By either the Company or any Investor (with resgedtself only) if the initial Closing has not agtec
on or prior to 5:00 p.m., Houston time, on July 2612; provided however, that, except in the case of clause (i) above ptrty seeking f
terminate its obligation to effect the initial Cliog shall not then be in breach of any of its repreations, warranties, covenants or agreer
contained in this Agreement or the other Transadlocuments if such breach has resulted in theizistances giving rise to such pastgeekin
to terminate its obligation to effect the initialoSing.

(b) In the event of termination by the Company or amyektor of its obligations to effect the initialdSIng pursual
to this_Sectior6.3, written notice thereof shall forthwith be givemthe other Investors and the other Investors $faai the right to terminate th
obligations to effect the initial Closing upon veit notice to the Company and the other Investiigthing in this Sectio.3 shall be deemed
release any party from any liability for any bredghsuch party of the terms and provisions of &ggeement or the other Transaction Docum
or to impair the right of any party to compel sfiegberformance by any other party of its obligasaunder this Agreement or the other Transa
Documents.

7. Covenants and Agreements of the Gomp

7.1 Reservation of Preferred Stock and ComiBtotk . The Company shall at all times reserve and kagglable th
following: (i) out of its authorized but unissuelares of Preferred Stock, solely for the purpdggraviding for the conversion of the Notes, s
number of shares of Series A Preferred Stock difshia time to time equal the number of sharedisigint to permit the conversion of the No
(i) out of its authorized but unissued shares ofnthon Stock, solely for the purpose of providing ttee conversion of the Series A Prefe
Stock, such number of shares of Common Stock d fetia time to time equal the number of sharedisigint to permit the conversion of 1
Series A Preferred Stock; and (iii) out of its authed but unissued shares of Common Stock, sébelthe purpose of providing for the exercis
the Warrants, such number of shares of Common Stedhall from time to time equal the number ofebaufficient to permit the exercise of
Warrants, issued pursuant to this Agreement inrdecwe with their respective terms.

7.2 _Reports The Company will furnish to the Collateral Ageptomptly after the end of each calendar month ftfiowing:
(a) all SEC Filings made by the Company during stadendar month, and (b) all of the informationfeeth on_Schedule lattached hereto.

7.3 Other Information The Company will furnish to the Investors andifloeir assignees such information relating tc
Company and any Subsidiaries as from time to tirag neasonably be requested by the Investors attt#orassignees; providechowever, tha
the Company shall not disclose material nonpuloliormation to the Investors, or to advisors to epresentatives of the Investors, unless pri
disclosure of such information the Company ideesifsuch information as being material nonpubliorimiation and provides the Investors and
advisors and representatives with the opportunitgdcept or refuse to accept such material nonpirftirmation for review and any Investor (i
any advisors and representatives) wishing to olgagh information enters into an appropriate canftility agreement with the Company v
respect thereto.
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7.4  No Conflicting AgreementsThe Company will not take any action, enter iatty agreement or make any commitn
that would conflict or interfere in any materiabpect with the Company’s obligations to the Investoder the Transaction Documents.

7.5 _Compliance with Laws The Company will comply in all material respeetih all applicable laws, rules, regulatic
orders and decrees of all governmental authorities.

7.6 _Listing of Underlying Shares and Relateditters. Promptly following the Closing, the Company $hake all necessa
action to cause (i) the Warrant Shares and (iidbenmon Stock underlying the Series A PreferrediStesuable upon conversion of the Note
be listed on the NASDAQ Stock Market as soon astjmable after the Closing Date. Further, if thenpany applies to have its Common Stoc
other securities traded on any other principal lsexchange or market, it shall include in such igggibn the Warrant Shares and the Com
Stock underlying the Series A Preferred Stock isluapon conversion of the Notes, and will takehsather action as is necessary to cause
Common Stock to be so listed. Once approved $ing, the Company will use commercially reasonafferts to continue the listing and trad
of its Common Stock on the NASDAQ Stock Market aimdaccordance, therewith, will use commerciallpsenable efforts to comply in
respects with the Company’s reporting, filing arlden obligations under the bylaws or rules of sonahrket or exchange, as applicable.

7.7 DACA. The Company shall, immediately upon the recefpPurchase Price proceeds totaling at least $1000Gn thi
aggregate (and in any event not later than 5:00, gdouston, Texas time on the date of Closing)seaan account subject to the DACA tc
funded with at least $1,000,000 in immediately dé funds.

7.8 _Termination of CovenantsThe provisions of Sectiors2, 7.3and_7.7shall terminate and be of no further force andat
on the date on which the Company’s obligations utige Convertible Notes have been paid in full hreowise discharged.

7.9 Removal of LegendsUpon the registration for resale pursuant toRegistration Rights Agreement with respect tc
applicable Securities then held by such Invester,Gompany shall (A) deliver to the transfer agenthe Common Stock (theTransfer Agent”)
irrevocable instructions that the Transfer Ageralisteissue a certificate representing shares ofit@on Stock without legends upon receipt by :
Transfer Agent of the legended certificates forhssicares, together with a statement by the Investtite Investos broker that such Investor |
sold the shares of Common Stock represented thénegcordance with the Plan of Distribution conéal in the Registration Statement an
applicable, in accordance with any prospectus dglivequirements, and (B) cause its counsel toveleto the Transfer Agent one or more bla
opinions to the effect that the removal of suctelats in such circumstances may be effected under@B3 Act.

16




7.10 H_R Compliance The Company acknowledges that issuance of theamaShares, Notes, Series A Preferred Stoc
Common Stock underlying the Series A PreferredIStesuable upon conversion of the Notes to an lavasay subject such Investor to the fil
requirements of the Hart-Scott-Rodino Antitrust hayements Act of 1976, as amended (thdSR Act”). As a result, such issuance may
subject to compliance by the Investors with allleggple filing requirements and the expiration bfveaiting periods under the HSR Act (thédSR
Act Restrictions”). If, on or before the expiration of any period ohd for an Investor to exercise any right or complth any obligation witl
respect to the Warrant Shares, Notes, Series AefPeef Stock, or Common Stock underlying the Seki€seferred Stock issuable upon conver
of the Notes under any Transaction Document orrafise, such Investor has notified the Company ofriibility to exercise such right or com
with such obligation prior to the expiration of sugeriod because of HSR Act Restrictions, suchdtoreshall be entitled to exercise such rigt
comply with such obligation without waiver or breaof any Transaction Document, notwithstanding féet that the exercise of such righ
compliance with such obligation would occur aftepieation of such period, so long as such Invegs®s its reasonable best efforts to comply
the filing requirements of the HSR Act (includirtg ivaiting periods) until such time as such Invesixercises such right or complies with <
obligation. The Company will cooperate with each Investor irkimg all applicable filings under the HSR Act.

8. Survival and Indemnification

8.1 _Suvival. The representations, warranties, covenants gregeaents contained in this Agreement shall surthieeClosin
of the transactions contemplated by this Agreement.

8.2 _Indemnification The Company agrees to indemnify and hold hasméesh Investor and its Affiliates and their resipe
directors, officers, employees and agents (collettj “ Indemnified Persons’) from and against any and all losses, claims, damdigbilities
expenses, penalties, actions, judgments, suitsngland disbursements of any kind or nature wieaeso(including without limitation reasona
attorney fees and disbursements and other expessssnably incurred in connection with investigagtipreparing or defending any action, clair
proceeding, pending or threatened and the cosenfafrcement thereof) (collectively, Losses”) (a) arising out of or related to any bre:
inaccuracy or noffdlfillment, as applicable, of any representatiagrranty, covenant or agreement made by or to bferpged on the part of tl
Company under the Transaction Documents, or (l)ried in connection with any action or proceediggiast the Company or any Indemni
Person arising out of or in connection with theriBaction Documents (or any other document or imgnt executed pursuant to the Transa
Documents) or the transactions contemplated in Bmnsaction Document, other than Losses that analyfi determined in such action
proceeding to be primarily or directly a result{®fthe gross negligence of such Indemnified Per§gre breach of a fiduciary duty, if any, owey
such Indemnified Person to the Company; (iii) thfub misconduct or a knowing violation of applick law by such Indemnified Person; or (it
transaction from which such Indemnified Person ikezkan improper personal benefit. The Company neimburse any such Indemnified Per
for all such amounts as they are incurred by suhdh.
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8.3 _Conduct of Indemnification ProceedingBromptly after receipt by any Person (themdemnified Person”) of notice o
any demand, claim or circumstances which would gyhingive rise to a claim or the commencement of action, proceeding or investigatior
respect of which indemnity may be sought pursuardction8.2 , such Indemnified Person shall promptly notify @empany in writing and tt
Company shall assume the defense thereof, inclutiagemployment of counsel reasonably satisfactorguch Indemnified Person, and s
assume the payment of all fees and expenses; pabyidowever, that the failure of any Indemnified Person smatify the Company shall n
relieve the Company of its obligations hereundexeexto the extent that the Company is materiakyygliced by such failure to notify. In any s
proceeding, any Indemnified Person shall haveigt# to retain its own counsel, but the fees arukeeses of such counsel shall be at the expe
such Indemnified Person unless: (i) the Companythadndemnified Person shall have mutually agteetthe retention of such counsel; or (ii
the reasonable judgment of counsel to such IndéednPerson representation of both parties by theeseounsel would be inappropriate du
actual or potential differing interests betweennthéThe Company shall not be liable for any setletrof any proceeding effected without
written consent, which consent shall not be unnealsly withheld, but if settled with such consentjfachere be a final judgment for the plaint
the Company shall indemnify and hold harmless saodbemnified Person from and against any loss diliig (to the extent stated above) by ree
of such settlement or judgment. Without the pripitten consent of the Indemnified Person, whichsemt shall not be unreasonably withheld
Company shall not effect any settlement of any pendr threatened proceeding in respect of whighlademnified Person is or could have be
party and indemnity could have been sought heraunglsuch Indemnified Party, unless such settlermatides an unconditional release of <
Indemnified Person from all liability arising out uch proceeding.

9. Miscellaneous

9.1 _Successors and Assign$his Agreement may not be assigned by a pantgtdievithout the prior written consent of
Company or the Investors, as applicable; providedwever, that an Investor may assign its rights and dédeys duties hereunder in whole o
part to an Affiliate or to a third party acquirisgme or all of its Securities in a private transactvithout the prior written consent of the Comyp
or the other Investors, after notice duly givenshigh Investor to the Company and the CollateralnfA@eith such notice to include the assigree’
“Address for Notices’as set forth on the signature pages hereto) prdowitkg no such assignment or obligation shall affiee obligations of suc
Investor hereunder. The provisions of this Agreeinshall inure to the benefit of and be binding migbe respective permitted successors
assigns of the parties. Nothing in this Agreemerpress or implied, is intended to confer upon pasty other than the parties hereto or 1
respective successors and assigns any rights, iesnedligations, or liabilities under or by reasarthis Agreement, except as expressly prov
in this Agreement.
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9.2 _Counterparts This Agreement may be executed in two or momenterparts, each of which shall be deemed an @t
but all of which together shall constitute one #mel same instrument. A signature to this Agreertramismitted electronically shall have the s
authority, effect and enforceability as an origisiginature.

9.3 _Titles and Subtitles The titles and subtitles used in this Agreemmmet used for convenience only and are not f
considered in construing or interpreting this Agneat.

9.4 _Notices Unless otherwise provided, any notice requiregermitted under this Agreement shall be givemviiting anc
shall be deemed effectively given as hereinaftescdleed (i) if given by personal delivery, then Isumtice shall be deemed given upon
delivery, (i) if given by telex or telecopier, thesuch notice shall be deemed given upon receipbifirmation of complete transmittal, (iii) if giv
by mail, then such notice shall be deemed givemupe earlier of (A) receipt of such notice by teeipient or (B) three days after such notic
deposited in first class mail, postage prepaid, @ndif given by an internationally recognized omight air courier, then such notice shall
deemed given one Business Day after delivery th sacrier. All notices shall be addressed to theypto be notified at the address as follows,t
such other address as such party may designaenlgays’ advance written notice to the other party:

If to the Company:

Opexa Therapeutics, Inc.
2635 Technology Forest Blvd.
The Woodlands, Texas 77381
Attention: President
Facsimile: (281) 872-8585

With a copy to:

Pillsbury Winthrop Shaw Pittman LLP
12255 El Camino Real, Suite 300
San Diego, California 92130
Attention: Mike Hird, Esq.

Facsimile: (858) 509-4010

If to the Investors:
to the addresses set forth on the signature pagetoh

Each of the Investors agrees to provide promptevrihotice to the Collateral Agent and the Compafrgny change to its applicable no
information set forth on the signature pages hereto

9.5 Expenses The parties hereto shall pay their own costs exyknses in connection herewith; provided, howetrex
immediately following the initial Closing, the Compy shall reimburse Alkek & Williams Ventures, L{ds the lead Investor) for its legal fees
expenses incurred in connection with negotiatienThansaction Documents. In the event that legadgedings are commenced by any party tc
Agreement against another party to this Agreenrenbnnection with this Agreement or the other Taatisn Documents, the party or parties w
do not prevail in such proceedings shall severally,not jointly, pay theipro rata share of the reasonable attornefgss (based upon the rela
number of Notes and Warrants purchased hereundeyably Investor) and other reasonable oytaufket costs and expenses incurred by
prevailing party in such proceedings.
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9.6 Amendments and WaiversAny term of this Agreement may be amended ard dbhservance of any term of 1
Agreement may be waived (either generally or iragtigular instance and either retroactively or pexdively), only with the written consent of
Company and Investors holding Notes, Warrants argliares of Series A Preferred Stock representing/@ thirds (662/3%) of the Commc
Stock issuable upon the conversion and/or exedfisdl outstanding Notes, Warrants and shares d&S& Preferred Stock. Any amendmer
waiver effected in accordance with this paragrapdl e binding upon each holder of any Securieschased under this Agreement at the
outstanding, each future holder of all such Seiesriand the Company.

9.7 _Publicity. Except as set forth below, no public releasararouncement concerning the transactions conteasplatreb
shall be issued by the Company or the Investorsowitthe prior consent of the Company (in the ecdserelease or announcement by the Inves
or the Investors (in the case of a release or amweuent by the Company), which consents shall rotiireasonably withheld, except in
instance of the Company as such release or annmemtenay be required by law or the applicable rotegulations of any securities exchanc
securities market. In addition, the Company wilka such other filings and notices in the manndrtame required by the SEC. Notwithstanc
the foregoing, the Company shall not publicly disel the name of any Investor, or include the nafrenp Investor in any filing with the SE
(other than the Registration Statement and anybéghio filings made in respect of this transactiomccordance with periodic filing requireme
under the 1934 Act) or any regulatory agency, withtbe prior written consent of such Investor, @tde the extent such disclosure is require
law or trading market regulations, in which case @ompany shall provide the Investors with pricticeof such disclosure.

9.8 Severability Any provision of this Agreement that is prohdutor unenforceable in any jurisdiction shall, asstict
jurisdiction, be ineffective to the extent of sugtohibition or unenforceability without invalidatinthe remaining provisions hereof but shal
interpreted as if it were written so as to be erdable to the maximum extent permitted by appledblv, and any such prohibition
unenforceability in any jurisdiction shall not ididate or render unenforceable such provision in @ther jurisdiction. To the extent permitted
applicable law, the parties hereby waive any pionisf law which renders any provision hereof phiteid or unenforceable in any respect.

9.9 Entire Agreement This Agreement, including the Exhibits and thesdbsure Schedules, and the other Transe
Documents constitute the entire agreement amongadhtées hereof with respect to the subject mategeof and thereof and supersede all
agreements and understandings, both oral and mrhitgween the parties with respect to the subjatter hereof and thereof.
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9.10 _Further AssurancesThe parties shall execute and deliver all sugthér instruments and documents and take all
other actions as may reasonably be required ty cat the transactions contemplated hereby and/itteece the fulfilment of the agreeme
herein contained.

9.11 Governing Law; Consent to Jurisdiction; Waiver ofyddwial . This Agreement shall be governed by, and coedtit
accordance with, the internal laws of the Stat&éexfas without regard to the choice of law principlieereof. Each of the parties hereto irrevoc
submits to the exclusive jurisdiction of the cowtghe State of Texas located in Harris County tiredUnited States District Court for the Soutl
District of Texas for the purpose of any suit, aafi proceeding or judgment relating to or arising of this Agreement and the transact
contemplated hereby. Service of process in coforeetith any such suit, action or proceeding mayséered on each party hereto anywhere i
world by the same methods as are specified fogithiag of notices under this Agreement. Each phdseto irrevocably waives any objection ta
laying of venue of any such suit, action or progegdrought in such courts and irrevocably waiveyg alaim that any such suit, action
proceeding brought in any such court has been btangn inconvenient forum EACH OF THE PARTIES HERETO WAIVES ANY RIGHT
TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH R ESPECT TO THIS AGREEMENT AND REPRESENTS THAT
COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS WAIVER .

9.12 _Independent Nature of Investo@bligations and Rights The obligations of each Investor under any Taatier
Document are several and not joint with the obiayet of any other Investor, and no Investor shaltdsponsible in any way for the performanc
the obligations of any other Investor under anyn$e&tion Document. The decision of each Investopurchase Securities pursuant to
Transaction Documents has been made by such Imviestependently of any other Investor. Nothing tagmed herein or in any Transact
Document, and no action taken by any Investor unrsthereto, shall be deemed to constitute thestove as a partnership, an association, a
venture or any other kind of entity, or create aspmption that the Investors are in any way adtingoncert or as a group with respect to !
obligations or the transactions contemplated byTinsaction Documents. Each Investor acknowletlggtsno other Investor has acted as ¢
for such Investor in connection with making itseéstment hereunder and that no Investor will bengas agent of such Investor in connection
monitoring its investment in the Securities or eaiing its rights under the Transaction Documeiitach Investor shall be entitled to independe
protect and enforce its rights, including, withéutitation, the rights arising out of this Agreent@m out of the other Transaction Documents, a
shall not be necessary for any other Investor twined as an additional party in any proceedingstah purpose.

[signature pages follow]
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IN WITNESS WHEREOF, the parties have executed Agieeement or caused their duly authorized officerexecute this Agreement
of the date first above written.

THE COMPANY :

OPEXA THERAPEUTICS, INC

By:

Name: Neil K. Warma
Title: President and Chief Executive Offic

[signature page to Note Purchase Agreement]




IN WITNESS WHEREOF, the parties have executed Agieeement or caused their duly authorized officerexecute this Agreement
of the date first above written.

THE INVESTORS:

By:

Printed

Name:

Title (if applicable):

Entity Name(if applicable):

Aggregate Purchase Price: $
Closing Date (if multiple tranches):

Address for Notices:

Attention:
Facsimile:
Email:

[signature page to Note Purchase Agreement]




SCHEDULE |

Number of
Principal shares
amount of subject to
Investor Note Warrant

Alkek & Williams Ventures Ltd $ 500,00 468,75(
Albert and Margaret Alkek Foundatic $ 300,00t 281,25(
DLD Family Investments, LL( $ 500,00( 468,75(
Charles E. Sheec $ 250,00( 234,37!
George McDanie $ 200,00( 187,50(
Robert & Susan deRose Family Trust 11/1¢ $ 100,00( 93,75(
David L. Andersor $ 75,00( 70,31
The Arnold Corporatiol $ 200,00 187,50(
Paul Anthony Jacobs & Nancy E. Jacobs Joint Truatdated 10/16/9 $ 100,00 93,75(
J.R. Seward Revocable Trust DTD 11/05 $ 100,00( 93,75(
Mossman Partners L $ 50,00( 46,87¢
Arrow Realty, LLC $ 200,00( 187,50(
William F. Miller 111 $ 50,00( 46,87¢
Tom Juda and Nancy Juda Living Tr $ 300,00( 281,25(
JMJ Financia $ 500,00( 468,75(
Neil K. Warma $ 15,00( 14,06:
David E. Jordel $ 115,00( 107,81
DIT Equity Holdings, LLC $ 100,00( 93,75(
Brio Capital L.P. $ 300,00( 281,25(
The James P Miscoll Bypass Tri $ 30,00( 28,12
Iroquois Master Fund Ltc $ 100,00 93,75(

Total $ 4,085,000 3,829,68!




SCHEDULE I

MONTHLY REPORTING OBLIGATIONS

In accordance with Sectioh2 (b) of the Agreement, the Company will furnish to Alk&RVilliams Ventures, Ltd., a Texas limited partskip (as
collateral agent for the Investors), promptly aftex end of each calendar month, the followingrimfation:

1. Unaudited monthly income statements comparing tha@anys actual performance to its budgeted performe
2. A bank statement pertaining to the Compangegregated cash account (minimum $1,000,000)¢chwilie Company will use
commercially reasonable efforts to cause the barsdend directly to the Investol
3. Borrower's Certificate that include
a. A representation from the CompasyChief Financial Officer that the Company (i) ieeting all of its financial obligations ot
timely basis, and (ii) that the Company is not phst on its rent payable under the terms of itspeperty lease(s), payroll, tax
insurance, utilities, licensing fees (if any), acats payable to any of its major suppliers, andpgant leases; ar
b. A list of any accounts payable for which the Comperthen currently more than thirty (30) days hst.
4. A list of the Compan’s nor-segregated cash balanc




EXHIBIT A
Form of Note

(to be attached)




EXHIBIT B

Form of Certificate of Designation

(to be attached)




EXHIBIT C

Form of Series | Warrant

(to be attached)




EXHIBIT D

Form of Registration Rights Agreement

(to be attached)




EXHIBIT E

Form of Security Agreement

(to be attached)




EXHIBIT F

Form of Deposit Account Control Agreement

(to be attached)




EXHIBIT G

Form of Patent and Trademark Security Agreement

(to be attached)



Exhibit 10.2

OPEXA THERAPEUTICS, INC.

12% CONVERTIBLE SECURED PROMISSORY NOTE

$ 0000000 July 25, 201

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 AS
AMENDED (THE “ACT”), OR ANY STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT BE SOLD OR OTHERWISE
TRANSFERRED EXCEPT AS PERMITTED UNDER THE ACT AND T HE APPLICABLE STATE SECURITIES LAWS, PURSUANT
TO REGISTRATION OR AN EXEMPTION THEREFROM. THE ISS UER OF THESE SECURITIES MAY REQUIRE AN OPINION OF
COUNSEL (WHICH MAY BE COUNSEL FOR THE COMPANY) IN F ORM AND SUBSTANCE REASONABLY SATISFACTORY TO
THE ISSUER TO THE EFFECT THAT ANY PROPOSED TRANSFER OR RESALE IS IN COMPLIANCE WITH THE ACT.

OPEXA THERAPEUTICS, INC., a Texas corporation (th€ompany”), for value received, hereby promises to pay to trdeno
“ Investor”), whose address is saidadddress or such other addresses as n
designated in writing by Investor from time to tim@ Investors registered assigns, the principal amount of ¢
No/100 Dollars ($ ), together withriesé thereon from the date of issuance of this @29vertible Secured Promissory Note (*
Note”) on the unpaid principal balance at an annual rbieterest equal to twelve percent (12%) per anncompounded annually (on the basi
a 360day year) until converted or paid in full, suchngipal (to the extent unpaid or unconverted as ideml’herein) and any accrued and un
interest to be payable as provided below on July2R34 (the “Maturity Date ”). This Note is one of a series of Notes of like teissued by th
Company pursuant to that certain Note Purchaseehgeat entered into contemporaneously herewith dyaamong the Company and the Inves
named therein (thePurchase Agreemeri).

The following is a statement of rights of the holdéthis Note and the conditions to which this &l@& subject, to which the holder her
by the acceptance of this Note, assents:

1. Payment

(a) Principal. Subject to the provisions of Secti@rhereof relating to the conversion of this Note, @@mpany shall mal
payment of principal when due in coin or curren€yhe United States of America which at the timgoafment is legal tender for the paymer
public and private debts (‘egal Tender’).

(b) Interest. Subject to the provisions of Secti@rhereof relating to the conversion of this Note, @@mpany shall mal
payment of all accrued interest when due (in tHe discretion of the Comparg/Board of Directors) in either (i) Legal Tender(idx if there is al
effective registration statement under the Seasrifict of 1933 (the Securities Act’) for the resale of such shares, no Event of Defheh exist
or would result therefrom, and such shares are tifaeled upon the NASDAQ Capital Market, then inreskaf the Compang’Common Stock, p
value $0.01 per share (th&€€bmmon StocK). If paid by shares of Common Stock, such shared sbaleemed to have a value equal to the vo
weighted average price for the Common Stock onTitaeling Market for the five (5) Trading Days enditigee (3) Trading Days prior to &
payment date at issue, wherdrading Day” means a day on which the Common Stock is tradethe Trading Market, and Trading Market”
means the NASDAQ Capital Market. Interest shalpb& semiannually on June 30 and December 31, beginning eselber 31, 2012, and
the day when this Note is due (as stated or byleat®n), and any unpaid interest accrued on aimgipal amount of this Note which is convel
or repaid pursuant to this Note shall be paid came with such conversion or repayment.




(c) PrePayment. Notwithstanding the foregoing, the Company megppy all or any portion of the principal sum ofifm
interest on this Note without penalty upon 15 darysr written notice to the Investor, subject te firovisions of Sectiof hereof.

2. Conversion

€) Investor Conversion RightsSubject to SectioB(c) , the Investor may elect to convert all or partha unpaid principi
amount of this Note (such unpaid principal amoerfiémred to as the Outstanding Balance’) into shares of the Compars/Series A Convertib
Preferred Stock, no par value (theStries A Preferred StocK), subject to adjustment as provided herein. The runatb shares of Series
Preferred Stock into which the Outstanding Balasaeonvertible (the ‘Conversion Share$) shall be determined by dividing (i) the Outstan:
Balance by (ii) the ‘Conversion Price€’ of One Hundred Dollars ($100.00) (subject to adiestt as provided herein). The Investor shall ¢fect
conversion by sending written noticeNobtice of Conversiorf) to the Company. For the purposes of this Se@i@), conversion shall be deen
to occur on the date that the Company receiveblttiee of Conversion from the Investor. The Compeatil, as soon as practicable but in no e'
later than three (3) business days after receifiteoNotice of Conversion issue and deliver tolthvestor a certificate or certificates for the nun
of shares of Series A Preferred Stock to whichitivestor will be entitled on conversion, and if Apgble, a promissory note in form substanti
the same as this Note in the amount of any unctedg@rincipal and interest.

(b) Company Conversion RightsSubject to Sectio8(c) , upon the occurrence of any of the following egetite Compar
may elect at any time thereafter, so long as suehtecontinues or during the forfixe (45) business days thereafter, to converthalOutstandin
Balance into shares of Series A Preferred Stopksugh time as the shares of Common Stock trad@irading Market with a per share clo:
price on the Trading Day of at least $2.50 (subjecappropriate adjustment in the event of anyksttigidend, stock split, combination or ot
similar recapitalization with respect to the Comn&iock) for at least twenty (20) consecutive Trgddays; or (i) the Company does both of
following (as determined in the reasonable disoretif the Companyg Board of Directors): (X) executes a strategieagent with a partner
potential partner by which the Company will receaveninimum of $5,000,000 either (a) to partiallypdua Phase Il clinical trial for Tceldd in
patients with Secondary Progressive Multiple SdesrdSPMS) or (b) in return for granting an optionpartner with the Company to condu
clinical trial in patients with SPMS; and (y) reee$ a gross aggregate minimum of $25,000,000 iitiaddl capital (including, for this purpose &
without limitation, the capital raised under thdeoihg pursuant to which this Note was issued, aey or additional capital received from
partner or potential partner, and any new or aoltii capital received from any other source). mhmber of shares of Series A Preferred <
into which this Note shall be convertible shall determined by dividing (i) the Outstanding Balatge(ii) the Conversion Price. The Comp
shall effect such conversion by sending a Notic&Cohfversion to the Investor at its address on tom@anys books. For the purposes of
Section 2(b) , conversion shall be deemed to occur on the datethe Company sends such Notice of Conversidhgdnvestor. The Compa
will, as soon as practicable but in no event Itttan three (3) business days after sending thec®lofi Conversion, issue and deliver to the Inv
a certificate or certificates for the number ofisit@es to which the Investor will be entitled oanversion, and if applicable, a promissory no
form substantially the same as this Note in thewarhof any unconverted principal.




(c) Limitation on the Number of Shares Issuablotwithstanding anything herein to the contrahg Outstanding Balan
shall not be converted pursuant to Section @(a¥ection 2(b}o the extent that, after giving effect to suchwasion, the Investor (together w
any person that, directly or indirectly through @ramore intermediaries, controls or is controlbydor is under common control with the Inves
as such terms are used in and construed underlRdleinder the Securities Act and the rules andlaggas promulgated thereunder - each an “
Affiliate ") would (i) beneficially own shares of Common Stookeixcess of 19.9% of the shares of Common Stodtanding (immediately aft
giving effect to any conversion pursuant to Secf¢@)or Section 2(bpas well as any then pending conversions pursuaatyother Notes issu
pursuant to the Purchase Agreement) or (ii) conimobxcess of 19.9% of the total voting power oé tBompanys securities outstandi
(immediately after giving effect to any conversjmrsuant to Section 2(ay Section 2(bhas well as any then pending conversions pursuaany
other Notes issued pursuant to the Purchase Agragthat are entitled to vote on a matter beingdain by holders of Common Stock, unless
until the Company obtains shareholder approval fignm such issuances in accordance with applicables of the NASDAQ Stock Mark
provided, however, that such limitations on conversion shall notlggp any conversion in connection with and subjectompletion of th
following if, upon completion, the Investor and Affiliates would not exceed the specified limit§) any offering of securities by the Compan:
its shareholders (including, without limitationetinvestor); and (ii) &ona fidethird party tender offer for the Company securiti&€®r purposes
this Section 2(c), beneficial ownership shall (x) exclude such numbkshares of Common Stock that would be issuaiplen exercise i
conversion of the unexercised or nommverted portion of any securities of the Comp@ngluding, without limitation, options, warrantshares ¢
Series A Preferred Stock and other convertible ritgesl such as this Note) except for a limitatiom @onversion or exercise analogous tc
limitation contained in the first sentence of tiection 2(c)and (y) otherwise be calculated in accordance Bibtion 13(d) of the Securit
Exchange Act of 1934 (and the rules promulgatecetiveder). [Note: If the limitation contained hmetfirst sentence of this Section 2égplies ti
any conversion, then the Company shall nonethédss® to the Investor such securities as may bedsbelow the limitation.] Upon the writl
request of the Investor, the Company shall witkin (2) Trading Days confirm in writing to the Intesthe number of shares of Common S
then outstanding.

(d) Surrender of Note Upon conversion of this Note into Series A Pnefé Stock as provided in this Secti®n the Investc
shall promptly surrender this Note at the officéshe Company at 2635 Technology Forest Blvd., Wmodlands, Texas 77381 and the Comj
shall, at its expense, deliver to the Investoraamsas practicable a certificate representing thmeber of shares of Series A Preferred Stock prat
in Section 2(a) or Section2(b) , as applicable. The Company will place on eactificate a legend substantially the same as thpearing on th
Note, in addition to any legend required by anyliapple state or federal law. Irrespective of tlete of issuance and delivery of any certific
with respect thereto, shares of Series A Prefestedk purchased by conversion under this Se@ishall be, and be deemed to be, issued t
Investor as the record owner of such shares aseoflbse of business on the deemed date of cooweasi provided in Sectid(a) and Sectior?

(b).




(e) No Fractional SharesNo fractional shares or scrip representing fometl shares shall be issued upon the conversitims
Note. With respect to any fraction of a shareechfbr upon the conversion exercise of this Nateamount equal to such fraction multiplied by
then current price at which each share may be pasthhereunder shall be paid in cash to the Investo

® No Rights as ShareholderPrior to the conversion of this Note, the Ineesthall not have or exercise any rights
shareholder of the Company by virtue of its ownigrsifi this Note.

(9) General The foregoing conversion rights are subjectlirespects to compliance by the Company with ppleable
laws, rules and regulations.

3. Pari PassuThis Note is one of several convertible secymexinissory notes of the Company issued contempoteshe herewitl
(together with this Note, the Convertible Notes’) evidencing indebtedness incurred by the Companyirf@rim financing provided to tl
Company. This Note and the other Convertible Netesl rankpari passuas to the payment of principal and interest. Thestor agrees that €
payments or prepayments to Investor and to theeh®ldf the other Convertible Notes, whether priakimterest or otherwise, shall be maxe
rata among the Investor and the holders of the othew€nible Notes based upon the aggregate unpaidipahamount of this Note and the ot
Convertible Notes. By accepting this Note, theelster agrees that if the Investor or any other drotif a Convertible Note obtains any paym
(whether voluntary, involuntary, by prepayment;a#tor otherwise) of the principal or interest dristNote or any other Convertible Note in ex
of such holder'pro ratashare of payments received by all holders of thev€dible Notes, such holder shall purchase froenhtblders of the oth
Convertible Notes such participation in such pramig notes held by them as is necessary to calisedcl holders to share the excess pay
ratably among each of them as provided in thisiGeét.

4, Security To secure the full and prompt payment to theegtor of the Compang’obligations and liabilities under this Note,
Company hereby grants to the Investor and the dtbketers of Convertible Notes a continuing secuiritgrest in the Collateral (as such ter
defined in the Security Agreement (as defined & Rlurchase Agreement) entered into contemporanebastwith) as more fully set forth in
Security Agreement. In addition to the rights aechedies set forth in this Note, and subject todtmer provisions of this Note, the Investor s
have all of the rights and remedies available &ltivestor under the Purchase Agreement, the S@gieement and as a secured party unde
Texas Uniform Commercial Code. The Company withhf time to time, execute and deliver to the Ineestich documents, and take such fui
action, as the holders of at least two thirds 268%) in principal amount of the then outstandirap@ertible Notes may reasonably request in «
to further carry out the intent and purpose of Béstion4 and to protect the security interests created tented to be created hereby and ir
Security Agreement.




5. Adjustments Subject and pursuant to the provisions of thEsti®n5 , the Conversion Price and the Conversion Sharadé st
subject to adjustment from time to time as setifbereinafter.

(@) If the Company shall, at any time or from timeitog while this Note is outstanding, pay a dividemdnake a distributic
on its Conversion Shares in Conversion Shares,iddbdits outstanding Conversion Shares into a tgreaumber of shares or combine
outstanding Conversion Shares into a smaller nurabshares, then the Conversion Price in effect éaliately prior to the date on which s
change shall become effective shall be adjusteshibijiplying such Conversion Price by a fractiorg thumerator of which shall be the numbe
Conversion Shares outstanding immediately priosioh change and the denominator of which shallhee number of Conversion She
outstanding immediately after giving effect to swdtange. Such adjustments shall be made succlgssitienever any event listed above s
occur.

(b) If any capital reorganization, reclassificationtloé capital stock of the Company, consolidatiomerger of the Compa
with another corporation in which the Company i the survivor, or sale, transfer or other disposibf all or substantially all of the Compary’
assets to another corporation shall be effecteh, ths a condition of such reorganization, rediaation, consolidation, merger, sale, transfe
other disposition, lawful and adequate provisioallshe made whereby the Investor shall thereafs@etthe right to purchase and receive upo
basis and upon the terms and conditions hereinfiggeand in lieu of the Conversion Shares immealjatheretofore issuable upon conversio
this Note, such shares of stock, securities ortassewould have been issuable or payable witheotdp or in exchange for a number of Convel
Shares equal to the number of Conversion Sharesedhately theretofore issuable upon conversion @ thote, had such reorganizati
reclassification, consolidation, merger, sale, gfanor other disposition not taken place, andny such case appropriate provision shall be 1
with respect to the rights and interests of theettor hereunder to the end that the provisionsisfNote (including, without limitation, provisi
for adjustment of the Conversion Price and the @osion Shares) shall thereafter be applicable,easlyn equivalent as may be practicabl
relation to any shares of stock, securities or tasteereafter deliverable upon the exercise herébe Company shall not effect any s
consolidation, merger, sale, transfer or otheraliggn unless prior to or simultaneously with t@summation thereof the successor corpor
(if other than the Company) resulting from suchsminlation or merger, or the corporation purchasingtherwise acquiring such assets or ¢
appropriate corporation or entity shall assumeotilgation to deliver to the Investor, at the ladtiress of the Investor appearing on the bookse
Company, such shares of stock, securities or aasets accordance with the foregoing provisiohs, Investor may be entitled upon conversic
this Note. The provisions of this paragraph (kliskimilarly apply to successive reorganizatiomeslassifications, consolidations, mergers, s
transfers or other dispositions.




(c) Inthe event of a conversion of all shares of SefidPreferred Stock to Common Stock as contemplagettie Certificate «
Designation (as defined in the Purchase Agreemastt, may be amended from time to time, this Nebigll thereafter be convertible into share
Common Stock {.e., Common Stock shall be the Conversion SharesdadgiéSeries A Preferred Stock) and the ConverBiice shall be adjust
to reflect the ratio upon which the shares of SefiePreferred Stock converted to Common Stock; idem/, however, that any duplicative
overlapping adjustments with respect to the effiectionversion ratio of the Outstanding Balance gfitares of Common Stock which may occt
a result of the foregoing provision shall be eliatid.

(d) In case the Company shall fix a payment date fernttiaking of a distribution to all holders of Comn®tock (includin
any such distribution made in connection with asobidation or merger in which the Company is thatowing corporation) of evidences
indebtedness or assets (other than cash dividendash distributions payable out of consolidatethiegs or earned surplus or dividend:
distributions referred to in_Sectid{a) ), or subscription rights or warrants, the ConvardPrice to be in effect after such payment datdl &ie
determined by multiplying the Conversion Price ffeet immediately prior to such payment date byation, the numerator of which shall be
total number of shares of Common Stock outstandinfjiplied by the closing price of the Common Stacklisted on the NASDAQ Stock Mar
immediately prior to such payment date (theldrket Price”), less the fair market value (as determined i @ompanys Board of Directors
good faith) of said assets or evidences of indet&ssl so distributed, or of such subscription rigintavarrants, and the denominator of which ¢
be the total number of shares of Common Stock adéhg multiplied by such Market Price.

(e) An adjustment to the Conversion Price shall beceffiective immediately after the payment date in tlase of eac
dividend or distribution and immediately after #féective date of each other event which requireadjustment.

® In the event that, as a result of an adjustnmeade pursuant to this Secti@n, the Investor shall become entitled to rec
any shares of capital stock of the Company othan tbhares of Series A Preferred Stock, the numbsuah other shares so receivable
conversion of this Note shall be subject theredéiexdjustment from time to time in a manner andesms as nearly equivalent as practicable t
provisions with respect to the Conversion Shares.

(g)  To the extent permitted by applicable law and tbéng requirements of any stock exchange on whiehCommon Stoc
is then listed, the Company from time to time magrdase the Conversion Price by any amount foparigd of time if the period is at least twe
(20) days, the decrease is irrevocable during gre@ and the Comparg/’Board of Directors shall have made a determinatiat such decree
would be in the best interests of the Company, iigtermination shall be conclusive. WheneverGbeversion Price is decreased pursuant t
preceding sentence, the Company shall provideenritibtice thereof to the Investor at least fived&ys prior to the date the decreased Conve
Price takes effect, and such notice shall stateldmeeased Conversion Price and the period durlighwit will be in effect. Notwithstanding t
foregoing, the Company shall treat all holdershef Notes equally in this respect.




(h) Conversion Price Floor Notwithstanding anything herein to the contramptil such time as the Company obti
shareholder approval in accordance with applicaldies of the NASDAQ Stock Market in order to alltkee Conversion Price to be less thar
Conversion Price Floor (as defined below), no adjest pursuant to this Sectidn (except for_Sectiorb(c) , as applicable) shall cause
Conversion Price to be less than $97.578125 the. number of shares of Common Stock initially &sa upon conversion of one (1) shar
Series A Preferred Stock pursuant to the CertdicdtDesignation (as defined in the Purchase Ages¢has of the Series A Designation Date
defined in the Certificate of Designation).€., 125)multiplied by the sum of (i) the most recent consolidatediotpbid price of the Company’
Common Stock on the NASDAQ Stock Market of $0p8ds (ii) $0.140625 (based upon $0.09375 per share ofirfGon Stock for 75% warra
coverage plus $0.046875 for a potential 50% ineréasvarrant coverage in certain circumstancesyaumtsto the terms of the warrants issue
tandem with the Notes pursuant to the Purchaseefgget), as adjusted for any stock dividend, stqik, stock combination, reclassification
similar transaction (the Conversion Price Floor").

6. Notices to InvestotJpon the happening of any event requiring anstdjent of the Conversion Price or the Conversioar&
the Company shall promptly give written notice #wrto the Investor at the address appearing imdberds of the Company, stating the adjL
Conversion Price and the adjusted number or tygigoof/ersion Shares resulting from such event attohgdorth in reasonable detail the metho
calculation and the facts upon which such caloofais based. Failure to give such notice to theedtor or any defect therein shall not affect
legality or validity of the subject adjustment.

7. Collection Fees; Waivenn the event of default hereunder and if thigeNis placed in the hands of an attorney for ctibe
(whether or not suit is filed), or if this Notedsllected by suit or legal proceedings or throughKsuptcy proceedings, the Company agrees t
in addition to all sums then due hereunder, inclgddutstanding principal and accrued unpaid inteadsattorneys’fees. The Company here
waives demand and presentment for payment, noticergpayment, protest, notice of protests, notitdishonor, notice of intention to accelel
and notice of acceleration, bringing of suit andydnce in taking any action to collect amountdezhfor hereunder and in the handling of secu
at any time existing in connection herewith. Iniéidd, the Company is and shall be directly andngariily liable for the payment of all sums ow
and to be owing hereon, regardless of and withoytretice, diligence, act or omission as or witbpect to the collection of any amount callec
hereunder.

8. Maximum Rate of InterestNotwithstanding any provisions to the contramythiis Note, or in any of the documents rele
hereto, in no event shall this Note or such documesquire the payment or permit the charging dlection of interest in excess of the maxin
amount or highest lawful rate permitted by the glle usury laws. It is the intention of the Camyp and the Investor to comply in all resp
with applicable usury laws, and in no event shal Company pay, for the use, forbearance or detenfi money, interest at a rate or in an am
in excess of the highest lawful rate permitted pgli@able law. If any such excess interest is i@mted for, charged or received under this No
under the terms of any of the documents relatimgtbe or in the event the maturity of the indebts#nevidenced by this Note is acceleratt
whole or in part, or in the event that all or paftthe principal or accrued unpaid interest of thiste shall be prepaid, so that under any of
circumstances the amount of interest contracteddioarged or received under this Note or under @nthe documents relating hereto, on
amount of principal actually outstanding from titoetime under this Note, shall exceed the maximomount of interest permitted by the applic:
usury laws, then in any such event (a) the promssiof this_Sectio shall govern and control, (b) neither the Compaay any other person
entity now or hereafter liable for the payment bé&rshall be obligated to pay the amount of su¢hrest to the extent that it is in excess o
maximum amount of interest permitted by the applieaisury laws, (c) any such excess which may haea collected shall be either applied
credit against the then unpaid principal amounebkor refunded to the Company, at the hokleption, and (d) the effective rate of interestlt
be automatically reduced to the maximum lawful @ftenterest allowed under the applicable usuryslas now or hereafter construed by the ¢
having jurisdiction thereof. It is further agretiht without limitation of the foregoing, all calations of the rate of interest contracted for,rglee
or received under this Note or under such otheush@nts which are made for the purpose of determininether such rate exceeds the maxil
lawful rate of interest, shall be made, to the epermitted by the applicable usury laws, by aimiorg, prorating, allocating and spreading du
the period of the full stated term of the indebtsinevidenced hereby, all interest at any timeraotetd for, charged or received from the Com|
or otherwise by the holder or holders hereof innamtion with such indebtedness.




9. Certain EventsThe Outstanding Balance of this Note shall b@mnnmedlately due and payable upon any of the viatig
events: (i) the admission in writing by the Companfyits insolvency; (ii) the commission of any votary act of bankruptcy by the Compe
(i) the execution by the Company of a generalgasaent for the benefit of creditors; (iv) the fiigj by or against the Company of any petitio
bankruptcy or any petition for relief under the yisions of the federal bankruptcy act or any ottate or federal law for the relief of debtors
the continuation of such petition without dismiséal a period of sixty (60) days or more; (v) thaldre of Company to perform any of
obligations under this Note, including the faildoepay any principal or accrued interest underténms of this Note when due and payable; (vi
failure of the Company to perform any obligatiordanthe other Transaction Documents (as defingddarPurchase Agreement) or any docun
instrument or agreement executed in connectiorettign, after written notice to the Company of sadleged failure to perform and abhisines
day opportunity to cure; (vii) the appointment ofexeiver or trustee to take possession of theegptpor assets of the Company; (viii) i
dissolution of the Company; (ix) the adoption bg ompany of any plan of liquidation; (x) the sajethe Company of all or substantially all of
assets; (xi) the commencement against the Complaayyocase, proceeding or other action seekingaissel of a warrant of attachment, execu
distraint or similar process against all or anyssabtial part of its assets which results in theyeof an order for any such relief which shall hatve
been vacated, discharged, or stayed or bonded meagpeal within sixty (60) days from the entryrda#; (xii) the Company fails to maintair
cash balance (inclusive of cash and cash equiglehat least $1,000,000 in an account subjeatdeposit account control agreement in favi
Alkek & Williams Ventures, Ltd., a Texas limited n@ership (as collateral agent for the Investos);(xiii) any challenge or contest by
Company in any action, suit or proceeding of thigditst or enforceability of this Note or the wartarissued on even date herewith by the Com
to Investor (each, individually, anEvent of Default”).




10. Amendments and Waiver@ny term or provision of this Note may be waived amended in any respect with the wri
consent of the Company and the holders of at asthirds (66-2/3%) in principal amount of the theutstanding Convertible Notes; provided
that any such amendment or waiver must apply t&Cahvertible Notes, and furth@rovided, that terms and provisions regarding payme
conversion require the written consent of holdémat deast three-quarters (75%) in principal amafrihe then outstanding Convertible Notes.

11. TransfersThis Note may be transferred only pursuant tegistration statement filed under the Securities dkan exemptic
from such registration. Subject to such restnidiche Company shall transfer this Note from ttméime upon the books to be maintained by
Company for that purpose, upon surrender hereofrémsfer, properly endorsed or accompanied byagpfate instructions for transfer and s
other documents as may be reasonably requiredeb@dimpany, including, if required by the Companypginion of counsel to the effect that s
transfer is exempt from the registration requirets@rf the Securities Act, to establish that suehgfer is being made in accordance with the t
hereof, and a new Note shall be issued to thefaeees (who shall thereafter be the Investor heregrahd the surrendered Note shall be can
by the Company.

12. Governing Law; Consent to Jurisditti@/aiver of Jury Trial This Note shall be governed by, and construeataordance wit|
the internal laws of the State of Texas, withodiemence to the choice of law provisions theredfie TTompany and, by accepting this Note
Investor, each irrevocably submits to the exclugiresdiction of the courts of the State of Texasdted in Harris County and the United St
District Court for the Southern District of Texas the purpose of any suit, action, proceedingidginent relating to or arising out of this Note
the transactions contemplated hereby. Serviceamgss in connection with any such suit, actioproceeding may be served on each party h
anywhere in the world by the same methods as &wfial for the giving of notices under this NofEhe Company and, by accepting this Note
Investor, each irrevocably waives any objectiothi laying of venue of any such suit, action orcgexling brought in such courts and irrevoc
waives any claim that any such suit, action or geoling brought in any such court has been broughahiinconvenient forum.EACH OF THE
COMPANY AND, BY ITS ACCEPTANCE HEREOF, THE INVESTOR HEREBY WAIVES ANY RIGHT TO REQUEST A TRIAL BY
JURY IN ANY LITIGATION WITH RESPECT TO THIS NOTE AN D REPRESENTS THAT COUNSEL HAS BEEN CONSULTED
SPECIFICALLY AS TO THIS WAIVER.

[signature page follows]




IN WITNESS WHEREOF, the Company has caused thie Mobe duly executed as of the date first wrigtbave.

OPEXA THERAPEUTICS, INC

By:

Name:Neil K. Warma
Title: President and Chief Executive Offic

[signature page to Convertible Secured PromissarielN



Exhibit 10.3

SECURITY AGREEMENT

This SECURITY AGREEMENT (* Agreement” ), is made effective as of July 25, 2012 (ttAgreement” ), by and among Ope
Therapeutics, Inc., a Texas corporation (fGempany” ), each of the persons executing a copy of this Agesgnand their respective succes
and assigns (each amvestor” and, collectively, thélnvestors” ), and Alkek & Williams Ventures, Ltd., a Texas limdtpartnership, as collate
agent for the Investors (in such capacity, tBellateral Agent”).

1. Purpose This Agreement is granted by the Company in fafdhe Collateral Agent for the benefit of thevdéstors under (i) th
certain Note Purchase Agreement, effective asefitite hereof, by and among the Company and tlestors (thé Purchase Agreement”), anc
(ii) the convertible secured promissory notes idstee Investors by the Company under the Purchaseehgent (as may be amended, rest
modified or replaced from time to time, thidotes” ). Under the Purchase Agreement and the Notes, Imgestay loan the Company up to
aggregate sum of Eight Million Dollars ($8,000,000he Company has agreed to secure all Liabil{gsshereinafter defined) of the Compan
Investors in accordance with the terms and condtaf this Agreement.

2. Defined Terms Capitalized terms not defined in this Agreemente the meaning set forth under the Purchase Agneie and th
following terms as well as all uncapitalized terwisich are defined in the Texas Uniform Commercial€ (as amended, revised or replacec
“Texas UCC”) have the meaning set forth therein: Accounts, h&aper, Commercial Tort Claims, Deposit AccoubBtscuments, Electror
Chattel Paper, Equipment, Fixtures, General Intdagj Goods, Instruments, Inventory, Investmenip®@ry, Letter-of€redit Rights, Payme
Intangibles, Proceeds, Supporting Obligations, Bemgible Chattel Paper. In addition, the followiegms have the meanings specified below:

“ Intellectual Property means, collectively, the Copyright Collateral, Betent Collateral, the Trademark Collateral, ardTttade Secre
Collateral.

“ Copyright Collateral” means all copyrights of the Company, registeredroegistered and whether published or unpublished; ol
hereafter in force throughout the world includingad the Companys rights, titles and interests in and to all coglyts registered in the Unit
States Copyright Office or anywhere else in thelayand registrations and recordings thereof ahdmilications for registration thereof, whet
pending or in preparation, all copyright licenst® right to sue for past, present and future ngieiments of any of the foregoing, all ric
corresponding thereto, all extensions and reneofadsy thereof and all proceeds of the foregoingluding licenses, royalties, income, payme
claims, damages and Proceeds of suit, which aredwnlicensed by the Company.

“ Patent Collateral means (a) all inventions and discoveries, whethésrgable or not, all letters patent and applicatifor letters pate
throughout the world, and any patent applicatiengreparation for filing, (b) all reissues, divisg& continuations, continuations in part, extens
renewals and reexaminations of any of the itemsriex in clause (a), (c) all patent licenses, atiér agreements providing the Company witt
right to use any items of the type referred tolauses (a) and (b) above, and (d) all proceedanaf rights associated with, the foregoing (inclg
licenses, royalties income, payments, claims, danamnd proceeds of infringement suits), the righgue third parties for past, present or fu
infringements of any patent or patent applicatamm for breach or enforcement of any patent license




“ Trademark Collateral means (a) (i) all trademarks, trade names, corparames, company names, business names, ficthimines
names, trade styles, service marks, certificati@rks) collective marks, logos and other source umirtess identifiers, and all goodwill of
business associated therewith, now existing ordfiereadopted or acquired by the Company, whetheently in use or not, all registrations
recordings thereof and all applications in conmecttherewith, whether pending or in preparation fibng, including further registration
recordings and applications in the United StatdésrRand Trademark Office or in any office or ageatthe United States of America, or any S
thereof or any other country or political subdigisithereof or otherwise, and all common law rigleigating to the foregoing, and (ii) the righ
obtain all reissues, extensions or renewals offdhegoing (the subject matter of clause (a) isemilely referred to as the “Trademark™p) @ll
trademark licenses for the grant by or to the Com any right to use any trademark, (c) all af goodwill of the business connected with the
of, and symbolized by the items described in, @dgi@$, and to the extent applicable clause (b)th@lyight to sue third parties for past, presenl
future infringements of any Trademark Collateradatéed in clause (a) and, to the extent applicathmise (b), and (e) all Proceeds of, and r
associated with, the foregoing, including any cléaynthe Company against third parties for pastseme or future infringement or dilution of ¢
Trademark, Trademark registration, or Trademar&nse, or for any injury to the goodwill associatéth the use of any such Trademark or
breach or enforcement of any Trademark licenseainyhts corresponding thereto throughout thelgor

“ Trade Secrets Collateralmeans all common law and statutory trade secretsafirother confidential, proprietary or usefulanfhatior
and all know how obtained by or used in or contexigal at any time for use in the business of the fgamy, (all of the foregoing being collectiv
called a “Trade Secret’)pcluding all documents and things embodying, ipooating or referring in any way to such Trade 8tall Trade Secr
licenses, and including the right to sue for andrin and to collect damages for the actual mratened misappropriation of any Trade Secre
for the breach or enforcement of any such TradeeBécense.

“ Vehicles” shall mean all cars, trucks, trailers, constructiad earth moving equipment and other vehiclesreaviy a certificate of tit
law of any state.

3. Grant of Security InterestThe Company hereby grants to Collateral Agemt tiie ratable benefit of the Investors, a contig
security interest in and continuing lien on tt@ollateral” described in_Sectiod below to secure the prompt and complete paymerthe
Obligations, including all amounts due under theiddoplus all interest, costs, expenses, and rebBoatiorneysfees, which may be made
incurred by the Collateral Agent and/or Investarstlie disbursement, administration, and collectibrsuch amounts, and in the protect
maintenance, and liquidation of the Collateral Igilvely, “Liabilities” ). This Agreement shall be and become effective whed, continue i
effect, as long as any Liabilities of the Compamyrivestors are outstanding and unpaid, and exaepkpressly permitted herein, the Company
not sell, assign, transfer, pledge or otherwispatie of or encumber any Collateral to any thirdypatile this Agreement is in effect without
prior written consent of the Collateral Agent angdstors holding Notes representing at least twdgi{662/3%) of the unpaid principal under
outstanding Notes (theRequired Holders).




4, Collateral The“Collateral” covered by this Agreement is all of the Companyght, title and interest in, to and under alie:
of the Company, real and personal, tangible arahgible, which it now owns or shall hereafter aoguir create, immediately upon the acquis
or creation thereof, and includes, but is not kdito, the following:

@)
@)
®)
4)
®)
(6)
@)
®)
)
(10)
(11)
(12)

(13)

all Accounts;
all Chattel Paper (whether Tangible Chattgdd? or Electronic Chattel Paper);
all Commercial Tort Claims;
all Deposit Accounts other than payroll, vhitihding tax and other fiduciary Deposit Accounts;
all Documents;
all General Intangibles;
all Goods (including, without limitation, dhventory, Equipment and Fixtures);
all Instruments;
all Investment Property;
all Letter-of-Credit Rights (whether or ribe letter of credit is evidenced by a writing;
all Intellectual Property;
all Supporting Obligations;

all Vehicles;




(14) medical, scientific or researoblated assets of every kind or nature, includinthaut limitation, blood sample
databases, research materials, and medical resmzdlaifata; all books and records pertaining tdCtbiéateral; and

(15) to the extent not otherwise included, all Procesuts products of any and all of the foregoing anaallateral security
guarantees and other Supporting Obligations givithm iespect to any of the foregoing.

5. Purchase Money LiensThe Company hereby agrees not to acquire anypBEmunt or Fixtures subject to a purchase mone)
unless it obtains the prior written consent of Required Holders. Any Equipment or Fixtures acquipairsuant to this section and subject
purchase money lien shall not be a part of theaBmthl so long as the liens created hereunderpaefically prohibited by the terms of st
purchase money liergrovidedthat this exclusion shall only apply to the specHquipment and/or Fixtures acquired with the pedseof suc
purchase money lien.

6. Perfection of Security InteresThe Company shall execute and deliver to théa@whl Agent, concurrently with the Compasy’
execution of this Agreement and at any time or $ithereafter (and pay the cost of filing or recogdsiame in all public offices deemed necessa
Collateral Agent), all financing statements, assignts, certificates of title, applications for v@hititles, affidavits, reports, notices, schedudé
Accounts, designations of inventory, letters ohauity and all other documents that Collateral Ageay reasonably request, in form satisfacto
the Collateral Agent, to perfect and maintain thedlaeral Agents perfected security interests in the Collatefdle Company further agrees, fr
time to time as requested by the Collateral Agenéxecute and deliver to the Collateral Agent Bagent Security Agreements, Trademark Sec
Agreements or any other documents necessary csaaeito perfect the Collateral Agensecurity interest in any Intellectual Propertyd éurthe
authorizes Collateral Agent, its agents, attorneys] representatives, to file such agreements ourdents, and amendments thereto, a
Companys expense, in the office of the appropriate govemtal agency. In addition, the Company irrevocahlyhorizes Collateral Agent,
agents, attorneys, and representatives, to filnfimg statements, and amendments thereto, ataimp&ys expense, necessary to establist
maintain Collateral Agerd’ perfected security interest in the CollaterahyAuch financing statement to be filed may descilie assets a
property to be encumbered hereby in a generic iitiser such as “all assets of the debtan;"words of similar effect. In order to fully camamatt
all of the transactions contemplated hereunderCiipany shall make appropriate entries on its d@oid records disclosing Collateral Agent’
security interests in the Collateral. The Compang the Collateral Agent shall execute and deliwethin thirty (30) days of closing, a Depc
Account Control Agreement in such form as shalhbgually acceptable, pursuant to which the Compaitlyagree to grant the Investors cert
control rights relating to certain of the Companlyak accounts.

7. Warranties The Company warrants and agrees that, excepéta®rth on SCHEDULE 7, while any of the Liab#ii remai
unperformed and unpaid: (a) the Company is theeovai the Collateral free and clear of all liens sacurity interests and all chattel pe
constituting Collateral evidences a perfected sgcimterest in the goods covered by it, free frath other liens and security interests, ant
financing statement other than that of CollatergeAt’s is on file covering the Collateral or any of iitdaif Inventory is represented or coverec
documents of title, the Company is the owner ofdbeuments, free of all liens and security intecger than Collateral Agerst’security interes
(b) the Companyg exact legal name is as set forth above; (c) tragany is an organization of the type and organiaetie jurisdiction set for
above; (d) the address of the Company’s princiffateis as set forth below, while the addressethefCompanys other places of business wt
Collateral is now or may in the future be locatadd the Companyg’ business locations shall not be changed with@uptior written consent
Collateral Agent, and the Company further warrainés the Collateral, wherever located, is covengthis Agreement; (e) the Collateral will not
used, nor will the Company permit the Collaterabtoused, for any unlawful purpose, whatever;hé €Company shall at all times maintain
Collateral in first class condition and repair; fg& Company will indemnify and hold Collateral Agend Investors harmless against claims o
persons or entities not party to this Agreementceaming disputes arising over the Collateral; amydtlfe Collateral is or will be located at
following address: 2635 Technology Forest Blvd.e Wdoodlands, Texas 77381.




8. Covenants Concerning the Compamegal Status The Company covenants with the Collateral Agerd Investors as follown
(a) without providing at least thirty (30) daysarivritten notice to the Collateral Agent, the Camp will not change its name, its place of busi
or, if more than one, chief executive office, @riibailing address or organizational identificattmrmber if it has one; (b) if the Company does
have an organizational identification number artdrlabtains one, the Company shall forthwith notifg Collateral Agent of such organizatic
identification number; and (c) the Company will ndtange its type of organization, jurisdiction afanization or other legal structure. -
Company agrees that all documents, instrumentsagreements demanded by Collateral Agent and/oistax®in response to any of the chai
described in this Section shall be prepared, filed recorded at the Company’s expense prior teffeetive date of such change.

9. Insurance, Taxes, EtcThe Company shall: (a) pay all taxes, levieseasments, judgments and charges of any kind o
relating to the Collateral, to the Company’s bus@end to the Comparsybwnership or use of any of its assets, incongrass receipts; (b) at
own expense, keep and maintain all of the Collaiasured against loss or damage by fire, thefpl@sion and other risks in such amounts,
such companies, under such policies and in such & determined by the CompamyBoard of Directors which policies shall expregstgvide
that loss thereunder shall be payable to Collatsgeht, for the ratable benefit of the Investossjta interest may appear (and Collateral Ageni
have a security interest in the proceeds of sustramce and may apply any such proceeds which magdeived by it toward payment of
Liabilities, whether or not due, in such order ppkcation as Collateral Agent may determine);r{@intain at its own expense public liability
property damage insurance in such amounts with saoifpanies, under such policies and in such formetesrmined by the CompasyBoard ¢
Directors; and, upon Collateral Agemtrequest, shall furnish Collateral Agent and/arebtors with such policies and evidence of paynud
premiums thereon. For the avoidance of doubtjrtk@rance policies maintained pursuant to thisisechall be in such amounts and against
risks as are customarily maintained by companigmged in the same or similar businesses operatirthei same or similar locations. If
Company at any time hereafter should fail to obtaimaintain any of the policies required aboveay any premium in whole or in part relal
thereto, or shall fail to pay any such tax, assesslevy, or charge or to discharge any such dieencumbrance, then Collateral Agent ar
Investors, without waiving or releasing any obligator default of the Company hereunder, may at timg hereafter (but shall be under
obligation to do so) make such payment or obtagh slischarge or obtain and maintain such policfeesurance and pay such premiums, and
such action with respect thereto as Investors desusable. All sums so disbursed by Collaterabrtgand/or Investors, including reason:
attorneys’ fees, court costs, expenses, and otfeges relating thereto, shall be part of the CawisalLiabilities, secured hereby, and payabl
demand.




10. Sale, Collections, Etc.

10.1 Until an Event of Default (as that term is defineelow), Collateral Agent and each Investor autlesiand permits tl
Company to collect Accounts from Account debtofsis privilege may be terminated by Collateral Agahany time upon the occurrence o
Event of Default as set forth in this Agreementd &ollateral Agent thereupon shall be entitled nol &ave all of the ownership, title, rigt
securities and guarantees of the Company in regfpéatcounts, and in respect to the property ewigerthereby, including the right of stoppag
transit, and Collateral Agent may notify any Accbdabtor of the assignment of Accounts and colleetsame; thereafter the Company will rec
all payments on Account as agent of and for Calitegent and will transmit to Collateral Agent, tire day of receipt thereof, all original che:
drafts, acceptances, notes and other evidenceyofigr# received in payment of or on account of Actsuincluding all cash monies, simile
received by the Company. Until such delivery, @ampany shall keep all such remittances separateapart from the Compars/'own funds
capable of identification as the property of Catat Agent, and shall hold the same in trust folta@eral Agent.

10.2 Until an Event of Default and until such time adi@eral Agent has notified the Company of the @tmn of such pow:
and authority, the Company may (i) only in the pediy course of its business, at its own expendle]esese or furnish under contracts of service
of the Inventory normally held by the Company facls purpose, and (ii) use and consume any raw fatework in process or materials, the
and consumption of which is necessary in ordemtoycon the Compang’business. The Company shall, at its own expemgisavor to collect,
and when due all amounts due with respect to anlieofCollateral, including the taking of such actisith respect to such collection as Collat
Agent may reasonably request or, in the absensiaf request, as the Company may deem advisabsaleAin the ordinary course of busir
does not include a transfer in partial or totaisattion of a debt.

11. Waiver. The Company waives all defenses and setoffstwbauild hinder or reduce the obligations of the @any under th
Agreement. In addition, except as expressly pitgdbby law, the Company waives any right it haseguire Collateral Agent and/or Investor
give notice of the details of any public or privagle of personal property security held from ttmm@any or pursue any remedy availabl
Collateral Agent and/or Investors.




12. Information The Company shall permit Collateral Agent origents upon reasonable request to have accesd to mspect all
the Collateral and from time to time verify Accosigind chattel paper, inspect, check, make copiese@ftracts from the books, records and file
the Company, and the Company will make same avaiktiany time for such purposes. In addition,Genpany shall promptly supply Collateral
Agent and/or Investors with financial and such othéormation concerning its affairs and asset€alateral Agent may request from time to time.

13. Event of Default.
13.1 An“Event of Default” shall exist as and when provided under the Notes.

13.2 Upon the occurrence of an Event of Default, theeNoand all other Liabilities may (notwithstandingy gorovision:
thereof) at the option of the Collateral Agent, avithout demand or notice of any kind, be declaged] thereupon immediately shall become
and payable, and the Collateral Agent may exefft@e time to time any rights and remedies, inclgdihe right to immediate possession of
Collateral, available to the Collateral Agent amdfivestors under the Texas UCC or otherwise agple Texas law. The Company agrees, in
of an Event of Default, to assemble, at its expea¢he Collateral at a convenient place accdptabthe Collateral Agent and to pay all cost
Collateral Agent and Investors of collection of thetes and all other Liabilities, and enforcemeintights hereunder, including attorneyees an
legal expenses, participation in bankruptcy prooegs] expense of locating the Collateral and exgen$ any repairs to any realty or other prog
to which any of the Collateral may be affixed orabpart. If any notification of intended dispasitiof any of the Collateral is required by law,
notification, if mailed, shall be deemed reasonabiy properly given if sent at least seven daysrbesuch disposition, postage prepaid, addr
to the undersigned either at the address shownwbealo at any other address of the undersigned aimgean the records of the Collate
Agent. Notwithstanding the foregoing, the Collatekgent shall not be obligated to declare the Ba@ted other Liabilities due or, having done
to take any action authorized hereunder or by lath vespect to the Collateral. If the Collaterajeht fails to take any action pursuant to
Section13.2within sixty (60) days of being notified in writingf an Event of Default, any Investor may, at ipgian, exercise the rights grantec
the Collateral Agent under this SectidB.2or by law (the'Substitute Collateral Agent”). Provided, howeveythat any amounts realized from
sale of Collateral or otherwise hereunder shat fie distributed to reimburse the costs and exgsemscluding but not limited to legal expenses
commissions, of the Collateral Agent and the StudstiCollateral Agent in enforcing the rights heréer and, second, to all Investors pata base
upon the amount owed to each Investor pursuartteéd\iotes or other Obligations held by the Investexcept as provided in the immedia
preceding sentence with respect to proceeds of thaleCollateral Agent and any Investor exercigights pursuant to this Sectidr8.2shall not b
liable to the Company or other Investors for anyomctaken or not taken with respect to the Cotktether than willful misconduct.




14. Collateral Agent

14.1 _Appointment, Duties Each Investor hereby appoints and authorizesCbkateral Agent to take such action as
Collateral Agent on its behalf and to exercise spolwers under this Agreement and the other Traimsa@ocuments as are delegated tc
Collateral Agent by the terms hereof and theremfether with such other powers as are incidengdetb or as the Collateral Agent and
Investors may agree. The Collateral Agent willdhao duties, responsibilities, obligations or litieis other than those expressly set forth in
agreement and the other Transaction Documents,nanddditional duties, responsibilities, obligatioois liabilities will be inferred from tr
provisions of this Agreement or the Transaction Woents or imposed on the Collateral Agent. Asdtioas that the Collateral Agent is
expressly required to take pursuant to the prongiof this Agreement or the other Transaction Dasnts (including enforcement or collectior
the Notes), the Collateral Agent will not exerc&®y discretion or take any action, but will be rieed to act or to refrain from acting (and will
fully protected in so acting or refraining from iagf) solely upon the written instructions of thegRied Holders, and such instructions will
binding upon all of the Investorprovidedthat the Collateral Agent will in no event be reqdi to take any action which exposes the Colle
Agent to personal liability for which it is not iechnified hereunder, or which is contrary to thenBection Documents or law or with respec
which the Collateral Agent does not receive adegjiratructions from the Required Holders. The &elal Agent has no duties or relationshi
trust or agency with or to the Company or any ofiffiliates.

14.2 Exercise of Rights and Remedies

(@) The Collateral Agent shall administer the Collat@rahe manner contemplated by this Agreementtaadther Transactit
Documents, and exercise, but, only upon the writtetruction of, and on behalf of, the Required d¢os in accordance with this Agreement, !
rights and remedies with respect to the Collatesadre granted to it under this Agreement and egigk law.

(b)  Upon the request of the Collateral Agent or anyeptinvestor, each Investor will provide the ColfateAgent and eac
other Investor notice of the amount of outstandirapilities owed by the Company to such Investodemthe Transaction Documents. In addit
each Investor shall provide the Collateral Ageny ather information that the Collateral Agent maasonably request in connection with
Collateral Agent’s duties and responsibilities leder.

(c) The Collateral Agent shall take any and all actiand shall exercise such rights, remedies and rgptichich it may hay
under this Agreement and the Transaction Docurreshtand to the extent directed from time to timeheyRequired Holders, including realizal
and foreclosure on all or any portion of the Celfat.




(d) The proceeds of any sale, disposition or otheiiza@bn or foreclosure by the Collateral Agent ugba Collateral or ar
portion thereof pursuant to this Agreement shallgogerned by this Sectiob4.2(d) . Any noneash proceeds resulting from any such
disposition or other realization or foreclosurelshaless otherwise directed by the Required Hddee held by the Collateral Agent for the be
of the Investors until later sold or otherwise cerned into cash at the written direction of the &exg Holders, at which time the Collateral Ac
shall apply such cash in accordance with this 8edi#.2(d). The Collateral Agent shall distribute any casbcpeds net of expenses resulting 1
any sale, disposition or other realization or ftwsare of the Collateral to the Investors, promfjer receipt thereof, on a pro rata bas
accordance with the respective outstanding amadfrite Liabilities owed to each.

(e) The Investors and the Collateral Agent hereby atjratif, at any time during the term of this Agmesnt, any Investor
the Collateral Agent receives any payment or diigtidbn of assets of the Company of any kind or abt@r, including monies or cash proce
resulting from liquidation of the Collateral, othidyan in accordance with the terms of this Agredmsuich Investor or the Collateral Agent s
hold such payment or distribution in trust for tienefit of the Investors and shall immediately tesnich payment or distribution to the Collat
Agent for application or distribution, as the casay be, in accordance with the terms of this Agresin

14.3 Rights of Collateral Agent

(&) The Collateral Agent may delegate any of its resfimlities or duties under this Agreement or tharigaction Documer
to one or more agents or attorneys and the Cdlllafeggent shall not be responsible for any miscohdumegligence on the part of any ager
attorney appointed with due care by it hereunder.

(b) None of the Collateral Agent, its agents, its attys or any of their respective Affiliates will bable for any action take
or omitted to be taken by any of them under orannection with this Agreement or the TransactiortiDoents, except that each will be liable
its own gross negligence, willful misconduct or aterial breach of the Collateral Agenbbligations under this Agreement. Without limgtithe
generality of the foregoing, the Collateral Agef): may treat the payee of any Note as the hdldereof until the Collateral Agent receives wri
notice of the assignment or transfer thereof signeduch payee and in form satisfactory to theaethl Agent; (i) may consult with legal cour
of its selection, independent public accountants @her experts selected by it and will not beléalor any action taken or omitted to be take
good faith by it in accordance with the advice wéts counsel, accountants or experts; (iii) makesepoesentation or warranty to any Investor
will not be responsible to any Investor for anytestaents, representations or warranties made in oomnection with the Transaction Docume
(iv) will not, except to the extent directed andeémnified by the Required Holders, have any dutgstwertain or to inquire as to the performant
observance of any of the terms, covenants or dondibof the Transaction Documents or to inspectGb#ateral or the books and records or
other properties of the Company; (v) will not bepensible to any Investor for the due executiogaligy, validity, enforceability, genuinene
sufficiency or value of any Transaction Documentiny other document or instrument furnished purstlareto, or for the failure of any Per:
(other than the Collateral Agent) to perform itéigditions under any Transaction Document; andv§li)incur no liability under or in respect of tt
Agreement or any other Transaction Document orratise by acting upon any notice, consent, waivertificate or other writing or instrume
(including facsimiles, telexes, telegrams and cgltbelieved by it to be genuine and signed or sgthe proper Person or Persons.




(c) The Collateral Agent will not be deemed to havewdealge or notice of any Default or Event of Defauttess and until
has received written notice from the Company otresestor referring to the Notes and this Agreemdascribing the Default or Event of Def:
and stating that such notice is a “notice of defaul

(d) In the event not otherwise paid by the @any pursuant to Sectidib of this Agreement, each Investor agrees to pa
Collateral Agent, upon demand, its pro-rata sharde Collateral Agent’s documented outfadeket expenses, including the fees and expen
its counsel (and any local counsel) and of any egpand agents in connection with (i) the admiatédn of this Agreement and the ot
Transaction Documents, (ii) the custody or pregermaof, or the sale of, collection from or othealization upon, any of the Collateral, (iii)
exercise or enforcement (whether through negotiafitegalproceedings or otherwise) of any of the rightshaf Collateral Agent or the Invest
hereunder or under the Transaction Documents ptheifailure by the Company to perform or obseamg of the provisions hereof or of any of
Transaction Documents. In the event the Investar® made payments pursuant to this Sectidr8(d), any corresponding amounts subsequ
paid by the Company to the Collateral Agent pursdarBectionl5 shall be returned to the Investors on a @@ basis. The agreements in
Section 14.3(d)shall survive the later of (i) payment and satigéacin full of the Liabilities, (ii) the resignain or removal of the Collateral Age
and (i) the termination of this Agreement.

(e) No provision of this Agreement shall require thell@eral Agent to expend or risk its own funds dheywise incur ar
financial liability in the performance of any o$itluties hereunder, or in the exercise of anysafghts or powers, if it shall have reasonableigds
for believing that repayment of such funds or adegindemnity against such risk or liability is meésonably assured to it.

(f)  The Collateral Agent shall be provided executedrae and correct copies of each amendment, notiager, consent
certificate made or delivered with respect to thigeement or any of the other Transaction Documsutficiently far in advance of the Collate
Agent being required to take action under this &grent or any other Transaction Document or in m@speany such notice, waiver, consen
other certificate delivered in connection therevgithas to allow the Collateral Agent to take arshsaction.

14.4 No Reliance Each Investor acknowledges that neither the €uolha Agent nor any of its Affiliates has made
representations or warranties with respect to the@any or any other matter, and agrees that newesr other action by the Collateral Agen
any of its Affiliates will be deemed to constituiaey such representation or warranty. Each Investinowledges that it has, independently
without reliance upon the Collateral Agent or arthien Investor, and based on the documentation afwiniation referred to in the Purch
Agreement and such other documents and informatsoit has deemed appropriate, made its own crediysis and decision to enter into
Agreement and the other Transaction Documents fohnibis party. Each Investor also acknowledged agrees that it will, independently i
without reliance upon the Collateral Agent or arlgen Investor, and based on such documents andriafmn as it will deem appropriate at
time, continue to make its own credit decisiontaking or not taking action under the Transactiatiments. The Collateral Agent will provide
any Investor any information or documents conceyrinrelating to the Company or any other Persomaiter that may come into the Collat
Agent’s possession.
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14.5 _Indemnification, Bankruptcy

(@) Each Investor, by its consent hereto, hereby ageaxdemnify the Collateral Agent, in its capacity such, its officer
directors, shareholders, controlling persons, epgae, agents and servants (eadmdemnified Party”) from and against any and all clai
damages, losses, liabilities, obligations, pemgltaetions, causes of action, judgments, suitdscegpenses or disbursements (including, wit
limitation, reasonable attorneys’ and consultafges and expenses) (collectivelypadmages’) of any kind or nature whatsoever which may at
time be imposed on, incurred by or asserted agamstindemnified Party (or which may be claimediagtaany Indemnified Party by any Pers
by reason of, in connection with or in any way tielg to or arising out of, (i) any Transaction Dawent, (ii) any action taken or omitted by
Collateral Agent in compliance with the provisiarfsthis Agreement and the Transaction Documen{§@ipany claim based on any misstatem
inaccuracy or omission in any oral or written imf@tion provided by the Collateral Agent or any tsf iepresentatives in connection with
Agreement, the Collateral, the Notes or the othran3action Documentprovidedthat each Investor will not be liable to any Indéfed Party fo
any portion of such claims, liabilities, obligatmnlosses, damages, penalties, judgments, cogisngas or disbursements resulting from
Indemnified Party’s gross negligence or willful mosiduct as determined in a final, non-appealaligment by a court of competent jurisdiction.

(b)  Nothing contained herein shall limit or restricetindependent right of any Investor to initiateaation or actions in ai
bankruptcy, reorganization, compromise, arrangemiesblvency, readjustment of debt, dissolutionliquidation or similar proceeding in
individual capacity and to appear or be heard on raatter before the bankruptcy or other applicatdart in any such proceeding, includi
without limitation, with respect to any questiomcerning pospetition financing arrangements. The CollateraéAgs not entitled to initiate su
actions on behalf of any Investor or to appear lamtieard on any matter before the bankruptcy @rathplicable court in any such proceedin
the representative of any Investor. The Collatémgént is not authorized in any such proceedingriter into any agreement for, or give
authorization or consent with respect to, the pasition usage of the Collateral, unless such agesg, authorization or consent has been app
in writing by the Required Holders. This Agreemetiall survive the commencement of any such bamgyupeorganization, compromi:
arrangement, insolvency, readjustment of debtptliien or liquidation or similar proceeding.
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14.6 Resignation and Removal of the Collatergdit. The Collateral Agent may resign at any time lwng at least sixty (6(
days’ prior written notice thereof to the Investors ahe Company and may be removed at any time by thpiRel Holders, with any su
resignation or removal to become effective onlyruploe appointment of a successor Collateral Ageten this_Sectiori4.6. Upon any suc
resignation or removal, (i) the Required Holderd Wave the right to appoint a successor Collat&gént, and (ii) unless a Default or Even
Default shall have occurred and be continuing, @menpany shall have the right to approve such appadisuccessor Collateral Agent, s
approval not to be unreasonably withheld. If nocgssor Collateral Agent will have been so appdifte the Required Holders and will hi
accepted its appointment within forfiye (45) days after the resignation or removathef retiring Collateral Agent, the retiring ColleiteAgent o
the Required Holders may, at the expense of thepaam petition a court of competent jurisdictiom fbe appointment of a successor Colla
Agent. Upon the acceptance of its appointment@&t@ral Agent, the successor Collateral Agent thitreupon succeed to and be vested wil
the rights, powers, privileges and duties of théing Collateral Agent, and the retiring Collatersgent will be discharged from its duties
obligations under the Security Documents. Aftey eatiring Collateral Agens resignation or removal, the provisions of thiggament will inur
to its benefit as to any actions taken or omittetd taken by it while it was Collateral Agent.

15. ExpensesThe Company agrees to pay or promptly reimbunseQollateral Agent and any Investor for all ademaharge
costs and expenses (including, without limitatiath,costs and expenses of holding, preparing fl& aad selling, collecting or otherwise realiz
upon the Collateral and all attorneyees, legal expenses and court costs) incurrechpyrevestor in connection with the exercise ofréspectiv:
rights and remedies under this Agreement, includivithout limitation, any advances, charges, casts expenses that may be incurred in any ¢
to enforce any of the provisions of this Agreementany obligation of the Company in respect of @allateral or in connection with (i) t
preservation of the liens in favor of, or the riglof the Collateral Agent or any other Investoremthis Agreement or (ii) any actual or attem,
sale, lease, disposition, exchange, collection,promise, settlement or other realization in respécor care of, the Collateral, including all s
costs and expenses incurred in any bankruptcygaaaration, workout or other similar proceedingdl &mnounts for which the Company is lia
pursuant to this Sectidlb shall be due and payable by the Company to theateotll Agent or the Investors upon demand.

16. General The Company hereby irrevocably appoints the a&eihl Agent (and, as applicable, the Substitutéateoal Agent) a
the Company’s attorney-ifact, with full authority in the place and steadtité Company and in the name of the Company, fiora to time in it
discretion to take any action and to execute amfrument that it may deem reasonably necessargwisable to accomplish the purposes of
Agreement.
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Time shall be deemed of the very essence of thiséxgent. Collateral Agent, Substitute CollatergeAt and/or Investors shall be dee
to have exercised reasonable care in the custadipr@servation of any Collateral in their possessithey take such action for that purpose a
Company requests in writing, but failure of ColfaleAgent, Substitute Collateral Agent or Investtrscomply with any such request shall nc
itself be deemed a failure to exercise reasonable, and failure of Collateral Agent, Substitutdl&eral Agent or Investors to preserve or prc
any rights with respect to such Collateral agaamst prior parties or to do any act with respedhtpreservation of such Collateral not so requal
by the Company shall not be deemed a failure toctssesreasonable care in the custody and presemvatisuch Collateral. Any delay on the pa
Collateral Agent, Substitute Collateral Agent owdators in exercising any power, privilege or rigigreunder, or under any other instrur
executed by the Company to Collateral Agent, StuistiCollateral Agent or Investors in connectionelmgth shall not operate as a waiver thel
and no single or partial exercise thereof, or tker@se of any other power, privilege or right $ipaeclude other or further exercise thereof, @
exercise of any other power, privilege or rightieTwaiver by Collateral Agent, Substitute Collatégent or Investors of any Event of Default
the Company shall not constitute a waiver of aryssquent Events of Default, but shall be restrittetthe Event of Default so waived. All rigt
remedies and powers of Collateral Agent, Substi@a#ateral Agent or Investors hereunder are ircatbe and cumulative, and not alternativ
exclusive, and shall be in addition to all rightsnedies and powers given hereunder or in or byodmgr instruments or by the Texas UCC, or
laws now existing or hereafter enacted.

This Agreement shall be governed by, and constiiedcordance with, the internal laws of the Stdt€exas without regard to the chc
of law principles thereof. Each of the partiesebterirrevocably submits to the exclusive jurisdiatiof the courts of the State of Texas locate
Harris County and the United States District Cdartthe Southern District of Texas for the purpa$eany suit, action, proceeding or judgr
relating to or arising out of this Agreement ane tlansactions contemplated hereby. Service afgsin connection with any such suit, actic
proceeding may be served on each party hereto argwih the world by the same methods as are spédifir the giving of notices under t
Agreement. Each party hereto irrevocably waivesa@hjection to the laying of venue of any such,saition or proceeding brought in such cc
and irrevocably waives any claim that any such, sdtion or proceeding brought in any such coust i@en brought in an inconvenient foru
EACH OF THE PARTIES HERETO WAIVES ANY RIGHT TO REQU EST A TRIAL BY JURY IN ANY LITIGATION WITH
RESPECT TO THIS AGREEMENT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS
WAIVER . Whenever possible each provision of this Agraansball be interpreted in such manner as to bectfe and valid under applica
law, but if any provision of this Agreement shadl prohibited by or invalid under applicable lawgisyrovision shall be ineffective to the exter
such prohibition or invalidity, without invalidainthe remainder of such provision or the remairpnavisions of this Agreement. The rights
privileges of Collateral Agent, Substitute CollaleAgent or Investors hereunder shall inure tokfeefit of their successors and assigns an
Agreement shall be binding on all heirs, executadsninistrators, assigns and successors of the &oymnp
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Any notice required or permitted by this Agreemshall be in writing and shall be deemed sufficigngiven in accordance with t
Purchase Agreement.

This Agreement constitutes the entire understandfrtge parties with respect to the subject mateeof and supersedes all prior wri
and oral communications or understandings. Thise&gent may be amended or supplemented, and awigiproor term hereof may be waiv
by a writing signed on behalf of each of (i) then@mny, (ii) the Collateral Agent and (iii) the Régd Holders. The Company acknowlec
receipt of a true and complete copy of this Agresimd his Agreement may be executed in two or ntonterparts, each of which shall be dee
an original and all of which together shall congétone instrument. A signature to this Agreentemrtsmitted electronically shall have the s
authority, effect and enforceability as an origisiginature.

[ signature page followks
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The parties have executed this Security Agreeneof the date first written above.
THE COMPANY:

OPEXA THERAPEUTICS, INC

By:

Name:Neil K. Warma
Title: President and Chief Executive Offic

COLLATERAL AGENT AND INVESTOR:

ALKEK & WILLIAMS VENTURES, LTD.,
a Texas limited partnersh

By:

Name:

Title:

[ signature page to Security Agreemgnt




THE INVESTORS:

By:

Printed
Name:

Title (if applicable):

Entity Name(if applicable):

[ signature page to Security Agreemgnt




SCHEDULE 7

None



Exhibit 10.4

WELLS

FARGO

DEPOSIT ACCOUNT CONTROL AGREEMENT

(Access Restricted Immediately)

This Deposit Account Control Agreement(the “Agreement”), dated as of the date specifiedhe initial signature page of this Agreement, is
entered into by and amo@pexa Therapeutics, Inc.a Texas corporation (* Compafy Alkek & Williams Ventures, Ltd., a Texas limited
partnership, as collateral agent (* Secured Parynd Wells Fargo Bank, National Associatior(* Bank "), and sets forth the rights of Secured
Party and the obligations of Bank with respectdeposit accounts of Company at Bank identiftaieend of this Agreement as the Collateral
Accounts (each hereinafter referred to individuaklya “ Collateral Accouritand collectively as the “ Collateral Accouri}s Each account
designated as a Collateral Account includes, fopgses of this Agreement, and without the neces$isgparately listing subaccount numbers, all
subaccounts presently existing or hereafter estadudi for deposit reporting purposes and integnattrdthe Collateral Account by an arrangement
in which deposits made through subaccounts aregastly to the Collateral Account.

1.

Secured Party's Interest in Collateral Accounts. Secured Party represents that it is either (ipaestor who has extended credit to
Company and has been granted a security interéis¢ i€ollateral Accounts or (ii) such an investod ¢he agent for a group of such
investors. Company hereby confirms the securigrest granted by Company to Secured Party inf @&boonpany’s right, title and interest
in and to the Collateral Accounts and all sums woWwereafter on deposit in or payable or withdrdeftwm the Collateral Accounts (the “
Collateral Account Fundy. In furtherance of the intentions of the pastleereto, this Agreement constitutes written ndlig&ecured
Party to Bank of Secured P¢’'s security interest in the Collateral Accoul

Secured Party Control.Bank, Secured Party and Company each agree thatidlirwomply with instructions given to Bank by Geed
Party directing disposition of funds in the ColfaieAccounts (“ Disposition Instructioriy without further consent by Company. Excer.
otherwise required by law, Bank will not agree wathy third party to comply with instructions foisgdosition of funds in the Collateral
Accounts originated by such third par

No Company Access to Collateral Account: Unless separately agreed to in writing by Sec®ady, Company agrees that it will not be
able to make debits or withdrawals from or otheewiave access to the Collateral Accounts or anlatechl Account Funds, and that
Secured Party will have exclusive access to thé&aoal Accounts and Collateral Account Fur
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Transfers in Response to Disposition Instructions Notwithstanding the provisions of the “Securedty?@€ontrol” section of this
Agreement, unless Bank separately agrees in wiitirilge contrary, Bank will have no obligation tisktlirse funds in response to
Disposition Instructions other than by the appratgridisbursement method expressly set forth inSbetion 4. If at the time this
Agreement is originally executed, Secured Partyfllys completed wire transfer instructions forrartsfer destination account (“
Destination Account) on the initial signature page of this Agreemeén¢juding the Destination Account number and taea and ABA
number of the financial institution at which thediiration Account is maintained, then Bank agreesach day on which Bank is open to
conduct its regular banking business, other th8atarday, Sunday or public holiday (each_a “ Busdrieay’) during the term of this
Agreement, to transfer to the Destination Accoynstanding wire (or alternative funds transfer methcceptable to Bank in its sole
discretion) the full amount of the collected anditable balance in the Collateral Accounts at thgitining of such Business Day. Sect
Party may at any time instruct Bank to discontitraesferring funds to the original Destination Aanband begin transferring funds to a
new Destination Account, in accordance with thaaegprovisions of this Agreement. Bank will comp#ith such notice within a
reasonable period of time not to exceed two (2)ii&ss Days. Except as otherwise expressly séit fiothis Section 4, Bank will have no
obligation to disburse funds in response to Didgpwsinstructions other than by cashier’s checkagidg to Secured Party. Any disposition
of funds which Bank makes under this Section 4tbemvise in response to Disposition InstructionsuBject to Bank’s standard policies,
procedures and documentation governing the typkspbsition made; provided, however, that in nowinstances will any such
disposition require Comparg/consent. To the extent any Collateral Accountdsrtificate of deposit or time deposit, Bankl wé entitlec
to deduct any applicable early withdrawal penatigmto disbursing funds from such account in res@oto Disposition Instructions. To
the extent Secured Party requests that funds bsféraed from any Collateral Account in a curredifferent from the currency
denomination of the Collateral Account, the fun@dssfer will be made after currency conversionatiBs then current buying rate for
exchange applicable to the new currer

Lockboxes. To the extent items deposited to a Collateralodict have been received in one or more post officiboxes maintained for
Company by Bank (each a “ Lockbtxand processed by Bank for deposit, Company aslenges that Company has granted Secured
Party a security interest in all such items (tiReittances$). During the term of this Agreement, Companyl\iéve no right or ability to
instruct Bank regarding the receipt, processindemosit of Remittances, and Secured Party alordaik the right and ability to so
instruct Bank. Company and Secured Party ackn@eleshd agree that Bank’s operation of each Lockhod,the receipt, retrieval,
processing and deposit of Remittances, will atimiés be governed by Bank’s Master Agreement fea$ury Management Services or
other applicable treasury management services mgme and by Bar's applicable standard lockbox Service Descripi

Balance Reports and Bank Statement: Bank agrees, at the request of Secured PartpypBuasiness Day, to make available to Secured
Party a report (“ Balance Repd&jtshowing the opening available balance in thel&@etal Accounts as of the beginning of such Bussne
Day, by a transmission method determined by BanBank’s sole discretion. Company expressly cotssenthis transmission of
information. Bank will, on receiving a written neest from Secured Party, send to Secured PartynitedJStates mail, at the address
indicated for Secured Party after its signaturthi® Agreement, duplicate copies of all periodataients on the Collateral Accounts
which are subsequently sent to Comps

Returned Items. Secured Party and Company understand and agrethéhfaice amount (* Returned Item Amotinof each Returned
Item will be paid by Bank debiting the Collateratddunt to which the Returned Item was originallgdited, without prior notice to
Secured Party or Company. As used in this Agre¢ntiemterm “ Returned Itefhmeans (i) any item deposited to a Collateral Agto

and returned unpaid, whether for insufficient fund$or any other reason, and without regard teliness of the return or the occurrence
or timeliness of any drawee’s notice of non-payméitany item subject to a claim against Bankbogach of transfer or presentment
warranty under the Uniform Commercial Code (as &elbn the applicable state) or Regulation CC (IRR. §229), as in effect from tir
to time; (iii) any automated clearing house (* AQHentry credited to a Collateral Account and retd unpaid or subject to an adjustment
entry under applicable clearing house rules, whidthransufficient funds or for any other reasondawvithout regard to timeliness of the
return or adjustment; (iv) any credit to a Collatekccount from a merchant card transaction, agavhsch a contractual demand for
chargeback has been made; and (v) any credit tdlat€al Account made in error. Company agreqsatpall Returned Item Amounts
immediately on demand, without setoff or counteéna|ao the extent there are not sufficient fundghia applicable Collateral Account to
cover the Returned Item Amounts on the day Bardagits to debit them from the Collateral AccountciBed Party agrees to pay all
Returned Item Amounts within fifteen (15) calendays after demand, without setoff or counterclaorthe extent that (i) the Returned
Item Amounts are not paid in full by Company witlive (5) calendar days after demand on CompanBdnk, and (ii) Secured Party has
received proceeds from the corresponding Returtesasl under this Agreemel
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10.

11.

12.

[Reserved.]

Bank Fees. Company agrees to pay all Bank’s fees and chdog¢ke maintenance and administration of the &etbl Accounts and for
the treasury management and other account seipioesled with respect to the Collateral Accountd any Lockboxes (collectively “
Bank Fees), including, but not limited to, the fees for Balance Reports provided on the Collateral Accoufi) funds transfer services
received with respect to the Collateral Accourt¥)dckbox processing services, (d) Returned Itdejsfunds advanced to cover overdr

in the Collateral Accounts (but without Bank beingany way obligated to make any such advances)(fmluplicate bank

statements. The Bank Fees will be paid by Bankitidgtone or more of the Collateral Accounts on Bsiness Day that the Bank Fees
are due, without notice to Secured Party or Compdihthere are not sufficient funds in the ColtaleAccounts to cover fully the Bank
Fees on the Business Day Bank attempts to delnit fr@m the Collateral Accounts, such shortfalllee amount of such Bank Fees will be
paid by Company to Bank, without setoff or counmn, within five (5) calendar days after demarnshirBank. Secured Party agrees to
pay any Bank Fees within fifteen (15) calendar deyesr demand, without setoff or counterclaim,ite eéxtent such Bank Fees are not paid
in full by Company within five (5) calendar dayseafdemand on Company by Bai

Account Documentation. Except as specifically provided in this Agreem&dcured Party and Company agree that the Callater
Accounts will be subject to, and Bank’s operatiéthe Collateral Accounts will be in accordancehyihe terms of Bank’s applicable
deposit account agreement governing the Collafarabunts (“_ Account Agreemetit. In addition to the Account Agreement, each
Collateral Account operated as a “ Mu@urrency Account will be governed by Bank’s Master Agreement foedsury Management
Services or other applicable treasury managemevitse agreement, and by Bank’s Multi-Currency AgauoService Description in effect
from time to time. All documentation referencedhiis Agreement as governing any Collateral Accaurthe processing of any
Remittances is hereinafter collectively referredsahe* Account Documentatio”.

Partial Subordination of Bank’s Rights. Bank hereby subordinates to the security intexeSecured Party in the Collateral Accounts (i)
any security interest which Bank may have or aegmithe Collateral Accounts, and (ii) any rightigthBank may have or acquire to set
off or otherwise apply any Collateral Account Furgsinst the payment of any indebtedness from tiintiene owing to Bank from
Company, except for debits to the Collateral Acdsyrermitted under this Agreement for the paymémReiurned Item Amounts or Bank
Fees.

Bankruptcy Notice; Effect of Filing. If Bank at any time receives notice of the comoeenent of a bankruptcy case or other insolvency
or liquidation proceeding by or against CompanynBwill continue to comply with its obligations uaidthis Agreement, except to the
extent that any action required of Bank under Agiseement is prohibited under applicable bankrupdgys or regulations or is stayed
pursuant to the automatic stay imposed under thiedlStates Bankruptcy Code or by order of any ttouagency. With respect to any
obligation of Secured Party hereunder which regyr@or demand on Company, the commencement oflrbyatcy case or other
insolvency or liquidation proceeding by or agai@smpany will automatically eliminate the necessitguch demand on Company by
Bank, and will immediately entitle Bank to make @erd on Secured Party with the same effect as ifadehad been made on Company
and the time for Compa’s performance had expire
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13.

14.

15.

16.

Legal Process, Legal Notices and Court Order: Bank will comply with any legal process, legatine or court order it receives in
relation to a Collateral Account if Bank determimedts sole discretion that the legal processallegtice or court order is legally binding
on it.

Indemnification. Company will indemnify, defend and hold harmiIBss\k, its officers, directors, employees, and agéctllectively, the

“ Indemnified Partie$) from and against any and all claims, demandsséds, liabilities, damages, costs and expensdading reasonable
attorneys’ fees) (collectively “ Losses and Lidi#$”) Bank may suffer or incur as a result of or imnection with (a) Bank complying
with any binding legal process, legal notice orrtouder referred to in the immediately precediagt®n of this Agreement, (b) Bank
following any instruction or request of Securedtancluding but not limited to any Dispositionstinuctions, or (¢) Bank complying with
its obligations under this Agreement, except toegkient such Losses and Liabilities are causedamkB gross negligence or willful
misconduct. To the extent such obligations of mdity are not satisfied by Company within five (@ys after demand on Company by
Bank, Secured Party will indemnify, defend and hudgmless Bank and the other Indemnified Partiesnaggany and all Losses and
Liabilities Bank may suffer or incur as a resuloofin connection with Bank following any instrumti or request of Secured Party, except
to the extent such Losses and Liabilities are ahbyeBanl's gross negligence or willful miscondu

Bank’s Responsibility. This Agreement does not create any obligatiorBaoik, and Bank makes no express or implied reptaens o
warranties with respect to its obligations undés tkgreement, except for those expressly set foetiein. In particular, Bank need not
investigate whether Secured Party is entitled uS@eured Party’s agreements with Company to gigpdiition Instructions. Bank may
rely on any and all notices and communicationgliglyes are given by the appropriate party. Baillknot be liable to Company, Secured
Party or any other party for any Losses and Liddlicaused by (i) circumstances beyond Bank'soregsle control (including, without
limitation, computer malfunctions, interruptionsafmmunication facilities, labor difficulties, acf God, wars, or terrorist attacks) or (ii)
any other circumstances, except to the extent kaskes and Liabilities are directly caused by Bamkbss negligence or willful
misconduct. In no event will Bank be liable for any indirecpexial, consequential or punitive damages, whatheot the likelihood of
such damages was known to Bank, and regardlebg détm of the claim or action, or the legal theonywhich it is based. Any action
against Bank by Company or Secured Party undezlated to this Agreement must be brought withinve/€12) months after the cause
action accrues

Termination. This Agreement may be terminated by Secured PafBank at any time by either of them giving thi¢80) calendar days
prior written notice of such termination to the @tiparties to this Agreement at their contact askire specified after their signatures to
Agreement; provided, however, that this Agreemeay e terminated immediately upon written notigdrm Bank to Company and
Secured Party should Company or Secured Partiofailake any payment when due to Bank from Compat8eoured Party under the
terms of this Agreement, or (ii) from Secured PantBank on termination or release of Secured Pasgcurity interest in the Collateral
Accounts; provided that any notice from SecuredyRarder clause (i) of this sentence must conssnured Party’s acknowledgement of
the termination or release of its security inteneghe Collateral Accounts. Company’s and Seclaxdy’s respective obligations to report
errors in funds transfers and bank statementsapelyt Returned Item Amounts and Bank Fees, asasahie indemnifications made, and
the limitations on the liability of Bank acceptéxy, Company and Secured Party under this Agreemiirtomtinue after the termination of
this Agreement with respect to all the circumstartcewhich they are applicable, existing or ocagtefore such termination, and any
liability of any party to this Agreement, as detered under the provisions of this Agreement, wébpect to acts or omissions of such
party prior to such termination will also survivech termination. Upon any termination of this Agmreent, (i) Bank will transfer all
collected and available balances in the Collat&cabunts on the date of such termination in acaocdavith Secured Party’s written
instructions, and (ii) Bank will close any Lockbard forward any mail received at the Lockbox un@geto such address as is
communicated to Bank by Secured Party under theeptovisions of this Agreement for a period ofth(3) months after the effective
termination date, unless otherwise arranged betBeenred Party and Bank, provided that Bank’s fé#srespect to such disposition
must be prepaid directly to Bank at the time ofi@ation by cashier’s check payable to Bank or offayment method acceptable to Bank
in its sole discretior
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17.

18.

19.

20.

Modifications, Amendments, and Waivers This Agreement may not be modified or amendea@ngrprovision thereof waived, excep
a writing signed by all the parties to this Agreaimn

Notices. All notices from one party to another must beviiting, must be delivered to Company, SecuredyPamtl/or Bank at their
contact addresses specified after their signatortis Agreement, or any other address of anypmamnmunicated to the other parties in
writing, and will be effective on receipt. Any g sent by a party to this Agreement to anothéypaust also be sent to all other parties
to this Agreement. Bank is authorized by Compary @ecured Party to act on any instructions orcastreceived by Bank if (a) such
instructions or notices purport to be made in thema of Secured Party, (b) Bank reasonably belithatthey are so made, and (c) they do
not conflict with the terms of this Agreement aststerms may be amended from time to time, unlesls sonflicting instructions or
notices are supported by a court ort

Successors and Assign Neither Company nor Secured Party may assigranstfer its rights or obligations under this Agrestrto any
person or entity without the prior written consefiBank, which consent will not be unreasonablyhivéild or delayed. Notwithstanding
the foregoing, Secured Party may transfer its sigimd duties under this Agreement to (i) a traesféo which, by contract or operation of
law, Secured Party transfers substantially altofights and duties under the financing or otmeargements between Secured Party and
Company, or (i) if Secured Party is acting as@eeentative in whose favor a security interestésited or provided for, a transferee th
a successor representative; provided that as betB@ek and Secured Party, Secured Party will noelemased from its obligations under
this Agreement unless and until Bank receives ach sransferee’s binding written agreement to assalhof Secured Party’s obligations
hereunder. Bank may not assign or transfer it#sigr obligations under this Agreement to any @i entity without the prior written
consent of Secured Party, which consent will natifieasonably withheld or delayed; provided, howeat no such consent will be
required if such assignment or transfer takes pdageart of a merger, acquisition or corporategaoization affecting Banl

Governing Law. This Agreement will be governed by and be constinextcordance with the laws of the state in whiehoffice of Bank

that maintains the Collateral Accounts is locateithout regard to conflict of laws principles. Fhstate will also be deemed to be Bank’s
jurisdiction, for purposes of Article 9 of the Uoifn Commercial Code as it applies to this Agreerr
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21.

22.

23.

Severability. To the extent that the terms of this Agreemeeatimconsistent with, or prohibited or unenforceabiéer, any applicable le
or regulation, they will be deemed ineffective otdythe extent of such prohibition or unenforcaghibnd will be deemed modified and
applied in a manner consistent with such law oule@gn. Any provision of this Agreement whichdesemed unenforceable or invalid in
any jurisdiction will not affect the enforceabilioy validity of the remaining provisions of this Aggment or the same provision in any
other jurisdiction

Counterparts. This Agreement may be executed in any numbeoofhierparts each of which will be an original wittle same effect as
the signatures were on the same instrument. Dglivean executed counterpart of a signature pageiAgreement by telecopier or
electronic image scan transmission (such“pdf’ file) will be effective as delivery of a manuallyezuted counterpart of the Agreeme

Entire Agreement. This Agreement, together with the Account Docutaton, contains the entire and only agreement gnadirthe
parties to this Agreement and between Bank and @asmn the one hand, and Bank and Secured Parthemther hand, with respect to
(a) the interest of Secured Party in the Collatalounts and Collateral Account Funds, and (b)kBaabligations to Secured Party in
connection with the Collateral Accounts and CoHtalté\ccount Funds

[SIGNATURE PAGES FOLLOW]
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This Agreement has been signed by the duly autbdficers or representatives of Company, SecBeety and Bank on the date specified below.

Date: July 25, 2012
Collateral Account Numbers:

Destination Account Number:

Bank of Destination Account: [Insert bank name and bank ABA number]
Account name:

Reference Data:
Frequency (Daily or Weekly):
Balance (Intraday or Start of Day):

OPEXA THERAPEUTICS, INC. ALKEK & WILLIAMS VENTURES, LTD.
By: /s/ Neil K. Warme By: /s/ Scott B. Seame

Name: Neil K. Warmi Name: Scott B. Seam:

Title: President and Chief Executive Offic Title: Attorney In Fac

Address for Notices: Address for Notices:

2635 Technology Forest Bouleve 1100 Louisiani Suite 525(

The Woodlands, TX 773€ Houston, TX 7700:

Attention: Neil K. Warma, President and Chief Ex@ci Officer Attention: Scott B. Seaman, Attorney In F

[SIGNATURE PAGES CONTINUE]
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WELLS FARGO BANK, NATIONAL ASSOCIATION
By: /s/ John Whisnar

Name: John Whisnal

Title: Business Banking Manag

Address for Notices:
1000 Louisiana Stre~ 7 thFloor

Houston, TX 7700

Attention: John Whisnant, Business Banking Man:

with copy to:

J. Michael Wright

Sr. Business Relationship Manager
21 Waterway - Suite 600

The Woodlands, TX 77380

Sandy Thomas

Business Associate

17317 North Freeway —\Floor
Houston, TX 77090

Rebecca Arseneau
Business Banking Manager
21 Waterway - Suite 600
The Woodlands, TX 77380

Glenn V. Godkin

Regional President

1000 Louisiana Street —*YFloor
Houston, TX 77002
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Exhibit 10.5

REGISTRATION RIGHTS AGREEMENT
This REGISTRATION RIGHTS AGREEMENT (the Agreement”) is made effective as of July 25, 2012, by and amOpgx:
Therapeutics, Inc., a Texas corporation (tH@ompany”), and each of the persons executing a copy &f Algreement (each anlfivestor” and
collectively, the “Investors”).
The parties hereby agree as follows:

1. Certain Definitions

As used in this Agreement, the following terms khabe the following meanings:

“ Affiliate " shall mean, with respect to any person, any otkesgm which directly or indirectly controls, is ¢miled by, or is unde
common control with, such person.

“ Business Day shall mean a day, other than a Saturday or Sumateyhich banks in New York City are open for thegel transactic
of business.

“ Common StocK’ shall mean the Compars/’common stock, par value $0.01 per share, andsemyrities into which such shares 1
hereinafter be reclassified.

“ Investor” or “ Investors” shall mean a person or the persons executing aaoihys Agreement and the Purchase Agreement ay
Affiliate of any Investor who is a subsequent holdeany Registrable Securities.

“ Issuable Share$ shall mean the shares of Common Stock issuable (iptre conversion of the Series A Preferred Staicll upon th
exercise of the Warrants, or (ii) as payment for diwidend or interest on the Series A Preferreatior the Notes.

“ Notes” shall mean the 12% Convertible Secured PromissotgsNissued to the Investors pursuant to the Psechgreement, a form
which is attached to the Purchase Agreement asbixhi, which are convertible, upon the occurrence ofaterevents, into shares of the Seri¢
Preferred Stock.

“ Prospectus” shall mean (i) the prospectus included in any Reglisn Statement, as amended or supplemented Yyperspectu
supplement, with respect to the terms of the affgiof any portion of the Registrable Securitiesezed by such Registration Statement and t
other amendments and supplements to the prospectiigding posteffective amendments and all material incorpordigdreference in suu
prospectus, and (ii) any “free writing prospectas’defined in Rule 405 under the 1933 Act.

“ Purchase Agreement shall mean that certain Note Purchase Agreemergnoyamong the Company and the Investors entere
contemporaneously with this Agreement.
“ Register,” “ registered” and “ registration ” refer to a registration made by preparing and dilen Registration Statement or sim
document in compliance with the 1933 Act (as defibelow), and the declaration or ordering of effemtess of such Registration Statemel
document.




“ Registrable Securitie$ shall mean (i) the Issuable Shares and (ii) angragbcurities issued or issuable with respect to exchange fc
Registrable Securities; provided, that, a secutiigll cease to be a Registrable Security upon Regastration Statement with respect to the se
such securities becoming effective under the 198B8afd such securities having been sold, transfedisposed of or exchanged pursuant to
Registration Statement, (b) such securities hatiegn otherwise transferred, new certificates fenttot bearing a legend restricting fur
transfer shall have been delivered by the Compamy,subsequent public distribution of them not g registration under the 1933 Act, (c) s
securities having ceased to be outstanding, osuch securities being saleable under Rule 144 ef1883 Act without regard to any volu
limitation requirements under Rule 144 of the 1988

“ Registration Statemerit shall mean any registration statement of the Comfiited under the 1933 Act that covers the reséleny of
the Registrable Securities pursuant to the prowssiof this Agreement, as well as amendments anplesments to such Registration Staterr
including post-effective amendments, and all exbkibnd all material incorporated by reference chaRegistration Statement.

“ SEC” shall mean the U.S. Securities and Exchange Casion.

“ Series A Preferred Stockshall mean the Comparg/Series A Convertible Preferred Stock, no parejalhich is convertible, upon t
occurrence of certain events, into shares of thegamy’s Common Stock.

“ Warrants ” shall mean, the Series | Warrants to purchase shEr€ommon Stock issued to the Investors purstaihe Purcha:
Agreement, a form of which is attached to the PasehAgreement as Exhibit.B

“ 1933 Act” shall mean the Securities Act of 1933, as amended the rules and regulations promulgated theleun

“ 1934 Act” shall mean the Securities Exchange Act of 19834raended, and the rules and regulations promudiglageeunder.

2. Registration

(a) Registration StatementThe Company shall prepare and file a Registnattatement on Form &- including th
prospectus to be used in connection therewith, raoye¢he resale of the Registrable Securities leyltivestors (or, if Form S-is not then availab
to the Company, on such form of registration statenas is then available to effect a registratamrésale of the Registrable Securities, subje
the prior written consent of the Investors) as putiynas practicable, but not later than one hundwenty (120) days after the date of
Agreement (the ‘Filing Deadline ”). Subject to any SEC comments, such Registratiorei@tit shall include the plan of distribution atta
hereto asExhibit A (the “ Plan of Distribution ”). Such Registration Statement also shall cover, éoetkient allowable under the 1933
(including Rule 416), such indeterminate numberdfiitional shares of Common Stock resulting frowclstsplits, stock dividends or simi
transactions with respect to the Registrable Stesiri Such Registration Statement shall not irelady shares of Common Stock or other sect
for the account of any other holder without theoprivritten consent of the Investors. The RegigtmatStatement (and each amendmer
supplement thereto, and any request for accelerafieffectiveness thereof) shall be provided inoadance with Sectior2(c) to the Investors ar
their counsel prior to its filing or other submimsi If a Registration Statement covering the Regjide Securities is not filed with the SEC ol
prior to the Filing Deadline, the Company will mae rata payments to each Investor, as liquiddtedages and not as a penalty, in an an
equal to 1.0% of the aggregate amount investedubip fnvestor for each 3@ay period or pro rata for any portion thereofdualing the Filing
Deadline for which no Registration Statement isdilvith respect to the Registrable Securitiesovided, however, in no event shall such liquid
damages exceed 6% of the aggregate amount invagtine Investor. Such payments shall constituéeltivestors’exclusive monetary remedy
such events, but shall not affect the right oflthesstors to seek injunctive relief. Such paymetiall be made to each Investor in cash and sk
paid monthly within three (3) Business Days of ¢éinel of the month for which such payment is accrued.




(b) Expenses The Company will pay all expenses associateth #ie registration, including filing and printing€fs, th
Companys counsel and accounting fees and expenses, cmsiated with clearing the Registrable Securitigssale under applicable st
securities laws, listing fees, reasonable feesexpénses of one counsel to the Investors and tlestiors’reasonable expenses in connection
the registration, but excluding discounts, commissj fees of underwriters, selling brokers, deaemagers or similar securities indu:
professionals with respect to the Registrable S@esibeing sold.

(©) Effectiveness

0] The Company shall use its commercially reasonafitete to cause such Registration Statement to duzdade
effective under the 1933 Act as promptly as reaslynaracticable after the filing thereof. Any rexsi for acceleration of the Registration State
shall seek effectiveness at 5:00 p.m., New Yorletior as soon thereafter as practicable. The Coynglall notify the Investors by facsimile or e-
mail as promptly as practicable, and in any evprigr to 9:00 a.m., New York time, on the day aftety Registration Statement is decl:
effective, shall file with the SEC under Rule 42fire@l Prospectus as promptly as practicable, arahiy event, prior to 9:00 a.m., New York til
on the day after any Registration Statement isadedl effective, and shall advise the Investors iitirg that either (i) it has complied with 1
requirements of Rule 172 or (i) it is unable tdisfy the conditions of Rule 172 and, as a redulgstors are required to deliver a copy of
Prospectus in connection with any sales of Redjlr8ecurities (in which case, the Company shdiveleto the Investors a copy of the Prospe
to be used in connection with the sale or othepdadision of the securities covered thereby). Nttstanding the foregoing, there shall be
monetary penalty or liquidated damages imposed tippiCompany if the Registration Statement is ectated effective by the SEC.

(ii) For not more than ninety (90consecutive days or for a total of not more thaa bundred eighty (180) days
any twelve (12) month period, the Company may détaydisclosure of material nguublic information concerning the Company, by susiiec
the use of any Prospectus included in any registraontemplated by this Section containing suébrination, the disclosure of which at the tim
not, in the good faith opinion of the Company, lire tbest interests of the Company (aAlfowed Delay”); provided, that the Company st
promptly (a) notify the Investors in writing of thexistence of (but in no event, without the priaiti®n consent of an Investor, shall the Comj
disclose to such Investor any of the facts or civstances regarding) material npublic information giving rise to an Allowed Delalg) advise th
Investors in writing to cease all sales under tlegifration Statement until the end of the Allowelay and (c) use reasonable best effor
terminate an Allowed Delay as promptly as practieab




3. Company ObligationsThe Company will use its commercially reasonadfferts to effect the registration of the Regibte
Securities in accordance with the terms hereof mmduant thereto the Company will, as expeditipasl possible:

(@) use its commercially reasonable efforts to caust fegistration Statement to become effective asgiged herein and
remain continuously effective for a period thatlw@rminate upon the earlier of (i) the date onakhall Registrable Securities covered by
Registration Statement as amended from time to,timwe been sold, and (ii) the date on which alyjiReable Securities covered by s
Registration Statement may be sold pursuant to Rideof the 1933 Act without regard to any voluringtation requirements under Rule 144 of
1933 Act (the “Effectiveness Period) and advise the Investors in writing when theeffveness Period has expired;

(b) prepare and file with the SEC such amemdsand poséffective amendments to the Registration Stateraedt th
Prospectus as may be necessary to keep the Regist&iatement effective for the Effectiveness &kiand to comply with the provisions of
1933 Act and the 1934 Act with respect to the iistion of all of the Registrable Securities covktieereby;

(c)  furnish to each of the Investors and their singsighated legal counsel (i) promptly after the s@rprepared and public
distributed, filed with the SEC, or received by thempany (but not later than two (2) Business Defyer the filing date, receipt date or sent
date, as the case may be) one (1) copy of the Ratggm Statement and any amendment thereto, #lerpnary prospectus and Prospectus anc
amendment or supplement thereto, and each letigemvby or on behalf of the Company to the SEGher staff of the SEC, and each iten
correspondence from the SEC or the staff of the ,SE@ach case relating to such Registration Staérother than any portion of any thel
which contains information for which the Companys kaught confidential treatment), and (ii) such hamof copies of a Prospectus, includir
preliminary prospectus, and all amendments andlsommts thereto and such other documents as eaebtém may reasonably request in ord:
facilitate the disposition of the Registrable Sé@ms owned by such Investor that are covered byRbgistration Statement;

(d) use commercially reasonable efforts to (i) preéetissuance of any stop order or other suspemdi@ffectiveness an
(ii) if such order is issued, obtain the withdrawény such order at the earliest possible moment;




(e) prior to any public offering of Registrable Seciast use commercially reasonable efforts to (i)steg or qualify o
cooperate with the Investors and their counseloinnection with the registration or qualification safch Registrable Securities for offer and
under the securities or blue sky laws of such dlicisons requested by the Investors and (ii) do@amy all other acts or things necessary or add
to enable the distribution in such jurisdictionstbé Registrable Securities covered by the RegisitreéStatement; provided, however, that
Company shall not be required in connection thettewat as a condition thereto to (i) qualify to dastmess in any jurisdiction where it would
otherwise be required to qualify but for this Ser(e), (ii) subject itself to general taxation in anyigdiction where it would not otherwise be
subject but for this Sectidd(e), or (iii) file a general consent to service of gges in any such jurisdiction;

0] use commercially reasonable efforts to cause aidRable Securities covered by the Registrati@iebtent to be listed
each securities exchange, interdealer quotatiaersysr other market on which similar securitiesiggsby the Company are then listed;

(g) immediately notify the Investors, at any time priorthe end of the Effectiveness Period, upon disgothat, or upon tt
happening of any event as a result of which, tlesrctus includes an untrue statement of a mafadabr omits to state any material fact requ
to be stated therein or necessary to make thergtats therein not misleading in light of the ciratamces then existing, and promptly prepare
with the SEC and furnish to such holder a suppleérteenor an amendment of such Prospectus as magdessary so that such Prospectus she
include an untrue statement of a material factroit to state a material fact required to be st#iedein or necessary to make the statements tl
not misleading in light of the circumstances thristing; and

(h) otherwise use commercially reasonable efforts toplg with all applicable rules and regulations loé SEC under the 19
Act and the 1934 Act, including, without limitatioRule 172 under the 1933 Act, file any final Pesps, including any supplement or amendi
thereof, with the SEC pursuant to Rule 424 underit33 Act, promptly inform the Investors in wrdiiif, at any time during the Effectiven:
Period, the Company does not satisfy the conditspegified in Rule 172 and, as a result thereef)tlestors are required to deliver a Prospect
connection with any disposition of Registrable S#ias, and take such other actions as may be maébp necessary to facilitate the registratio
the Registrable Securities hereunder; and makéablaito its security holders, as soon as reasgrmhbkticable, but not later than the Availab
Date (as defined below), an earnings statementricmvex period of at least twelve (12) months, begig after the effective date of e:
Registration Statement, which earnings statemeait shtisfy the provisions of Section 11(a) of @33 Act, including Rule 158 promulga
thereunder (for the purpose of this subsec8¢m) , “ Availability Date” means the 45th day following the end of the fodigbal quarter th:
includes the effective date of such Registratiate®hent, except that, if such fourth fiscal quaigehe last quarter of the Company’s fiscal y&ar,
Availability Date” means the 90th day after the end of such fousttaf quarter).

0] With a view to making available to the Investors thenefits of Rule 144 of the 1933 Act (or its ®ssor rule) and a
other rule or regulation of the SEC that may at timg permit the Investors to sell shares of Comr8totk to the public without registration,
Company covenants and agrees to: (i) use its coomalg reasonable efforts to make and keep puibliormation available, as those terms
understood and defined in Rule 144, until the eadf (A) six months after such date as all of Registrable Securities may be resold pursue
Rule 144 without regard to any volume limitatiomueements under Rule 144 or (B) such date asfaleRegistrable Securities shall have t
resold; (ii) use its commercially reasonable effad file with the SEC in a timely manner all refgoand other documents required of the Com
under the 1934 Act; and (iii) furnish to each Irteesipon request, as long as such Investor owndR&gystrable Securities, (A) a written stater
by the Company that it has complied with the rapgrtequirements of the 1934 Act, (B) a copy of @@mpanys most recent Annual Report
Form 10-K or Quarterly Report on Form @@-and (C) such other information as may be reddgmaquested in order to avail such Investor of
rule or regulation of the SEC that permits theisglbf any such Registrable Securities withoutstgtion.




4, Due Diligence Review; InformationThe Company shall make available, during norouainess hours, for inspection and re\
by the Investors, advisors to and representatifetbeo Investors (who may or may not be affiliatedhwthe Investors and who are reason
acceptable to the Company), all financial and otkeords, all SEC Filings (as defined in the Pusehagreement) and other filings with the S
and all other corporate documents and propertighefCompany as may be reasonably necessary fguuttpose of such review, and cause
Companys officers, directors and employees, within a raabte time period, to supply all such informati@asonably requested by the Inves
or any such representative, advisor or underwiiteronnection with such Registration Statementliding, without limitation, in response to
guestions and other inquiries reasonably made lamgted by any of them), prior to and from timetitme after the filing and effectiveness of
Registration Statement for the sole purpose of leTglthe Investors and such representatives, adviaad underwriters and their respec
accountants and attorneys to conduct initial argbomg due diligence with respect to the Companytaedaccuracy of such Registration Statement.

The Company shall not disclose material nonpubiformation to the Investors, or to advisors to epresentatives of t
Investors, unless prior to disclosure of such imfation the Company identifies such information am@ material nonpublic information &
provides the Investors, such advisors and reprathesd with the opportunity to accept or refusatoept such material nonpublic information
review and any Investor wishing to obtain such rinfation enters into an appropriate confidentiadigreement with the Company with res)
thereto.

5. Obligations of the Investars

(@ Each Investor shall use its commercially reasoneafitats to furnish in writing to the Company suoformation regardin
itself, the Registrable Securities held by it ahd intended method of disposition of the Registre®écurities held by it, as shall be reasor
required by the provisions of this Agreement t@efffthe registration of such Registrable Securiies shall execute such documents in conne
with such registration as the Company may reasgnagjuest, including a completed questionnairehenform attached hereto Eghibit B . At
least ten (10) Business Days prior to the firsicipated filing date of any Registration Stateméhg Company shall notify each Investor of
information the Company requires from such Invegftauch Investor elects to have any of the Regjfidér Securities included in the Registra
Statement. An Investor shall provide such infoiorato the Company at least two (2) Business Daigs o the first anticipated filing date of st
Registration Statement if such Investor electsavehany of the Registrable Securities includedhéRegistration Statement.




(b) Each Investor, by its acceptance of the Registr@blaurities agrees to cooperate with the Compamgasonably request
by the Company in connection with the preparatiod filing of a Registration Statement hereundetesmsuch Investor has notified the Comj
in writing of its election to exclude all of its Bistrable Securities from such Registration Statgme

(c) Each Investor agrees that, upon receipt of anycadtom the Company of either (i) the commencenoéran Allowec
Delay pursuant to_Sectio®(c)(ii) or (ii) the happening of an event pursuant to $ech(g) hereof, such Investor will immediately disconti
disposition of Registrable Securities pursuant Registration Statement covering such Registi@btairities, until the Investor is advised by
Company that such dispositions may again be made.

6. Indemnification

@) Indemnification by the Companyrhe Company will indemnify and hold harmlesstebvestor and its officers, directc
members, employees and agents, successors andsassig each other person, if any, who controlb $meestor within the meaning of the 1¢
Act, against any losses, claims, damages or lisgslijoint or several, to which they may becomigiett under the 1933 Act or otherwise, insofe
such losses, claims, damages or liabilities (cioastin respect thereof) arise out of or are bagmsh: (i) any untrue statement or alleged ur
statement of any material fact contained in anyifegion Statement, any preliminary Prospectudimal Prospectus, or any amendmen
supplement thereof; (ii) any blue sky applicatianother document executed by the Company spedifiéat that purpose or based upon wri
information furnished by the Company filed in argte or other jurisdiction in order to qualify any all of the Registrable Securities under
securities laws thereof (any such application, doent or information herein called aBlue Sky Application”); (iii) the omission or allege
omission to state therein a material fact requicede stated therein or necessary to make thergats therein not misleading; (iv) any violatior
the Company or its agents of any rule or regulagimmulgated under the 1933 Act applicable to then@any or its agents and relating to actic
inaction required of the Company in connection veitith registration; or (v) any failure to registerqualify the Registrable Securities include
any such Registration in any state where the Cognmainits agents has affirmatively undertaken oreagrin writing that the Company v
undertake such registration or qualification onlawestors behalf and will reimburse such Investor, and emath officer, director, memb
employee, agent, successor and assign, and edtltaotrolling person for any legal or other expsnsasonably incurred by them in connec
with investigating or defending any such loss,mlailamage, liability or actiomrovided, however, that the Company will not be liable in any s
case if and to the extent that any such loss, cldamage or liability arises out of or is basedrupn untrue statement or alleged untrue statenm
omission or alleged omission so made in conformityh information furnished by an Investor or anyntrolling person of an Investor in writi
specifically for use in such Registration Staten@rProspectus.




(b) Indemnification by the InvestorsEach Investor agrees, severally but not joirtlyindemnify and hold harmless, to
fullest extent permitted by law, the Company, itectors, officers, employees, stockholders andh g@rson who controls the Company (within
meaning of the 1933 Act) against any losses, claiftagages, liabilities and expense (including reabte attorney fees) resulting from any un
statement of a material fact or any omission of atemial fact required to be stated in the RegistnaBStatement or Prospectus or prelimit
Prospectus or amendment or supplement theretocessary to make the statements therein not misigatti the extent, but only to the extent
such untrue statement or omission is containediynirformation furnished in writing by such Investar any controlling person of such Investc
the Company specifically for inclusion in such Retgition Statement or Prospectus or amendmentpplesuent thereto. In no event shall
liability of an Investor be greater in amount thhe dollar amount of the proceeds (net of all espgpaid by such Investor in connection with
claim relating to this Sectio® and the amount of any damages such Investor hasnifie been required to pay by reason of such erstiateme!
or omission) received by such Investor upon the sdlthe Registrable Securities included in the iRegfion Statement giving rise to si
indemnification obligation. In addition, an Invesshall not be liable hereunder to the extentdngtsuch loss, claim, damage, liability (or actio
proceeding in respect thereof) or expense arisesfdbe Company’s, or any underwriter’s, or theipresentativedailure to send or give a copy
a final Prospectus, as the same may be then supptech or amended, to the person or entity asseaiingntrue statement or alleged un
statement or omission or alleged omission at @rgd the written confirmation of the sale of seties to such person or entity if such stateme
omission was corrected in such final Prospectus.

(©) Conduct of Indemnification ProceedingAny person entitled to indemnification hereundkeall (i) give prompt notice
the indemnifying party of any claim with respectwhbich it seeks indemnification and (ii) permit buademnifying party to assume the defens
such claim with counsel reasonably satisfactortheoindemnified partyprovidedthat any person entitled to indemnification hererrghall hav
the right to employ separate counsel and to ppétieiin the defense of such claim, but the feeseapdnses of such counsel shall be at the ex
of such person unless (a) the indemnifying party dgreed to pay such fees or expenses, (b) theninifjéng party shall have failed to assume
defense of such claim and employ counsel reasorsatigfactory to such person or (c) in the reasienjalolgment of any such person, based |
written advice of its counsel, a conflict of interexists between such person and the indemnifyémty with respect to such claims (in which c
if the person notifies the indemnifying party initivig that such person elects to employ separatesa at the expense of the indemnifying p
the indemnifying party shall not have the righttssume the defense of such claim on behalf of pardon); angbrovided, further, that the failur
of any indemnified party to give notice as providedtein shall not relieve the indemnifying partyitsfobligations hereunder, except to the e:
that such failure to give notice shall materialfjvarsely affect the indemnifying party in the deferof any such claim or litigation. It is undemsl
that the indemnifying party shall not, in connentiwith any proceeding in the same jurisdiction linble for fees or expenses of more than
separate firm of attorneys at any time for all sinclemnified parties. No indemnifying party widixcept with the consent of the indemnified pi
consent to entry of any judgment or enter into aeflement that does not include as an unconditinen thereof the giving by the claimant
plaintiff to such indemnified party of a releasertr all liability in respect of such claim or litigan.




(d) _Contribution If for any reason the indemnification provided in the preceding paragraphs (a) and (b) is utebta to al
indemnified party or insufficient to hold it harrske other than as expressly specified therein, therindemnifying party shall contribute to
amount paid or payable by the indemnified partg assult of such loss, claim, damage or liabilitysiich proportion as is appropriate to reflec
relative fault of the indemnified party and the émthifying party, as well as any other relevant &dplé considerations. No person guilty
fraudulent misrepresentation within the meanin@eétion 11(f) of the 1933 Act shall be entitlecctmtribution from any person not guilty of si
fraudulent misrepresentation. In no event shaldbntribution obligation of a holder of Registel8ecurities be greater in amount than the ¢
amount of the proceeds (net of all expenses paidus holder in connection with any claim relatbogthis Section6 and the amount of a
damages such holder has otherwise been requirpdytdy reason of such untrue or alleged untruersiit or omission or alleged omiss|
received by it upon the sale of the Registrableu8tes giving rise to such contribution obligation

7. Miscellaneous

(@) _Amendments and WaiversThis Agreement may be amended or waived onlg lyriting signed by (i) the Company ¢
(ii) the Investors holding two thirds (653%) of the Issuable Shares (assuming convergitred\otes and Series A Preferred Stock and ese
the Warrants). The Company may take any actiorihgrohibited, or omit to perform any act heredquired to be performed by it, only if -
Company shall have obtained the written consestithh amendment, action or omission to act, of tlredtors holding two thirds (68:3%) of the
Issuable Shares (assuming conversion of the NottSaries A Preferred Stock and exercise of theraits).

(b) Notices. All notices and other communications provided do permitted hereunder shall be made as set forthe
Purchase Agreement.

(c) Assignments and Transfers by Investoi$e provisions of this Agreement shall be bigdipon and inure to the ben
of the Investors and their respective successatsaasigns. An Investor may transfer or assigmhinle or from time to time in part, to one or ir
persons its rights hereunder in connection withtthesfer of Registrable Securities by such Investsuch person, provided that such transfer
assignee shall execute a copy of this Agreementtlzeitdsuch Investor complies with all laws applieathereto and provides written notice
assignment to the Company promptly after such assigt is effected.

(d) Assignments and Transfers by the Compamkiis Agreement may not be assigned by the Coynfiahether by operatic
of law or otherwise) without the prior written cems of the Investors holding two thirds (86%) of the Issuable Shares (assuming convers
the Notes and Series A Preferred Stock and exeofifee Warrants), provided, however, that the Canypmay assign its rights and delegat
duties hereunder to any surviving or successorazatfpn in connection with a merger or consolidatid the Company with another corporatior
a sale, transfer or other disposition of all orsgtahtially all of the Compang’assets to another corporation, without the pridtten consent of tt
Investors holding two thirds (68-3%) of the Issuable Shares (assuming converditineoNotes and Series A Preferred Stock and esemi thi
Warrants), after notice duly given by the Companmgdch Investor.




(e) Benefits of the AgreementThe terms and conditions of this Agreement sinaite to the benefit of and be binding u
the respective permitted successors and assigthe gfarties. Nothing in this Agreement, expressrplied, is intended to confer upon any p
other than the parties hereto or their respectiseeessors and assigns any rights, remedies, dbhigator liabilities under or by reason of
Agreement, except as expressly provided in thisAgrent.

)] Counterparts This Agreement may be executed in one or mountesparts, each of which shall be deemed an @i
but all of which together shall constitute one #mel same instrument. A signature to this Agreertramismitted electronically shall have the s
authority, effect and enforceability as an origis@nature.

(9) Titles and Subtitles The titles and subtitles used in this Agreememat used for convenience only and are not 1
considered in construing or interpreting this Agneat.

(h) Severability. Any provision of this Agreement that is proh@utor unenforceable in any jurisdiction shall, asstict
jurisdiction, be ineffective to the extent of sygfohibition or unenforceability without invalidagnthe remaining provisions hereof but shal
interpreted as if it were written so as to be erdable to the maximum extent permitted by appledblv, and any such prohibition
unenforceability in any jurisdiction shall not ididate or render unenforceable such provision i @ther jurisdiction. To the extent permitted
applicable law, the parties hereby waive any piorisf law which renders any provisions hereof flsabd or unenforceable in any respect.

0] Further AssurancesThe parties shall execute and deliver all sugthér instruments and documents and take all
other actions as may reasonably be required ty carr the transactions contemplated hereby and/iteece the fulfillment of the agreeme
herein contained.

0] Entire Agreement This Agreement is intended by the parties @sal &xpression of their agreement and intendeukte
complete and exclusive statement of the agreemmehuaderstanding of the parties hereto in respetiieosubject matter contained herein. -
Agreement supersedes all prior agreements and staddings between the parties with respect to subject matter.
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(K) Governing Law; Consent to Jurisdictionalér of Jury Trial. This Agreement shall be governed by, and coedtit
accordance with, the internal laws of the Stat@exfas without regard to the choice of law principllieereof. Each of the parties hereto irrevoc
submits to the exclusive jurisdiction of the cowtghe State of Texas located in Harris County tredUnited States District Court for the Soutl
District of Texas for the purpose of any suit, aafi proceeding or judgment relating to or arising of this Agreement and the transact
contemplated hereby. Service of process in coforeutith any such suit, action or proceeding maysée/ed on each party hereto anywhere i
world by the same methods as are specified fogithiag of notices under this Agreement. Each phdseto irrevocably waives any objection ta
laying of venue of any such suit, action or progegdrought in such courts and irrevocably waivey alaim that any such suit, action
proceeding brought in any such court has been btangn inconvenient forum EACH OF THE PARTIES HERETO WAIVES ANY RIGHT
TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH R ESPECT TO THIS AGREEMENT AND REPRESENTS THAT
COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS WAIVER.

[signature pages follows]
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IN WITNESS WHEREOF, the parties have executed Agieeement or caused their duly authorized officerexecute this Agreement
of the date first above written.

THE COMPANY:
OPEXA THERAPEUTICS, INC
By:

Name:Neil K. Warma
Title: President and Chief Executive Offic

[signature page to Registration Rights Agreement]




IN WITNESS WHEREOF, the parties have executed Agieeement or caused their duly authorized officerexecute this Agreement
of the date first above written.

THE INVESTORS:

By:

Printed

Name:

Title (if applicable):

Entity Name(if applicable):

[signature page to Registration Rights Agreement]




Exhibit A

Plan of Distribution

The selling stockholders, which as used hereinudes donees, pledgees, transferees or other sacz@smterest selling shares
common stock or interests in shares of common steckived after the date of this prospectus fromelling stockholder as a gift, pled
partnership distribution or other transfer, mapnirtime to time, sell, transfer or otherwise digpo§ any or all of their shares of common stoc
interests in shares of common stock on any stockange, market or trading facility on which thersisaare traded or in private transactions. T
dispositions may be at fixed prices, at prevailingrket prices at the time of sale, at prices rdl&ethe prevailing market price, at varying pr
determined at the time of sale, or at negotiatémkpr

The selling stockholders may use any one or motkeofollowing methods when disposing of sharemt@rests therein:

ordinary brokerage transactions and transactiomshinh the broke-dealer solicits purchasel

block trades in which the brokdealer will attempt to sell the shares as agertmiay position and resell a portion of the bloc
principal to facilitate the transactic

purchases by a brol-dealer as principal and resale by the br-dealer for its accoun

an exchange distribution in accordance with thesoif the applicable exchang

privately negotiated transactior

short sales effected after the date the registratiatement of which this prospectus is a pare@ated effective by the SE
through the writing or settlement of options oresthedging transactions, whether through an opg#sokange or otherwis
broker-dealers may agree with the selling stockholdesgtiba specified number of such shares at a stgmlifarice per shar
a combination of any such methods of sale;

any other method permitted by la

The selling stockholders may, from time to timexdge or grant a security interest in some or athefshares of common stock owne
them and, if they default in the performance ofirtsecured obligations, the pledgees or securetiepanay offer and sell the shares of com
stock, from time to time, under this prospectusymder an amendment to this prospectus under R4} 3) or other applicable provision of
Securities Act amending the list of selling stodkleos to include the pledgee, transferee or othecessors in interest as selling stockholders 1
this prospectus. The selling stockholders also tnagsfer the shares of common stock in other pistances, in which case the transfe
pledgees or other successors in interest will besélling beneficial owners for purposes of thisspectus.
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In connection with the sale of our common stocknterests therein, the selling stockholders magreinto hedging transactions w
brokerdealers or other financial institutions, which niayurn engage in short sales of the common sto¢ke course of hedging the positions 1
assume. The selling stockholders may also seteshaf our common stock short and deliver thesergers to close out their short positions
loan or pledge the common stock to broBeglers that in turn may sell these securitiese Séiling stockholders may also enter into optiootbe!
transactions with brokedealers or other financial institutions or the timraof one or more derivative securities whichuieg the delivery to suc
broker-dealer or other financial institution of s offered by this prospectus, which shares suckebdealer or other financial institution
resell pursuant to this prospectus (as supplemeamtathended to reflect such transaction).

The aggregate proceeds to the selling stockholdens the sale of the common stock offered by theith lve the purchase price of 1
common stock less discounts or commissions, if d&gch of the selling stockholders reserves thiet itig accept and, together with their ag
from time to time, to reject, in whole or in paa)y proposed purchase of common stock to be maeetlgl or through agents. We will not rece
any of the proceeds from this offering. Upon angreise of the warrants by payment of cash, howeverwill receive the exercise price of
warrants.

The selling stockholders also may resell all orogtipn of the shares in open market transactionseliance upon Rule 144 under
Securities Act of 1933, provided that they meetdtiteria and conform to the requirements of thie.r

The selling stockholders and any underwriters, éralealers or agents that participate in the sal@ftbmmon stock or interests the
may be “underwritersWithin the meaning of Section 2(11) of the SecasitAct. Any discounts, commissions, concessionsrdfit they earn o
any resale of the shares may be underwriting digsoand commissions under the Securities Act.ir§etockholders will be subject to
prospectus delivery requirements of the SecurRiigts unless an exemption therefrom is available.

To the extent required, the shares of our commaekdb be sold, the names of the selling stockhs|dée respective purchase prices
public offering prices, the names of any agenta]eteor underwriter, any applicable commissiongiscounts with respect to a particular offer
be set forth in an accompanying prospectus suppieoreif appropriate, a postffective amendment to the registration statemteatt includes th
prospectus.

In order to comply with the securities laws of sostetes, if applicable, the common stock may bed sothese jurisdictions only throu

registered or licensed brokers or dealers. Intewidiin some states the common stock may not lwewsdess it has been registered or qualifiet
sale or an exemption from registration or qualifiwa requirements is available and is complied with
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There can be no assurance that any selling shaeshwill sell any or all of the shares of commoacgt registered pursuant to the s
registration statement, of which this prospectusfoa part.

We have advised the selling stockholders that titenaanipulation rules of Regulation M under the Exad®act may apply to sales
shares in the market and to the activities of #ikng stockholders and their affiliates. In adufit to the extent applicable we will make copié
this prospectus (as it may be supplemented or aeaefrom time to time) available to the selling $toclders for the purpose of satisfying
prospectus delivery requirements of the Securfliels The selling stockholders may indemnify anpker-dealer that participates in transacti
involving the sale of the shares against certaivilities, including liabilities arising under tiS=curities Act.

We have agreed to indemnify the selling stockhaldagainst liabilities, including liabilities und#dre Securities Act and state secur
laws, relating to the registration of the shardsrefl by this prospectus.

We will pay all expenses of the registration of #ieres of common stock pursuant to the registratgghts agreement, estimated tc
9 in total, including, without limiilan, Securities and Exchange Commission filingsfead expenses of compliance with ¢
securities or “blue sky” laws and the selling stuaklers’expenses; provided, however, that a selling sh&tehwill pay all underwriting discour
and selling commissions, if any.

We have agreed with the selling stockholders t@kke registration statement of which this prospeconstitutes a part effective until
earlier of (1) such time as all of the shares ceddry this prospectus have been disposed of pursoiand in accordance with the registra
statement or (2) the date on which the shares neagoldl pursuant to Rule 144 of the Securities Aithout regard to any volume limitati
requirements under Rule 144 of the Securities Act.
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Exhibit B
SELLING SHAREHOLDERS QUESTIONNAIRE

In connection with the preparation of the RegigtraStatement on Form S-3 of Opexa Therapeutics,(the “Company’), it is necessal
that the Company obtain from you $elling Shareholdet) written verification of certain information requitdo be disclosed in the Registral
Statement.

Please use the utmost care in responding to thést@@mnaire. You should be aware that if the Regtisn Statement contains any fals
misleading statements which are material, undemicecircumstances the Company and those in coofrthe Company, including officers &
directors, could be subject to liabilitylf the answer to any of the questions is “no,” “noe” or “not applicable,” please so indicate. Please
not leave any questions unanswered

As used herein, Fiscal Year’ refers to the Company’s fiscal year ended Decear3tie 2011, and for previous fiscal years. Oftaditizec
terms are defined in Appendixta this Questionnaire.

If at any time prior to the effectiveness of thegRe&ation Statement you discover that your andweny question was inaccurate, or if
event occurring subsequent to your completion Hemad prior to the effectiveness of the RegistratBiatement would require a change in
answers to any questions, please contait\Warma by telephone at (281) 719-3437 immediately.

| hereby acknowledge, by my execution and datinthizf Questionnaire in the places indicated belinat my answers to the followi
questions are true and correct to the best of fiayrimtion and belief.

THE INVESTORS:

By: Dated:
Printed
Name:

Title (if applicable):
Entity Name(if applicable):
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I
GENERAL INFORMATION

Question 1(a):
Name: Please set forth the full name of the Sellingr&halder.
Answer:
Question 1(b):
If the Selling Shareholder is not a natysatson, please indicate whether the Selling Sharehoklene of the following (and circle as appropriate):
° a reporting company under the Exchange
° a majority owned subsidiary of a reporting companger the Exchange Ac
° a registered investment fund under the 1940
Yes No
Question 1(c):
If the Selling Shareholder is not one of the thabeve, identify thospersons that have voting and investment control oveiGbenpany.
Answer:
Question 1(d):
Is the Selling Shareholder an executive officedioector of the Company or 5% or more holder of @any shares of common stock.
Yes No
Question 2:

Family Relationships. If you have any family relationship, by bloodamage or adoption not more remote than first ogusith any directol
executiveofficer, or nominee to become a director or executiffieer of the Company, its parent, any of its subsidiamestheraffiliates, or any
individual who has been employed by the Companthépast three years as executive officer please identify such relative and describe
nature of the relationship.

Answer:
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Question 3:

Is the Selling Shareholder a broker dealer andember of the Financial Industry Regulatory Autho(it FINRA ") or a broker deales affiliate
and/or member of FINRA?

Yes No

If a Selling Shareholder ia broker dealer and/or member of the FINRA, pléadiate whether the Selling Shareholder acquitedecurities ¢
compensation for underwriting activitiesiovestment purposes.

Yes No

If a Selling Shareholder ian affiliate of a broker dealer and/or member & FANRA, please indicate whether this broker désleffiliate (ani
circle as appropriate):

° purchased the securities to be resold in the orglic@urse of business; a
° had no agreements or understandings, directlydireictly, with anypersonto distribute the securities at the time of theirghase
Yes No

Is any member of your Immediate Family (by bloodrriage or adoption) a member of the FINRA.

Yes No

If you marked “Yesto any of the questions above, please briefly desc¢he facts below, giving the names of the bralealer and/or member
the FINRA to which your answer refers (includingr £xample, percentage of ownership, amount of kyah interest payable, applicable d¢
names of Affiliates, family, etc).

Question 4:

State whether you provide any consulting or otleevises to the Company.

Yes No
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@) If you marked “Yes”, please brieflgstribe such services, including cash and casit compensation received and attach c
of written agreements or correspondence descriich services.

(b) Please identify any of the followirgjationships you have with any Member of the FINRA

None

Advisor

Officer

Director

Trustee

Foundei
Registered Representati
5% Stockholde
Employee
Immediate Family
Broker/Dealel
Promotel
Consultan

Finder

Bridge Lendel
General Partne
Limited Partnel
Equity Investol
Client or Custome
Subordinated Debt Hold:
Other

OO0O00O0O0O0O000O00O0OoO0OooOooon
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(c) Please describe the nature of argtiogiship identified above. For example, if yoa an advisor, promoter, consultant or fin
describe the compensation you received; if youaarequity investor, state the class of securitiesgercentage interest you hold; and if you al
Immediate Family Member, describe the exact ratatiip, including the name of tipersonto whom you are related and the position spefsor
holds with any Member of the FINRA. Identify theember of the FINRA:

(d) State whether you have any oral angdfitten agreements with any Member of the FINRAperson associatedith a Membe
of FINRA concerning the disposition of your sedestof the Company.

Yes No

(e) If you marked “Yespglease briefly describe such agreement and attuiles of written agreements or correspondence ithasg
such arrangement.

Question 5:

Involvement in Certain Legal Proceedings Have any of the following events occurred dutimg last five years:

(a) Were you the subject of any ordetgment or decree of any court (not subsequentigreed, suspended or vacated by any ¢
permanently or temporarily enjoining you (i) fronctiag as a futures commission merchant, introdudingker, commaodity trading advis
commodity pool operator, floor broker, leveragesaction merchant, any othegrsonregulated by the Commaodity Futures Trading Comrois$i
CFTC "), or anassociated persoof any of the foregoing; or as an investment adyisnderwriter, broker or dealer in securitiesaeran affiliate
person, director or employee of any investment compargnkh savings and loan association or insura@mapany; or from engaging in
continuing any conduct or practice in connectiothvgiuch activity; or (ii) from engaging in any typ&business practice; or (iii) from engagin
any activity in connection with the purchase oresafl any security or commodity or in connectionhadiny violation of federal or state securi
laws or federal commodities laws?

Yes No
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(b) Were you the subject of any ordedgjment or decree of any federal or state authbetying, suspending or otherwise limit
for more than 60 days your right to engage in atividy described in subparagraph (a) above, dre@ssociated withersonsengaged in any su
activity?

Yes No

(c) Has any court, the SEC, CFTC, FINBAany securities exchange or commodity exchangm$ed a sanction against yot
found you to have violated any federal or stateistes or commodities laws?
Yes No

(d) Do you or any of your associatesehany claims against the Company or any of its ididsges; or are you or any of yc

associates a party adverse to the Company or aitg sfibsidiaries in any legal proceeding; or da wo any of your associates have a mal
interest adverse to the Company or any of its sidr$es in any legal proceeding?

Yes No

Il
SECURITY OWNERSHIP

Question 6: Your Securities Holdings.

(a) As to each class efuity securitieof the Company, its parent or any subsidiary, dtaetotal number of shares or other v
beneficially ownedby you as of the date hereof.

Title of Equity Security Number of Shares
(include warrants, options and convertible debt) Beneficially Owned

Exhibit B- Page €




If you listed any warrants, options, convertibldder other derivative securities that are notyfultsted, please set forth the vesting schedutaib
Vesting Schedule(s):

(b) If, as a result of applying the rutegardingbeneficial ownershipummarized in the Appendix to this Questionnaim) havi
included in the amount stated in answer to Quedi@) above under “Number of Shares Beneficially Ownsbares not issued in your na
please provide details as to the nature of suckftotsl ownership of such shares or other units state the amount of shares or units so owned;
Answer:

(©) If, as a result of applying the rulegarding beneficial ownership summarized in thgpéndix to this Questionnaire, you h

excluded from the amount stated in the answer tes@n 6(a)above under “Number of Shares Beneficially Owneléres or units which &
issued in your name, please state the amount sadextand explain why you are not the beneficiahemof such shares or units.

Answer:
(d) Of the total number of shares or sibiéneficially ownedy you, as reported in answer to Question 6(adicate below tr
amounts as to which you have sole or shared votirigvestment power.
Other
(i.e., warrants, options or
Common Stock convertible debt)
Sole voting powe
Shared voting powe
Sole investment pow:t
Shared investment pow
(e) Does the Selling Shareholder havegistration rights agreement with the Company othan as described in the Purct

Agreement entered into in connection with this goesaire?

Yes No

Exhibit B- Page 7




If so, attach a copy.
Question 7: Disclaimer of Beneficial Ownership.
@) If you wish to disclaitneneficial ownershipf any securities referred to above, please s#t fbe number of such shares or u

the circumstances upon which the disclaimebeeficial ownershipgs based, the name of tipersonor personswho should be shown as
beneficial owner(s) of such shares or units, and yelationship to thgtersonor thosepersons

Answer:
(b) Do you or any of yoaffiliates or associateparticipate in investment decisions made by anyrafit entity that owns Compa
securities? If yes, please provide details anccatdiwhether you disclaitreneficial ownershipf such Company securities.
Yes No
Question 8:

Securities Holdings of Your Relatives If anyequity securitie®f the Company, its parent or any subsidiarytemeeficially ownedby any
relative of yours (by blood, marriage or adoptiaio shares your home, please indicate below theerdraach such relative, your relationship
him or her, and the amount of shares so owned.

Answer:

Il
CERTAIN TRANSACTIONS AND RELATIONSHIPS

Question 9:

Transactions with Management. In the table on the following page, describe iapsaction(or series of similatransactions), during
the Company’s last three Fiscal Years, or any otlgrgproposedransaction(or series of similatransactions), to which the Company or any of
subsidiaries was or is to be a party, and in whiohh had or anyone in your immediate family has, atemal direct or indirect financi
interest. Identify thgerson(s) involved and state the nature of your or tleierest in theransaction, the amount of théransactionand thi
amount of your or their interest in thransaction. (Attach a supplemental page if necessary.)
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Description of Nature of Amount of Amount of
Transaction Persons Involved Interest Transaction Interest

Question 10:

Indebtedness of Management If you or anyassociateof yours has been indebted to the Company or aritg slubsidiaries at any tir
during the Company’s last three Fiscal Years, s{afethe name of the indebtpérson; (b) if the indebtegersonis anassociate, the nature ¢
your relationship to thgterson; (c) the largest aggregate amount of indebtednetsgtanding at any time during the Companigst three Fisc
Years; (d) the nature of the indebtedness andeofrinsaction in which it was incurred; (e) the ammf indebtedness outstanding as of the |
practicable date (indicating that date); and (€ thte of interest paid or charged thereon, if any.

Include (with respect to yourself only) any instasavhere the Company, either directly or indire€thcluding through a subsidiar
extended or maintained credit for you, arrangedHerextension of credit, or renewed any extensfaredit, in the form of a personal loan to or
you.

Answer:
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APPENDIX A
DEFINITIONS OF CERTAIN TERMS
IN SELLING SHAREHOLDERS QUESTIONNAIRE
(Arranged alphabetically)

1. “Affiliate .” An “affiliate” of any entity is apersonthat, directly or indirectly, through one or morgermediariesgontrols, is
controlledby or is under commocontrol with suchperson(for example, a parent subsidiary or sister corpmma

2. “Associate.” “Associate”for the purpose of Question 4 means (1) any cotjorar organization (other than the Company
majority-owned subsidiary of the Company) of whjdu are arofficer or partner or are, directly or indirectly, the bficial owner of 10% or mol
of any class of equity securities; (2) any trusbibrer estate in which you have a substantial i@akiterest or as to which you serve as a teust
in a similar fiduciary capacity; and (3) any membéryourimmediate family "Associate”for the purpose of Question 13 means the samee
foregoing, except that subsection (1) shall state/“‘corporation or organization ... of which yoa anexecutive officer..”

3. “Beneficially Owned’ or “ Beneficial Ownership.”

a. General Rule. Under the rules of tB# Syou are deemed to “beneficially own” or be theneficial owner”of any
security with respect to which you have or shai@ctly or indirectly, through any contract, arrangent, understanding, relationship, agreeme
otherwise: (1) Voting Power (which includes the powo vote, or to direct the voting of, such segyriand/or (2) Investment Power (wh
includes the power to dispose, or to direct th@akgion of, such security). You are also the bierafowner of a security if you, directly
indirectly, create or use a trust, proxy, powertbrney, pooling arrangement or any other contmtangement, or device with the purpos
effect of divesting yourself of beneficial ownenshf a security or preventing the vesting of suehddicial ownership.

Some specific applications of the above definitbbibeneficial ownership are:

0] Family situations. Although the deténation of beneficial ownership of securities iscassarily a question to
determined in light of the facts of each particulase, family relationships may result in your hayior sharing, the power to vote, or di
the voting of, or dispose, or direct the dispositaf, shares held by your family members. In vidwthe broad definition of Beneficia
Ownership,”it may be prudent to include such shares in yomefeial ownership disclosure and then disclaimdfigial ownership ¢
such securities pursuant to Question 6.

(ii) Shares held by others for your bénefhere are numerous instances in which you mayehor share, voting
investment power (as defined above) over securitifsough the securities are held by anotiensonor entity. For example, you m
have or share such power in securities held for groyour family members living with you by custodi brokers, relatives, execut:
administrators or trustees; securities held forryamcount by pledgees; securities owned by a patiein which you are a member; i
securities owned by a corporation which is or stidad regarded as a personal holding company ofyaus controlled by you.
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(i) Shares held by you for the benefibthers. Beneficial ownership of securities afstdudes securities held in your na
as a trustee, custodian or other fiduciary wherehewe, or share, voting or investment power wepect to such securities.

b. Options and other rights to acquireusiéies. In addition to being beneficial ownersafcurities over which you have,
share, voting or investment power, the SEC hagmi@ted that you are deemed to be the beneficiakowha security if you have a right to acq
beneficial ownership of (i.e., the right to obtainshare voting or investment power over) such sigcat any time within sixty days. Examples
such rights would include the right to acquiretiijough the exercise of any option, warrant orilsimright; (ii) through conversion of any secur
or (i) pursuant to the power to revoke, or theyision for automatic termination of, a trust, dettnary account or similar arrangement. Als
you have acquired or hold any options, convertigleurities or power to revoke such a trust with“ghepose or effectof changing or influencir
control of the Company, you are deemed the beméficiner of the underlying securities upon suchugsition, without regard to the sixiyay rule
stated above.

4. “Control ” or “ Controlled.” The term “control’means the possession, direct or indirect, of theepdo direct or cause t
direction of the management and policies of the gGamy, whether through the ownersh|p of voting siéesr by contract or otherwise. Agxecutivi
officer or director of a company generally is considereddatrol that company. It is suggested that, if ywa in doubt as to the meaning
“control” in a particular context, you communicatéh counsel.

5. “Equity Security.” The definition of “equity securltyéncompasses more than common and preferred stosicludes fo
instance convertible debt instruments as well asamés and options to acquire stock or similar sées. If you have a question as to the pr
characterization of your holdings you should congith the Company’s legal counsel.

6. “Executive Officer.” “Executive officer” for the purpose of this Questionnaire means thsigeat of a company, any v
president of it in charge of a principal businesg,wdivision or function (such as sales, admiitm or finance), any othefficer who performs
policy-making function or any othgrersonwho performs similar policynaking functions for the company. Executive off&cef subsidiaries mi
be deemed executive officers of a company if therjgpm such policy-making functions for the company

7. “Immediate Family.” “Immediate family”for the purpose of this Questionnaire includes yapouse, parents, children, siblir
mothers-and fathers-in-law, sons- and daughtetavinand brothers- and sisters-in-law.

8. “Officer .” “Officer” means a president, vice president, secretary,utrefasr principal financial officer, comptroller principa

accounting officer, and anperson routinely performing corresponding functions witespect to any organization whether incorporate
unincorporated.
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9. “Person.” “Person” for the purpose of this Questionnaireans an individual, a corporation, a partnershipgssociation, a joint-
stock company, a business trust, an unincorpor@atghization, or any other entity.

10. ‘Transaction” or “ Transactions.” “Transaction” or “transactions’s to be understood in its broadest sense, anddaslth
direct or indirect receipt of anything of value. Mansaction or interest therein need be disclagleere: (a) the rates or charges involved ir
transaction are determined by competitive bidghertransaction involves the rendering of servieea common or contract carrier or public ut
at rates or charges fixed in conformity with law governmental authority; (b) the transaction ineshservices as a bank depository of fi
transfer agent, registrar, trustee under a trugriture or similar services; or (c) the interegjuestion arises solely from the ownership of sées
of the Company and the interested party receivesxtra or special benefit not shared on a prodratis by all shareholders.
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Exhibit 99.1

Opexa Therapeutics Closes Secured Note Financing
Focuses on Initiation of Phase Ilb Trial in SP-MS

THE WOODLANDS, Texas--(BUSINESS WIRE)--July 26, 231 Opexa Therapeutics, Inc. (NASDAQ:OPXA), a biotechnology compa
developing a novel Tell therapy for multiple sclerosis (MS), today aanced the closing of a private offering of conizet secured promissc
notes and warrants to purchase shares of commok f&ip gross proceeds of approximately $4 milli@pexa expects to use proceeds fron
financing to commence its planned Phase IIb clinstady of Tcelna™ in patients with Secondary Pesgive MS (SPMS). Participating in tr
financing were new investors and existing sharedrgldncluding members of Opexa’s Board of Dirextor

“We are grateful for the support of our existingrehalders and their continued belief in the Compagng with the new investors who h
joined this offerinc” commented Neil K. Warma, Opexa’s President an®DCH his capital should allow us to commence our planRaase Il
clinical trial in SPMS patients following the final review of our CM@lamission by the FDA, which is expected shortlye Bmthusiasm that t
been generated by the MS community anticipatingsthg of this trial has been remarkable. It isstdment to what we believe is the true pote
of the novel therapy we are developing and the anpa@ould have in addressing the significant uhmeed of MS patients.”

Mr. Warma added, Ihitiating the trial will be a key milestone forelCompany, allowing us to implement the many imprognts we have made
the manufacturing process and clinical trial desigms financing should allow us to make meaningfudgress with patient recruitment as we
continue to advance ongoing discussions with pitepartners. Our planned clinical trial is expecte involve 180 patients, each receiving
annual courses of Tcelna treatment, with each eotwasisting of five subcutaneous injections perykn order to continue the clinical study o
commenced, we will need to secure a substantiabatraf additional financing through a potentialtparship or additional capital raises, or both.”

The notes mature on July 25, 2014 and accrue sitatethe rate of 12% per annum, compounded annuaterest is payable serairnually ir
either cash or registered shares of common stottieaCompany’s election. The notes are securedibstantially all of the Comparg’assets ai
are convertible into a new series of nasting Convertible Preferred Stock. The notes carcénverted at the option of the investors, subje
certain limitations and adjustments. Additionatlye Company can elect to convert the notes ih@)€ompanys common stock closes at or ab
$2.50 per share for 20 consecutive trading day6iothe Company achieves certain additional fugdmilestones to continue its clinical t
program.

The Convertible Preferred Stock accrues dividendberate of 8% per annum, which are cumulative palyable semannually in either cash
registered shares of the common stock at the Coyigoafection. The Convertible Preferred Stock isnartible into shares of the Compasy’
common stock at the option of the investors atieepsf $0.80 per share, subject to certain linviagi and adjustments. Additionally, the Comg
can elect to convert the Convertible Preferred ISib©pexa’s common stock closes at or above $péiGshare for 20 consecutive trading days.

The warrants have an exercise price of $1.25 pemesla fiveyear term, and are exercisable for 75% of the nurabshares of common stock i
which the notes are ultimately convertible, subjeatertain limitations and adjustments. The Comgpzan redeem the warrants at $0.01 per sh
the Company’s common stock closes at or above §#&Bb8hare for 20 consecutive trading days.




A portion of the funds will be maintained in a cailed account as part of the security intereshga by the Company to the investors.
Company committed to file a registration statententgister the underlying shares of common stecka®n as practicable.

About Opexa

Opexa Therapeutics, Inc. is dedicated to the dewedmt of patienspecific cellular therapies for the treatment dibaamune diseases such as

The Company'’s leading therapy, Tcel#, a personalized cellular immunotherapy treatmisnty clinical development targeting both $F%5 anc
Relapsing Remitting MS. Tcelna is derived frontdlls isolated from peripheral blood, expanded i and reintroduced into the patients
subcutaneous injections. This process triggersgenpammune response against specific subsetstofemctive Teells known to attack myelin ar
thereby, reduces the risk of relapse over time.

For more information, visit the Company’s websitevawvw.opexatherapeutics.com.

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

This press release contains forwdabking statements which are made pursuant to dfe lsarbor provisions of Section 27A of the Semaifct o
1933, as amended, and Section 21E of the SecuHtebange Act of 1934, as amended. The words “éxpetbelieves,” “anticipates,”
“estimates,” “may,” “could,” "should,” “intends,” a nd similar expressions are intended to identifywfard-looking statements. The forward-
looking statements in this release do not constiguarantees of future performance. Investors angtioned that statements in this press rel
which are not strictly historical statements, indilug, without limitation, statements regarding ttevelopment of the Compasyroduct candidat
Tcelna, constitute forward-looking statements. Socivarddooking statements are subject to a number of r@sid uncertainties that could cat
actual results to differ materially from those afpiated, including, without limitation, risks assamted with: our capital position, the rights a
preferences provided to the Series A Convertiblefd?Pred Stock and investors in the notes (includirgecured interest in all of the Comp’s
assets) and the regulatory efficiency of the Comjfsaaperations and ongoing ability to obtain additbfinancing, the ability of the Company
enter into and benefit from a partnering arrangemtkem the Company's product candidate, Tcelna, esspnably satisfactory terms (if at all), «
dependence (if partnered) on the resources andtiabilof any partner for the further developmentToElna, our ability to compete with larg
better financed pharmaceutical and biotechnologypanies, new approaches to the treatment of ogieted diseases, our expectation of incur
continued losses, our uncertainty of developingaaketable product, our ability to raise additionepital to continue our treatment developn
programs and to undertake and complete any furthieical studies for Tcelna, the success of ounichl trials, the efficacy of Tcelna for &
particular indication, such as Relapsing RemittM@ or Secondary Progressive MS, our ability to éigvend commercialize products, our abi

to obtain required regulatory approvals, our conapice with all Food and Drug Administration regutats, our ability to obtain, maintain a
protect intellectual property rights (including fdicelna), the risk of litigation regarding our iflectual property rights, the success of third |y
development and commercialization efforts with eespo products covered by intellectual properghts that the Company may license or tran
our limited manufacturing capabilities, our depende on thirdparty manufacturers, our ability to hire and retakilled personnel, our volati
stock price, and other risks detailed in our filgngith the Securities and Exchange Commission.eTtoes/ardiooking statements speak only a
the date made. We assume no obligation or undegaki update any forwartboking statements to reflect any changes in emtieass with regar
thereto or any change in events, conditions orwirstances on which any such statement is basged.should, however, review additic
disclosures we make in our reports filed with tleeBities and Exchange Commission, including ounwsh Report on Form 16 for the yea
ended December 31, 2011.

CONTACT:

Neil K. Warma

Opexa Therapeutics, Inc.
President & CEO
281-775-0600
nwarma@opexatherapeutics.c




