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

October 2, 2009
To Our Shareholders:

You are cordially invited to attend the Annual Meeting of Shareholders of Opexa Therapeutics, Inc. on
Wednesday, November 11, 2009 at 10:00 a.m. Eastern Standard Time. The meeting will be held at 1251 Avenue
of Americas, 20t Floor, New York, New York 10020.

Information about the Annual Meeting, including matters on which shareholders will act, may be found in
the notice of annual meeting and proxy statement accompanying this letter. We look forward to greeting in
person as many of our shareholders as possible.

It is important that your shares be represented and voted at the meeting. Whether or not you plan
to attend the Annual Meeting, please complete, sign, date, and promptly return the accompanying proxy in
the enclosed envelope or by fax to (281) 872-8585. Returning the proxy does NOT deprive you of your
right to attend the Annual Meeting. If you decide to attend the Annual Meeting and wish to change your
proxy vote, you may do so automatically by voting in person at the meeting. Please note, however, that if
your shares are held of record by a broker, bank or other nominee and you wish to attend and vote in
person at the meeting, you must obtain from the record holder a legal proxy issued in your name.

Sincerely yours,

L sl

Neil K. Warma, President and Chief Executive Officer

Mail Processi
Secﬂonsmg
OCT 1372009

Washington, DG
122

If you need additional copies of this Proxy Statement or the enclosed proxy card, or if you have other questions
about the proposals or how to vote your shares, you may contact our proxy solicitor:

Advantage Proxy
(877) 870-8565 (toll free)




OPEXA THERAPEUTICS, INC.
2635 NORTH CRESCENT RIDGE DRIVE
THE WOODLANDS, TX 77381

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD NOVEMBER 11, 2009

The Annual Meeting of Shareholders of Opexa Therapeutics, Inc. will be held on Wednesday,
November 11, 2009 at 10:00 a.m. Eastern Standard Time, at 1251 Avenue of Americas, 20" Floor, New York,
New York 10020. Our shareholders are asked to vote to:

1. Elect David Hung, David E. Jorden, Michael S. Richman, Scott B. Seaman and Neil K. Warma to the
Board of Directors to serve until the next annual meeting of shareholders or until their respective
successors have been duly elected;

2. Approve an amendment to the Company’s Articles of Incorporation to reduce the par value of the
Company’s common stock from $0.50 per share to $0.01 per share;

3. Ratify the appointment of Malone & Bailey, PC, as independent auditors of the Company for its fiscal
year ending December 31, 2009; and

4. Transact any other business properly brought before the annual meeting and any adjournment or
postponement thereof.

These business items are described more fully in the Proxy Statement accompanying this Notice.

Only shareholders who owned common stock at the close of business on September 21, 2009 can vote at
this meeting or any adjournments or postponements that may take place. All shareholders are cordially invited to
attend the meeting in person. However, to assure your representation at the meeting, you are urged to mark, sign
and return the enclosed proxy as promptly as possible in the postage-prepaid envelope for that purpose or by fax
at (281) 872-8585. Your stock will be voted in accordance with the instructions you have given. Any shareholder
attending the meeting may vote in person even if he or she has previously returned a proxy. Please note,
however, that if your shares are held of record by a broker, bank or other nominee and you wish to attend and
vote in person at the meeting, you must obtain from the record holder a legal proxy issued in your name.

By Order of the Board of Directors,

LG R

Neil K. Warma, President and Chief Executive Officer
Dated: October 2, 2009

The Board of Directors solicits the enclosed proxy. Your vote is important no matter how large or small
your holdings. To assure your representation at the meeting, please complete, sign exactly as your name
appears, date and promptly mail the enclosed proxy card in the postage-paid envelope provided or fax to
(281) 872-8585.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to
be held on November 11, 2009: This Proxy Statement and our 2008 Annual Report on Form 10-K are
available at: www.cstproxy.com/opexatherapeutics/2009.



OPEXA THERAPEUTICS, INC.
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON NOVEMBER 11, 2009
INFORMATION CONCERNING SOLICITATION AND VOTING

General

The enclosed proxy is solicited on behalf of the Company’s Board of Directors (“Board”) for use at the
Annual Meeting of Shareholders to be held on Wednesday, November 11, 2009, at 10:00 a.m. Eastern Standard
Time (the “Annual Meeting”), or at any adjournment or postponement of this meeting, for the purposes set forth
in this Proxy Statement and in the accompanying Notice of Annual Meeting of Shareholders. The Annual
Meeting will be held at 1251 Avenue of Americas, 20t Floor, New York, New York 10020. We intend to mail
this Proxy Statement and accompanying proxy card to shareholders on or about October 2, 2009. The Board of
Directors of Opexa Therapeutics, Inc., a Texas corporation, prepared this proxy statement for the purpose of
soliciting proxies for our Annual Meeting of Shareholders. The terms “we,” “our,” the “Company” or “Opexa,”
refers to Opexa Therapeutics, Inc.

Availability of Annual Report and Form 10-K

Accompanying this Proxy Statement is the Company’s Annual Report on Form 10-K filed with the
Securities and Exchange Commission (the “SEC”). The Company makes available, free of charge through its
website (www.opexatherapeutics.com), its annual reports on Form 10-K, quarterly reports on Form 10-Q, current
reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), as soon as reasonably practicable after such
documents are electronically filed with or furnished to the SEC. These reports can be found under “SEC Filings”
through the “Investors” section of the Company’s website located at www.opexatherapeutics.com. The Company
will provide to any shareholder without charge, upon the written request of that shareholder, a copy of the
Company’s Annual Report on Form 10-K (without exhibits), including financial statements and the financial
statement schedules, for the fiscal year ended December 31, 2008. Such requests should be addressed to Investor
Relations, Opexa Therapeutics, Inc., 2635 North Crescent Ridge Drive, The Woodlands, Texas 77381.

Revocability of Proxies

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before its
use by delivering to the Company’s Secretary, at the address of the Company’s executive offices noted above,
written notice of revocation or a duly executed proxy bearing a later date or by attending the Annual Meeting and
voting in person. Attendance at the Annual Meeting will not, by itself, revoke a proxy. Please note, however, that
if your shares are held of record by a broker, bank or other nominee and you wish to attend and vote in person at
the Annual Meeting, you must obtain from the record holder a legal proxy issued in your name.

Quorum, Abstentions and Broker Non-Votes

Our common stock is the only type of security entitled to vote at the Annual Meeting. Only shareholders
of record at the close of business on September 21, 2009 (the “Record Date”) will be entitled to notice of and to
vote at the Annual Meeting. As of the Record Date, there were 12,737,926 shares of common stock outstanding
and entitled to vote. Each holder of record of shares of common stock on the record date will be entitled to one
vote for each share held on all matters to be voted upon at the Annual Meeting. Shares of common stock may not
be voted cumulatively.



Proxies properly executed, duly returned to the Company and not revoked will be voted in accordance
with the specifications made. Where no specifications are given, such proxies will be voted “FOR” each of the
five director nominees, “FOR” the amendment to the Company’s Articles of Incorporation to reduce the par
value of the Company’s common stock from $0.50 per share to $0.01 per share, and “FOR” the ratification of the
Company’s auditors. It is not expected that any matters other than those referred to in this Proxy Statement will
be brought before the Annual Meeting. If, however, any matter not described in this Proxy Statement is properly
presented for action at the Annual Meeting, the person named as proxy in the enclosed form of proxy will have
discretionary authority to vote according to his own discretion.

The required quorum for the transaction of business at the Annual Meeting is a majority of the issued and
outstanding shares of the Company’s common stock entitled to vote at the Annual Meeting, whether present in
person or represented by proxy. The bylaws of the Company provide that unless otherwise provided by law or by
the Articles of Incorporation, all matters other than the election of directors shall be decided by the affirmative
vote of a majority of the shares of stock represented in person or by proxy at the Annual Meeting. Shares of
common stock represented by a properly signed and returned proxy will be treated as present at the Annual
Meeting for purposes of determining a quorum, regardless of whether the proxy is marked as casting a vote or
abstaining. Shares of stock represented by “broker non-votes” (i.e., shares of stock held in record name by
brokers or nominees) as to which (i) instructions have not been received from the beneficial owners or persons
entitled to vote; (ii) the broker or nominee does not have discretionary voting power under applicable rules or the
instrument under which it serves in such capacity; or (iii) the record holder has indicated on the proxy card or has
executed a proxy and otherwise notified the Company that it does not have authority to vote such shares on that
matter will be treated as present for purposes of determining a quorum.

Voting

Proposal 1. Directors are elected by a plurality of the affirmative votes cast by those shares of common
stock present in person, or represented by proxy, and entitled to vote at the Annual Meeting. This means the five
nominees for directors receiving the highest number of affirmative votes will be elected. Proxies marked to
“Withhold Authority” and broker non-votes will not affect the election of a candidate who receives a plurality of
votes. Shareholders may not cumulate votes in the election of directors.

Proposal 2. Approval of the amendment to the Company’s Articles of Incorporation to reduce the par
value of the Company’s common stock from $0.50 per share to $0.01 per share requires the approval of a
majority of the outstanding shares of common stock entitled to vote at the Annual Meeting. Abstentions and
broker non-votes will not be counted as having been voted on the proposal and will have the effect of voting
against the proposal.

Proposal 3. Ratification of our independent public accountants requires the approval of a majority of the
shares of common stock represented in person or by proxy at the Annual Meeting. Abstentions as to Proposal 3
will have the same effect as votes against the proposal. Broker non-votes as to Proposal 3, however, will be
deemed shares not entitled to vote on the proposal, will not be counted as votes for or against the proposal, and
will not be included in calculating the number of votes necessary for approval of the proposal.

Solicitation

The cost of soliciting proxies will be borne by the Company. In addition to soliciting shareholders by mail
and through its regular employees, the Company will request that banks and brokers and other persons
representing beneficial owners of the shares forward the proxy solicitation material to such beneficial owners and
the Company may reimburse these parties for their reasonable out-of-pocket costs. The Company may use the
services of its officers, directors and others to solicit proxies, personally or by telephone, facsimile or electronic
mail, without additional compensation. We have retained Advantage Proxy to assist us in soliciting proxies using
the means referred to above. We will pay the fees of Advantage Proxy, which we expect to be approximately
$3,000, plus reimbursement of out-of-pocket expenses.



If you need additional copies of this Proxy Statement or the enclosed proxy card, or if you have other
questions about the proposals or to obtain directions to attend the meeting and vote in person, you may contact
our proxy solicitor, Advantage Proxy, at (877) 870-8565 (toll free).

Shareholder Proposals

Proposals of shareholders that are intended to be presented at our 2010 Annual Meeting of Shareholders
in the proxy materials for such meeting must comply with the requirements of SEC Rule 14a-8 and must be
received by our Secretary no later than June 4, 2010, in order to be included in the Proxy Statement and proxy
materials relating to our 2010 Annual Meeting of Shareholders. Moreover, with respect to any proposal by a
shareholder not seeking to have the proposal included in the proxy statement but seeking to have the proposal
considered at our next annual meeting, such shareholder must provide written notice of such proposal to our
Secretary at our principal executive offices by August 18, 2010. With respect to a proposal not to be included in
the proxy statement and the proposal is permitted at the Annual Meeting, the persons who are appointed as
proxies may exercise their discretionary voting authority with respect to such proposals, even if the shareholders
have not been advised of the proposal. In addition, shareholders must comply in all respects with the rules and
regulations of the SEC then in effect and the procedural requirements of our bylaws.

Dissenter’s Rights

Neither Texas law nor our articles of incorporation or bylaws provide our shareholders with dissenters’
rights in connection with the matters described in this Proxy Statement.



PROPOSAL 1
ELECTION OF DIRECTORS

The Board of Directors currently consists of six members, each with a term expiring at the 2009 Annual
Meeting. David McWilliams, who is currently an incumbent director, has informed the Company that he does not
intend to stand for re-election at the Annual Meeting. The Nominating Committee of the Board has
recommended, and the Board has nominated, the remaining five incumbent directors for election at the 2009
Annual Meeting. The Board intends to reduce the size of the Board of Directors to five members at that time, and
therefore, proxies cannot be voted for a greater number of persons than the five nominees. The shares represented
by the enclosed proxy will be voted for the election as directors of the five nominees named below to serve until
the 2010 Annual Meeting or until their successors have been duly elected and qualified. All of the nominees have
indicated to the Company that they will be available to serve as directors. If any of the nominees becomes
unavailable for any reason or if a vacancy should occur before the election (which events are not anticipated), the
shares represented by the enclosed proxy may be voted for such other person or persons recommended by the
Board of Directors as may be determined by the holders of the proxy. There are no family relationships among
our executive officers and directors.

Director Nominees

Individuals nominated for election are:

Name Age Position

DavidHung .......... .. .. ... ... ... ....... 52 Director

DavidE.Jorden ............................ 47 Director

Michael S.Richman . ........................ 48 Director

Scott B.Seaman ............................ 54 Director

Neil K. Warma ............................. 46 President, Chief Executive Officer, Acting Chief

Financial Officer and Director

David Hung, M.D. has served as a Director since May 2006. Dr. Hung has served as the president, chief
executive officer and as a director of Medivation, Inc. since December 2004. Dr. Hung also has served as the
president and chief executive officer, and member of the board of directors, of Medivation, Inc.’s subsidiary,
Medivation Neurology, Inc. since its inception in September 2003. From 1998 until 2001, Dr. Hung was
employed by ProDuct Health, Inc., a privately held medical device company, as Chief Scientific Officer (1998-
1999), and as president and chief executive officer (1999-2001). From December 2001 to January 2003,
Dr. Hung served as a consultant to Cytyc Health Corporation. Dr. Hung received his M.D. from the University of
California at San Francisco, and his A.B. in biology and organic chemistry from Harvard College.

David E. Jorden has served as a Director since August 2008. Mr. Jorden has served as executive board
member for Cytomedix, Inc. since October 2008. Mr. Jorden previously served as vice president with Morgan
Stanley in its Wealth Management group where he was responsible for equity portfolio management for high net
worth individuals since 2003. Prior to Morgan Stanley, Mr. Jorden served as vice president and chief financial
officer of Genometrix, Inc., a private genomics/life sciences company focused on high-throughput microarray
applications from March 2000 to September 2002. Mr. Jorden was a principal with Fayez Sarofim & Co. prior to
Jjoining Genometrix. Mr. Jorden earned a MBA from Kellogg School of Management at Northwestern University
and a BBA from the University of Texas/Austin. He currently serves as a director of Cytomedix, Inc. and PLx
Pharma, Inc. Mr. Jorden is a Chartered Financial Analyst and Certified Public Accountant.

Michael S. Richman has served as a Director since June 2006. Mr. Richman has served as president and
chief executive officer of Amplimmune, Inc. since July 2008. Mr. Richman served as president and chief
operating officer of Amplimmune, Inc. from May 2007 to July 2008. From April 2002 to May 2007,
Mr. Richman served as executive vice president and chief operating officer of MacroGenics, Inc. Mr. Richman

4



joined MacroGenics, Inc in 2002 with approximately twenty years experience in corporate business development
within the biotechnology industry. Mr. Richman obtained his B.S. in Genetics/Molecular Biology at the
University of California at Davis and his MSBA in International Business at San Francisco State University.

Scott B. Seaman has served as a Director of since April 2006. Mr. Seaman has served for over five years
as the executive director and treasurer of the Albert and Margaret Alkek Foundation of Houston, Texas, a private
foundation primarily supporting institutions in the Texas Medical Center in Houston, Texas. Since January 1996
to present, Mr. Seaman has served as the chief financial officer of Chaswil Ltd., an investment management
company. Since September 1986, Mr. Seaman has served as secretary and treasurer of M & A Properties Inc., a
ranching and real estate concern. Since January 2003, Mr. Seaman has served as chairman and, since July 2004,
president of ICT Management Inc., the general partner of Impact Composite Technology Ltd., a composite
industry supplier. Mr. Seaman serves on the board of GeneExcel, Inc., a privately held biotechnology company.
Since May 2004, Mr. Seaman has served as a Member of the Investment Committee of Global Hedged Equity
Fund LP, a hedge fund. Mr. Seaman received a bachelor’s degree in business administration from Bowling Green
State University and is a certified public accountant.

Neil K. Warma has served as President and Chief Executive Officer since June 2008 and as Acting Chief
Financial Officer since March 2009. From July 2004 to September 2007, Mr. Warma served as president and
chief executive officer of Viron Therapeutics Inc., a privately-held clinical stage biopharmaceutical company.
From 2000 to 2003, Mr. Warma was co-founder and president of MedExact USA, Inc., an Internet company
providing clinical information and services to physicians and pharmaceutical companies. From 1992 to 2000,
Mr. Warma held senior positions of increasing responsibility at Novartis Pharmaceuticals (previously Ciba-
Geigy Ltd.) at its corporate headquarters in Basel, Switzerland. While at Novartis, Mr. Warma served as the
Head of International Pharma Policy & Advocacy and in senior management within global marketing where he
worked on the international launch of a gastrointestinal product. Mr. Warma obtained an honors degree
specializing in Neuroscience from the University of Toronto and an International M.B.A. from the Schulich
School of Management at York University in Toronto.

The Board of Directors recommends that shareholders vote “FOR” the election to the Board of
each of the above nominees. The five persons receiving the highest number of “FOR” votes represented by
shares of Company common stock present in person or represented by proxy and entitled to be voted at
the Annual Meeting will be elected.

Board and Shareholder Meetings

Members of the Board are encouraged to attend the Company’s annual meeting of shareholders; however,
attendance is not mandatory. Six directors attended the 2008 annual meeting of shareholders. For the fiscal year
ended December 31, 2008, the Board held 14 meetings, and each incumbent director nominee attended at least
75% of the total number of meetings held by the Board and all committees on which such director served during
the period he was a director in 2008.

Director Independence

The Board has determined that each member of the Board, except for Messrs. Warma and McWilliams,
are an independent director within the meaning of NASDAQ listing standards, which directors constitute a
majority of the Board. The Board has determined that each member of the Board’s Audit, Compensation and
Nominating and Corporate Governance Committees is independent (or similarly designated) based on the
Board’s application of the listing standards of NASDAQ, the rules and regulations promulgated by the SEC, or
the Internal Revenue Service, as appropriate for such committee membership.



Committees of the Board of Directors

We currently have a standing Audit Committee, Compensation Committee, and Nominating and
Corporate Governance Committee. The Board has adopted written charters for each of the committees, and
copies of the charters are available on our website at www.opexatherapeutics.com. Please note that the
information contained on our website is not incorporated by reference in, or considered to be a part of, this
document.

The current members of these committees are as follows:

Nominating and
Corporate
Audit Compensation Governance
Director Independent Committee Committee Committee
DavidHung ........ ... i, X X X
DavidE. Jorden ........... ... ... ... .. X X X
Michael S.Richman . .............................. X X X
Scott B.Seaman ..............ciiiiiiiiiiiaa., X X X X

Audit Committee

The Audit Committee of the Board currently consists of Messrs. Jorden, Richman and Seaman, each of
whom is an independent, non-employee director. The Audit Committee selects, on behalf of our Board, an
independent public accounting firm to audit our financial statements, discuss with the independent auditors their
independence, review and discuss the audited financial statements with the independent auditors and
management, and recommend to our Board whether the audited financials should be included in our Annual
Reports to be filed with the SEC. The Audit Committee operates pursuant to a written charter, which was
adopted in February 2005. During the last fiscal year, the Audit Committee held four meetings, and the members
of the Audit Committee attended each meeting.

All of the members of the Audit Committee are non-employee directors who: (1) met the criteria for
independence as required by NASDAAQ listing standards and as set forth in Rule 10A-3(b)(1) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”); (2) did not participate in preparation of the
Company’s financial statements during the past three years; and (3) are able to read and understand fundamental
financial statements, including a balance sheet, income statement, and cash flow statement. The Board has
determined that Messrs. Jorden and Seaman each, individually, qualify as an “audit committee financial expert”
as defined in SEC regulations and also possesses the financial sophistication and requisite experience as required
under NASDAQ listing standards.

Compensation Committee

The Compensation Committee of the board currently consists of Dr. Hung and Messrs. Richman
and Seaman, each of whom is an independent director. The Compensation Committee reviews and approves
(1) the annual salaries and other compensation of our executive officers, and (2) individual stock and stock
option grants. The Compensation Committee also provides assistance and recommendations with respect to our
compensation policies and practices, and assists with the administration of our compensation plans. During the
last fiscal year, the Compensation Committee held one meeting, and the members of the Compensation
Committee attended that meeting.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee of the Board currently consists of Dr. Hung and
Messrs. Jorden and Seaman, each of whom was determined by the Board to be an independent director. The
Nominating and Corporate Governance Committee assists our Board in fulfilling its responsibilities by:
identifying and approving individuals qualified to serve as members of our Board, selecting director nominees
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for our annual meetings of shareholders, evaluating the performance of our Board, and developing and
recommending to our Board corporate governance guidelines and oversight procedures with respect to corporate
governance and ethical conduct. In identifying and evaluating candidates, the committee takes into consideration
the criteria approved by the Board and such other factors as it deems appropriate. These factors may include
judgment, skill, diversity, experience with businesses and other organizations of comparable size, the interplay of
the candidate’s experience with the experience of other Board members, and the extent to which the candidate
would be a desirable addition to the Board and any committees of the Board. The nominating committee will
consider properly submitted shareholder nominations for candidates for the board. Following verification of the
shareholder status of persons proposing candidates, recommendations will be aggregated and considered by the
nominating committee. If any materials are provided by a shareholder in connection with the nomination of a
director candidate, such materials will be forwarded to the committee. During the last fiscal year, the Nominating
and Corporate Governance Committee held one meeting, and the members of the committee attended that
meeting.

2008 Director Compensation

The following table presents summary information for the year ended December 31, 2008 regarding the
compensation of the non-employee members of our Board. Mr. Jorden was appointed to the Board on August 12,
2008. Mr. Bailey resigned from the Board effective December 10, 2008, and Mr. Randall resigned from the
Board effective February 19, 2009.

Fees Earned Restricted Stock

or Paid and Option
in Cash Awards Total

Name 3) (Ho (¢

Gregory H. Bailey® .. ... .. ..o —O 72,966 72,966
David HUng® ... ... —O 93,077 93,077
David E. Jorden® . . ... ...t e s —M 10,877 10,877
David B. McWilliams® . ... i e e — 7,367 7,367
Lorin J. Randall® . . ... . e e 27,000 22,699 49,699
Michael S. Richman(® ... ... . i — 70,486 70,486
Scott B. Seaman(!l .. . ... e e — 69,630 69,630

(1) Reflects the dollar amount recognized for financial statement reporting purposes for the year ended
December 31, 2008 in accordance with FAS 123R (but disregarding forfeiture estimates related to service-
based vesting conditions) and, accordingly, includes amounts from options granted in prior years. See the
information appearing under the heading entitled “Stock Options and Warrants” in Note 10 to our
consolidated financial statements included as part of our Annual report on Form 10-K for the fiscal years
ended December 31, 2008 and 2007 for certain assumptions made in the valuation of options granted during
2008 and 2007. See the information appearing in Note 11 to our consolidated financial statements in our
Form 10-KSB for the year ended December 31, 2006 for assumptions made in the valuation of options
granted in prior years.

(2) 50,000 shares of common stock underlying options outstanding at fiscal year end.

(3) In exchange for Board compensation fees due, 31,000 shares of restricted common stock were issued on
May 5, 2008, of which 13,300 shares of common stock vested on the date of grant and the balance of 17,700

restricted shares were to vest on December 31, 2008; however, since Dr. Bailey resigned from the board on
December 10, 2008, the 17,700 shares were forfeited.

(4) 55,000 shares of common stock underlying options outstanding at fiscal year end.

(5) In exchange for Board compensation fees due, 31,900 shares of restricted common stock were issued on
May 5, 2008, of which 12,400 shares of common stock vested on the date of grant and the balance of 19,500
restricted shares vested on December 31, 2008.



(6) 20,000 shares of common stock underlying options outstanding at fiscal year end.

(7) Messrs. Jorden, Richman and Seaman elected to exchange Board compensation fees due as of December 31,
2008 for stock options on February 6, 2009. Stock options equal to one share of common stock for each
dollar due, fully vested and exercisable for a term of ten years, were granted to Messrs. Jorden, Richman
and Seaman at an exercise price of $ $0.47 per share.

(8) 10,000 shares of common stock underlying options outstanding at fiscal year end.
(9) 30,000 shares of common stock underlying options outstanding at fiscal year end.
(10) 66,400 shares of common stock underlying options outstanding at fiscal year end.

(11) 66,900 shares of common stock underlying options outstanding at fiscal year end.
No options were exercised during the fiscal year ended December 31, 2008.

The following table presents the fair value of each grant of stock options in 2008 to non-employee
members of our Board, computed in accordance with FAS 123R:

Number of Exercise
Securities Price of Grant Date
Underlying  Option  Fair Value

Name Grant Date Options Awards  of Options
GregoryH. Bailey ................ ... ... ... ... ........ 06/26/08 10,000 $1.17 $ 9,823
DavidHung ........... .. ... . i, 06/26/08 10,000 $1.17 $ 9,823
DavidE.Jorden ............ ... ... . ... i, 08/19/08 20,000 $1.55 $26,105
David B. McWilliams . ........... ... ... ... ... ........ 06/26/08 10,000 $1.17 $ 9,823
LorinJ.Randall ........... ... ... ... ... ... .......... 06/26/08 10,000 $1.17 $ 9,823
Michael Richman ....................................... 05/06/08 11,400 $1.09 $10,417

06/26/08 10,000 $1.17 $ 9,823
Scott B.Seaman ............. ... ... . ... .. ... 05/06/08 11,900 $1.09 $10,873

06/26/08 10,000 $1.17  $ 9,823
Standard Compensation Arrangements
Employee directors do not receive any compensation for services as a member of our Board. We

reimburse our directors for travel and lodging expenses in connection with their attendance at board and
committee meetings. In summary, non-employee Board members receive the following fees:

Annual TEtAINeT . ... ... $12,000
For each Board meeting attended in person .. ...... ... i $ 1,500
For each Board meeting attended that is held over the telephone ............................... $ 750
For each committee meeting attended by a non-chair committee member ........................ $ 750
For each committee meeting attended by the chair of that committee ........................... $ 1,000

In addition, on June 26, 2008 Dr. Hung and Messrs. McWilliams, Randall, Richman and Seaman were
each granted a ten-year option to purchase 10,000 shares of our common stock an exercise price of $1.17, of
which 5,000 shares vested immediately and 5,000 shares vested on the first anniversary of the date of grant. On
August 19, 2008, Mr. Jorden was granted a ten-year option to purchase 20,000 shares of our common stock at an
exercise price of $1.55.

In lieu of compensation for services as a member of the Board for 2009, the Board elected to temporarily
suspend cash payments and non-employee directors are being issued stock options instead.



Communications to the Board of Directors

The Board of Directors has adopted the following policy for shareholders who wish to communicate any
concern directly with the Board of Directors. Shareholders may mail or deliver their communication to the
Company’s principal executive offices, addressed as follows:

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

*Addressees; Board of Directors; Audit Committee of the Board of Directors; Nominating and Corporate
Governance Committee of the Board of Directors; Compensation Committee of the Board of Directors; name of
individual director.

Copies of written communications received at such address will be forwarded to the addressee as soon as
practicable.

AUDIT COMMITTEE REPORT

The Audit Committee of the Board currently consists of Messrs. Jorden, Richman and Seaman, all of
whom are independent, non-employee directors.

The Audit Committee operates under a written charter adopted by the Board of Directors, which is
evaluated annually. The Audit Committee selects, evaluates and, where deemed appropriate, replaces the
Company’s independent auditors. The Audit Committee also pre-approves all audit services, engagement fees
and terms, and all permitted non-audit engagements, except for certain de minimus amounts.

Management is responsible for the Company’s internal controls and the financial reporting process. The
Company’s independent auditors are responsible for performing an independent audit of the Company’s
consolidated financial statements in accordance with auditing standards generally accepted in the United States
of America and issuing a report on the Company’s consolidated financial statements. The Audit Committee’s
responsibility is to monitor and oversee these processes.

In this context, the Audit Committee has reviewed the Company’s audited financial statements for fiscal
2008 and has met and held discussions with management and Malone & Bailey, PC, the Company’s independent
auditors. Management represented to the Audit Committee that the Company’s consolidated financial statements
for fiscal 2008 were prepared in accordance with accounting principles generally accepted in the United States of
America, and the Audit Committee discussed the consolidated financial statements with the independent
auditors. The Audit Committee also discussed with Malone & Bailey, PC the matters required to be discussed by
the Statement on Auditing Standards No. 61, as amended, as adopted by the Public Company Accounting
Oversight Board (PCAOB) in Rule 3200T.

Malone & Bailey, PC also provided to the Audit Committee the written disclosures and the letter required
by applicable requirements of the PCAOB regarding the independent accountant’s communications with the
Audit Committee concerning independence, and the Audit Committee discussed with Malone & Bailey, PC the
accounting firm’s independence.



Based upon the Audit Committee’s discussion with management and Malone & Bailey, PC, and the Audit
Committee’s review of the representation of management and the report of Malone & Bailey, PC to the Audit
Committee, the Audit Committee recommended to the Board of Directors that the audited consolidated financial
statements be included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
2008, filed with the SEC.

Submitted by the Audit Committee of the
Board of Directors of Opexa Therapeutics, Inc.:
David E. Jorden, Michael S. Richman, Scott B. Seaman

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board currently consists of Dr. Hung and Messrs. Richman
and Seaman, all of whom are independent, non-employee directors.

The Compensation Committee operates under a written charter adopted by the Board. The Compensation
Committee administers Opexa’s June 2004 Compensatory Stock Option Plan; reviews compensation components
to be provided to Opexa’s officers, employees, and consultants; grants options to purchase common stock and
restricted stock to Opexa’s officers, employees, and consuitants; and reviews and makes recommendations to the
Board regarding all forms of compensation to be provided to the members of the Board. The Compensation
Committee believes it has fulfilled its responsibilities under its charter for the fiscal year ended December 31,
2008.

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis
required by Item 402(b) of Regulation S-K for the fiscal year ended December 31, 2008 with management. Based
upon this review and discussion, the Compensation Committee recommended to the Board that the
Compensation Discussion and Analysis be included in Opexa’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2008.

Submitted by the Compensation Committee
of the Board of Directors of Opexa Therapeutics, Inc.:
David Hung, Michael S. Richman, Scott B. Seaman

Compensation Committee Interlocks and Insider Participation
Our Compensation Committee is comprised of Dr. Hung and Messrs. Richman and Seaman. None of the
committee members has ever been an employee of Opexa Therapeutics, Inc. None of our executive officers serve

as a member of the board of directors or compensation committee of any entity that has any executive officer
serving as a member of our Board of Directors or Compensation Committee.
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PROPOSAL 2
AMENDMENT TO ARTICLES OF INCORPORATION TO REDUCE
THE PAR VALUE OF THE COMPANY’S COMMON STOCK

The Board of Directors has adopted a resolution approving a proposed amendment to Article IV of the
Company’s current Articles of Incorporation to change the par value of our common stock from $0.50 per share
to $0.01 per share.

The first paragraph of Article IV of the Company’s current Articles of Incorporation reads as follows:

“The aggregate number of shares which the corporation shall have authority to issue is one hundred ten
million (110,000,000), consisting of one hundred million (100,000,000) shares of common stock having
$0.50 par value (“Common Stock”), and ten million (10,000,000) shares of preferred stock having no par
value (“Preferred Stock”).”

The proposed amendment, if approved by shareholders in conjunction with approval of this Proposal 2,
would replace the first paragraph of Article IV with the following:

“The aggregate number of shares which the corporation shall have authority to issue is one hundred ten
million (110,000,000), consisting of one hundred million (100,000,000) shares of common stock having
$0.01 par value (“Common Stock”), and ten million (10,000,000) shares of preferred stock having no par
value (“Preferred Stock™).”

Reasons for Reducing the Par Value of our Common Stock

As of the Record Date, the Company has outstanding options to purchase an aggregate of 1,736,634
shares of Company common stock. Of the 1,736,634 options issued and outstanding, options to purchase an
aggregate of 448,339 shares of Company common stock were issued to corporate officers, directors, employees
and consultants between January 16, 2009 and March 13, 2009 at per share exercise prices which were at the fair
market value on the date of grant but below the par value of the Company’s common stock since the stock was
trading below $0.50 during this time period.

During this period, options to purchase the following number of shares of common stock were granted to
the following directors, each of whom is also a nominee (except for David McWilliams), at an average per share
exercise price of $0.47: David Jorden, 14,880; Michael Richman, 29,250; Scott Seaman, 37,250; David Hung,
8,000; and David McWilliams, 8,000. In addition, during this period, options to purchase the following number
of shares of common stock were granted to the following executive officers, at the average per share exercise
prices indicated: Neil K. Warma, 150,000 shares, at an average exercise price of $0.22; and Donna Rill, 48,396
shares at an average exercise price of $0.35.

In order to comply with the limits of Texas corporate law, which prohibits the issuance of a corporation’s
common stock for less than the par value of such stock, and to remain consistent with common business practice
among our peer companies with respect to par value, the Company is seeking approval of its shareholders to
amend its Articles of Incorporation to reduce the par value of the Company’s common stock from $0.50 per share
to $0.01 per share. We further believe that a change from a par value of $0.50 per share to $0.01 per share will
provide us with greater flexibility in utilizing our common stock for various corporate purposes in the future.

The Company believes that a reduction in the common stock par value from $0.50 to $0.01 is also the
most efficient way to address the challenges resulting from having outstanding options with exercise prices of
less than par value. If the reduction in the par value of the Company’s common stock is approved by the
shareholders, the Company will be able to issue shares of its common stock to the optionees upon the exercise of
the options at issue, all pursuant to the terms of the options previously granted. If the reduction in the par value is
not approved, the Company may be required to explore other alternatives which may be less efficient and more
expensive to meet the contractual obligations represented by these outstanding options.
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Historically, par value served as a stated price at which a corporation’s stock would be issued.
Nevertheless, we believe the protection par values may have provided investors have become less important over
time. Regulation of the securities markets and increased financial transparency has contributed to this trend.
Also, as markets have become more liquid, with prices responding more rapidly to market developments, it has
became increasingly difficult for a corporation to commit in advance to issue securities at their par value. Instead,
for public companies, the market sets the price at which stock may be issued or otherwise sold. For this reason,
par value is generally considered to be an anachronistic concept, and many corporations today set their par value
at $0.01 per share or even less. In fact, under Texas law, stock without par value is permissible.

Effective Date and Accounting Matters

The reduction in par value will become effective upon the filing with the Secretary of State of the Articles
of Amendment, which is expected to take place promptly after the approval of the amendment to the Articles at
the Annual Meeting. The reduction in the par value of our common stock would result in a reduction in the stated
capital on our balance sheet attributable to our common stock and a corresponding increase in the paid-in capital
account. The reduction in the par value would not change the number of authorized shares of our common stock.
The reduction in the par value will have no effect on the rights of the holders of our common stock.

The Board of Directors recommends a vote “FOR” the amendment to the Company’s Articles of
Incorporation to reduce the par value of the Company’s common stock from $0.50 per share to $0.01 per
share. The approval of the amendment to the Company’s Articles of Incorporation requires a majority of
the outstanding shares entitled to vote at the annual meeting.
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PROPOSAL 3
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee selected Malone & Bailey, PC as an independent registered public accounting firm
to audit the financial statements of the Company for the year ending December 31, 2009 and requests that the
shareholders ratify such selection. In the event the shareholders fail to ratify the appointment, the Audit
Committee of the Board of Directors will consider it as a direction to select other auditors for the subsequent
year. Even if the selection is ratified, the Board at its discretion may direct the appointment of a different
independent accounting firm at any time during the subsequent year if the Board determines that such a change
would be in the best interests of the Company and its shareholders.

The Company is asking the shareholders to ratify the selection of Malone & Bailey, PC as the Company’s
independent public accountants for the fiscal year ending December 31, 2009. The affirmative vote of the holders
of a majority of the shares represented in person or by proxy at the Annual Meeting will be required to ratify the
selection of Malone & Bailey, PC.

A representative of Malone & Bailey, PC is not expected to attend the Annual Meeting or make a
statement and so will not be available to respond to questions.

Audit Fees

The following table presents the estimated aggregate fees billed by Malone & Bailey, PC for services
performed during our last two fiscal years.

Years Ended
December 31,
2008 2007
Audit fees(D | $67,415 $175,466
Audit-Related fees . .. ... o — —
TaX e ) L e e 5,600 3,505
All other fees® L . e 11,785 15,370

$84,800 $194,341

(1) “Audit fees” include professional services rendered for (i) the audit of our annual financial statements for
the fiscal years ended December 31, 2007 and 2008, (ii) the reviews of the financial statements included in
our quarterly reports on Form 10-Q for such years and (iii) the issuance of consents and other matters
relating to registration statements filed by us.

(2) Tax fees include professional services relating to preparation of the annual tax return.
(3) Other fees include professional services for review of various filings and issuance of consents.

Policy on Audit Committee Pre-Approval and Permissible Non-Audit Services of Independent Auditors

The Board’s policy is to pre-approve all audit and permissible non-audit services provided by the
independent auditors. These services may include audit services, audit-related services, tax services and other
services. Pre-approval is generally provided for up to one year and any pre-approval is detailed as to the
particular service or category of services and is generally subject to a specific budget. The independent auditors
and management are required to periodically report to the Board regarding the extent of services provided by the
independent auditors in accordance with this pre-approval, and the fees for the services performed to date. The
Board of Directors may also pre-approve particular services on a case-by-case basis. The Audit Committee
pre-approved 100% of the tax services and other services provided by our independent auditors during the last
two fiscal years.

The Board of Directors recommends a vote “FOR” the ratification of the selection of Malone &
Bailey, PC as the independent registered public accounting firm for the Company for the fiscal year
ending December 31, 2009. The ratification requires a majority vote of the shares represented by person or
proxy at the annual meeting.
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EXECUTIVE OFFICERS

Our executive officers are elected by the Board of Directors and serve at the discretion of the Board. Our
executive officers are as follows:

Name Age Position

NeilK.Warma .................... 46 President, Chief Executive Officer, Acting Chief Financial
Officer and Director

DonnaR.Rill ..................... 55 Senior Vice President of Operations

The following biographical information is for Ms. Rill (see Proposal 1 for biographical information for
Mr. Warma):

Donna R. Rill has served as Senior Vice President of Operations since January 2009. From November
2004 until January 2009, she served as our Vice President of Operations. From April 2003 to November 2004,
she was the director of quality systems and process development at Opexa Pharmaceuticals, Inc. prior to its
acquisition by the Company. From November 1997 to April 2003, she was the director of translational research
for the Center for Cell & Gene Therapy at Baylor College of Medicine. Ms. Rill has worked to design and
qualify GMP Cell & Gene Therapy Laboratories, GMP Vector Production facilities, and Translational Research
Labs at St. Jude Children’s Research Hospital, Texas Children’s Hospital, and Baylor College of Medicine.
Ms. Rill received her B.S. in Medical Technology from the University of Tennessee, Memphis.

EXECUTIVE COMPENSATION AND OTHER INFORMATION
Compensation Discussion and Analysis
Objectives of Our Executive Compensation Program

The Compensation Committee of our Board (the “Compensation Committee™) administers our executive
compensation program. The Compensation Committee is composed entirely of independent directors.

The general philosophy of our executive compensation program is to align executive compensation with
the Company’s business objectives and the long-term interests of our sharecholders. To that end, the
Compensation Committee believes executive compensation packages provided by the Company to its executives,
including the named executive officers, should include both cash and stock-based compensation that reward
performance as measured against established goals. In addition, the Company strives to provide compensation
that is competitive with other biopharmaceutical and biotechnology companies and that will allow us to attract,
motivate, and retain qualified executives with superior talent and abilities.

Our executive compensation is designed to reward achievement of the Company’s corporate goals. In
2008, our corporate goals included, but were not limited to: (i) advancement of the Company’s clinical
development program; (ii) advancing the Company’s research and development programs; (iii) obtaining
additional financing as needed; and (iv) realizing financial goals. This focus allows us to reward our executives
for their roles in creating value for our shareholders.

The Role of the Compensation Committee

The Compensation Committee has the primary authority to determine the Company’s compensation
philosophy and to establish compensation for the Company’s executive officers. The Compensation Committee
oversees the Company’s compensation and benefit plans and policies; administers the Company’s stock option
plans; reviews the compensation components provided to Opexa’s officers, employees, and consultants; grants
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options to purchase common stock to Opexa’s officers, employees, and consultants; and reviews and makes
recommendations to the Board regarding all forms of compensation to be provided to the members of the Board.

The Compensation Committee generally sets the initial compensation of each executive. The
Compensation Committee annually reviews and in some cases adjusts compensation for executives. Although,
the Chief Executive Officer provides recommendations to the Compensation Committee regarding the
compensation of the other executive officers, the Compensation Committee has full authority over all
compensation matters relating to executive officers.

Elements of Executive Compensation

Although the Compensation Committee has not adopted any formal guidelines for allocating total
compensation between equity compensation and cash compensation, it strives to maintain a strong link between
executive incentives and the creation of shareholder value. Therefore, the Company emphasizes incentive
compensation in the form of stock options rather than base salary.

Executive compensation consists of the following elements:

Base Salary. Base salaries for our executives are generally established based on the scope of their
responsibilities, taking into account what the Compensation Committee believes to be, based on its general
business experience, competitive market compensation paid by other companies for similar positions and
recognizing cost of living considerations. Prior to making its recommendations and determinations, the
Compensation Committee reviews each executive’s:

e historical pay levels;
¢ past performance; and
¢ expected future contributions.

The Compensation Committee does not use any particular indices or formulae to arrive at each
executive’s recommended pay level. Evaluations of past performance are made on a strictly qualitative basis, and
may include such factors as leadership performance, contribution to the officer group, overall performance,
continuous improvements, and other appropriate measures. In making decisions as to the base salaries of the
Company’s executive officers, the Compensation Committee does not engage in benchmarking by using specific
compensation data about other companies as a reference point._

Equity Awards. We also use long-term incentives in the form of stock options. Employees and executive
officers generally receive stock option grants at the commencement of employment and periodically receive
additional stock option grants, typically on an annual basis. We believe that stock options are instrumental in
aligning the long-term interests of the Company’s employees and executive officers with those of the
shareholders because such individuals realize gains only if the stock price increases. Stock options also help to
balance the overall executive compensation program, with base salary providing short-term compensation and
stock options rewarding executives for long-term increases in shareholder value.

Options are generally granted through our June 2004 Compensatory Stock Option Plan that authorizes us
to grant options to purchase shares of common stock to our employees, directors, and consultants. The
Compensation Committee reviews and approves stock option awards to executive officers in amounts that are
based upon a review and assessment of:

¢ individual performance;
» each executive’s existing long-term incentives; and
* retention considerations.
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Periodic stock option grants are made at the discretion of the Compensation Committee to eligible
employees and, in appropriate circumstances, the Compensation Committee considers the recommendations of
members of management, such as the Chief Executive Officer. In determining the amount of any equity award,
the Compensation Committee gives subjective consideration to our named executive officers’ contributions
towards the achievement of the goals of the Company. In 2008, each named executive officer was awarded stock
options in the amounts indicated in the section entitled “Grants of Plan-Based Awards.” Stock options are
granted with an exercise price equal to the fair market value of our common stock on the day of grant and
typically vest ratably over a three-year period.

Section 162(m) Policy

Section 162(m) of the Internal Revenue Code limits the tax deductibility by public companies of
compensation in excess of $1 million paid to certain executive officers. These officers include any employee
who, as of the close of the taxable year, is the principal executive officer, and any employee whose total
compensation for the taxable year is required to be reported to shareholders under the Exchange Act by reason of
such employee being among the three highest compensated officers for that taxable year, other than the principal
executive officer or the principal financial officer. However, compensation which qualifies as “performance-
based” is excluded from the $1 million limit if, among other requirements, the compensation is payable only
upon attainment of pre-established, objective performance goals under a plan approved by the corporation’s
shareholders.

It is our policy to qualify, to the extent reasonable, our executive officers’ compensation for deductibility
under applicable tax law. However, we intend to retain the flexibility necessary to provide total cash
compensation in line with competitive practice, our compensation philosophy, and our best interests. Therefore,
we may from time to time pay compensation to our executive officers that may not be deductible.

Executive Officer Compensation
2008 Summary Compensation Table

The following table sets forth certain information concerning compensation earned by or paid to certain
persons who we refer to as our “Named Executive Officers” for services provided for the fiscal year ended
December 31, 2008. Our Named Executive Officers include persons who (i) served as our principal executive
officer or acted in a similar capacity during 2008; (ii) were serving at fiscal year-end as our two most highly
compensated executive officers, other than the principal executive officer, whose total compensation exceeded
$100,000, and (iii) up to two additional individuals for whom disclosure would have been provided as a most
highly compensated executive officer, but for the fact that the individual was not serving as an executive officer
at fiscal year-end.

Other Options

Salary Bonus Compensation Awards  Total
Name and Principal Position Year $) $) $)® $)” $)
Neil K. Warma™® . ... ... . ... ... . ... . ........ 2008 195,100 — 62,487 72,869 330,456
CEO, President, Director 2007 — —_ — _ —
David B. McWilliams® . .. ....................... 2008 148,959 — — 700,059 849,018
CEQ, President, Director 2007 275,000 — — 411,807 686,807
Jim C. Williams® .. ... ... ... ............... 2008 225,750 — — 161,466 387,216
Chief Operating Officer 2007 225,750 — — 449,024 674,774
Lynne Hohlfeld™® .. ... ... ... ... ... ... .. ... ... 2008 175,00000 — — 135,135 310,135
CFO and Secretary 2007 175,00000 — — 102,700 277,700
DonnaR.Rill® ... .. ... ... .. . 2008 141,886 —_ — 110,402 252,288
Senior V.P. of Operations 2007 137,940 10,000 — 234,598 382,538
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(1) Served as president and chief executive officer since June 2008.

(2) Served as president and chief executive officer from August 2004 to June 2008.
(3) Served as an executive officer from June 2007 to February 2009.

(4) Served as chief financial officer from June 2006 to March 2009.

(5) Named as an executive officer in June 2007.

(6) Other compensation includes costs of moving and temporary housing.

(7) Reflects the dollar amount recognized for financial statement reporting purposes for the year ended
December 31, 2008 in accordance with FAS 123(R) (but disregarding forfeiture estimates related to service-
based vesting conditions) and, accordingly, includes amounts from options granted in prior years. See the
information appearing under the heading entitled “Stock Options and Warrants” in Note 10 to our
consolidated financial statements included as part of our Annual report on Form 10-K for the fiscal years
ended December 31, 2008 and 2007 for certain assumptions made in the valuation of options granted during
2008 and 2007. See the information appearing in Note 11 to our consolidated financial statements included
in our Form 10-KSB for the fiscal year ended December 31, 2006 for assumptions made in the valuation of
options granted in prior years.

(8) Mr. McWilliams’ salary was increased to $288,750 effective April 1, 2007. However, the increase in salary
was accrued but not paid. As of December 31, 2008, the outstanding amount due Mr. McWilliams was
$17,188.

(9) Dr. Williams’ salary was increased to $237,038 effective April 1, 2007 and to $248,890 effective April 1,
2008. However, the increase in salary was accrued but not paid. As of December 31, 2008, the outstanding
amount due Dr. Williams was $28,643. On February 6, 2009, Dr. Williams exchanged the outstanding
salary due for a fully vested stock option to purchase 28,643 shares of Opexa common stock at an exercise
price of $0.47 per share.

(10) Ms. Hohlfeld’s salary was increased to $183,750 effective April 1, 2007 and to $192,938 effective April 1,
2008. However, the increase in salary was accrued but not paid. As of December 31, 2008, the outstanding
amount due Ms. Hohlfeld was $22,203.

(11) Ms. Rill’s salary was increased to $151,114 effective April 1, 2008. However, the increase in salary was
accrued but not paid. As of December 31, 2008, the outstanding amount due Ms. Rill was $8,396. On
February 6, 2009, Ms. Rill exchanged the outstanding salary due for a fully vested stock option to purchase
8,396 shares of Opexa common stock at an exercise price of $0.47 per share.

Executive Employment Agreements

The Company entered into a three-year employment agreement on June 16, 2008 with Neil K. Warma
pursuant to which he will serve as president and chief executive officer. Pursuant to the agreement, Mr. Warma is
paid $285,000 for the first 12-month period, $335,000 for the second 12-month period and $385,000 for the third
12-month period. In addition, Mr. Warma is entitled to the following: (i} an annual cash bonus of up to 50% of
his base salary based upon milestones to be agreed upon; (ii) a one-time payment of $50,000 cash and 25,000
shares of the Company’s common stock to be issued if and when the closing bid price of the Company’s common
stock equals or exceeds $4.00 for 20 consecutive trading days; and (iii) a 10-year stock option to purchase
250,000 shares of common stock with an exercise price of $1.01 per share that vests 50,000 shares immediately
and the balance quarterly in equal amounts over three years. In addition, the Company provided Mr. Warma with
relocation assistance and the Company’s standard benefits and insurance coverage as generally provided to its
management. If employment is terminated by the Board without cause, Mr. Warma will receive 12 months base
salary plus a payment equal to 30% of base salary and including any earned but unpaid bonus. In addition,
vesting of stock options will accelerate in full if the effective date of the termination is at least two years after
commencement of employment or vesting will be accelerated for a 12-month period if termination is prior to two
years of employment. Upon the effectiveness of a change in control, Mr. Warma will receive 18 months of salary
and a payment equal to 45% of base salary. All vesting of options will accelerate in full.
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The Company entered into a one-year employment agreement with Donna Rill on May 9, 2008, effective
April 1, 2008 through March 31, 2009, at an annual salary of $151,114 pursuant to which Ms. Rill served as vice-
president of operations of the Company. On January 16, 2009, Ms. Rill was promoted to senior vice president of
the Company at an annual salary of $200,000. The Company entered into a new one-year employment agreement
with Ms. Rill on April 14, 2009, effective April 1, 2009 through March 31, 2010. The employment agreement
may be terminated at any time voluntarily by her or without cause by the Board. If employment is terminated by
the Board without cause, Ms. Rill will receive six months base salary and any and all stock options granted to
Ms. Rill prior to termination will be accelerated for a 12-month period. Ms. Rill will have one year to exercise
any vested stock options. In the event of a change of control, any and all stock options granted to Ms. Rill prior to
such change of control will be accelerated to become vested and Ms. Rill will have one year to exercise any
vested stock options.

2008 Grants of Plan Based Awards

The following table presents each grant of stock options in 2008 to the Named Executive Officers.

Number of
Securities  Exercise Price  Grant Date
Underlying of Option Fair Value of

Name Grant Date Options Awards Options
Nell K.Warma .. ... i eie e 06/16/08  250,000) $1.01 $216,866
David B McWilliams . ...........ccoiiniiiiiiinen.. 05/06/08 8,700@ $1.09 $ 7,950
06/26/08 39,000 $1.17 $ 39,133
JmC. Williams ... e e 05/06/08 10,300@ $1.09 $ 9411
06/26/08 23,000 $1.17 $ 23,079
LynneHohlfeld ............. ... .. ... .. . s, 05/06/08 8,000 $1.09 $ 7,310
06/26/08 21,000© $1.17 $ 21,072
DonnaR.Rill ... ... .. . . i 05/06/08 3,000@ $1.09 $ 2,741

06/26/08 33,0000 $1.17 $ 33,113

(1) 50,000 options vested upon date of grant, balance of 200,000 options vest quarterly over three years.
(2) Accelerated vesting on 6/16/2008 upon retirement from the Company.

(3) Vested immediately on date of grant.

(4) Fully vested at 12/31/2008.

(5) Accelerated vesting on 2/13/2009 upon retirement from the Company.

(6) 17,500 shares forfeited upon departure from the Company in March 2009.

(7) Vest quarterly over three years from date of grant.

Each of the options in the foregoing table was granted under the Company’s June 2004 Compensatory
Stock Option Plan.
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2008 Outstanding Equity Awards at Fiscal Year-End

The following table presents information regarding outstanding equity awards at the end of 2008 for each

of the Named Executive Officers.

Option Awards
Number of Number of
Securities Securities
Underlying Underlying Option
Unexercised  Unexercised  Exercise Option
Options (#) Options (#) Price Expiration
Name Exercisable Unexercisable ®) Date
Netl K- Warma ......... ..t 83,334 166,666 1.01  06/16/18
David B. McWilliams .........c.covuiniiiiniiinenenen... 37,000 — 30.00 08/31/09
5,000 — 30.00 01/21/10
120,000 — 5.00 05/02/16
41,000 — 547 06/18/17
8,700 — 1.09 05/06/18
39,000 — 1.17  06/26/18
5,000 5,000@ 1.17  06/26/18
JmC. Williams . . ... e 12,500 — 30.00 11/06/09
9,375 3,125® 7.00 12/05/10
28,583 14,2923 5.00 04/20/16
10,000 20,000 5.47 06/18/17
10,300 —_ 1.09  05/06/18
3,833 19,167 1.17  06/26/18
LynneHohifeld ......... ... ... . . i i, 15,000 7,500(% 5.00 04/20/16
8,333 4,1674 8.25 07/12/16
10,667 21,333® 5.47 06/18/17
8,000 —_ 1.09 05/06/18
3,500 17,500 1.17 06/26/18
DonnaR.Rill ...... ... . i 6,000 — 30.00 11/06/09
4,500 1,500 7.00 12/05/10
15,587 7,793© 5.00 04/20/16
10,667 21,333™ 547 06/18/17
3,000 — 1.09 05/06/18
5,500 27,500® 1.17  06/26/18

(1) Vests quarterly over three years from the 6/16/08 grant date.
(2) Vested on 6/26/09.
(3) Vested on 2/13/09.

(4) Options subsequently forfeited upon departure from the Company in March 2009.

(5) Vests on 12/5/09.

(6) Vested on 4/20/09.

(7) 10,668 vested on 6/18/09 and 10,667 vests on 6/18/10.

(8) Vests quarterly over three years from the 6/26/08 grant date.

Certain Relationships and Related Transactions

The Audit Committee of our Board is responsible for oversight and review of any related person

transactions. We have no related person transactions that require disclosure under this section.
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SECURITY OWNERSHIP OF PRINCIPAL SHAREHOLDERS AND MANAGEMENT
Beneficial Ownership

The following table sets forth, as of September 21, 2009, the number and percentage of outstanding
shares of our common stock beneficially owned by: (a) each person who is known by us to be the beneficial
owner of more than 5% of our outstanding shares of common stock; (b) each of our directors and nominees;
(c) the Named Executive Officers; and (d) all current directors and executive officers, as a group. As of the
Record Date, there were 12,737,926 shares of common stock issued and outstanding.

Beneficial ownership has been determined in accordance with Rule 13d-3 under the Exchange Act. Under
this rule, certain shares may be deemed to be beneficially owned by more than one person (if, for example,
persons share the power to vote or the power to dispose of the shares). In addition, shares are deemed to be
beneficially owned by a person if the person has the right to acquire shares (for example, upon exercise of an
option or warrant) within 60 days of the date as of which the information is provided. In computing the
percentage ownership of any person, the amount of shares is deemed to include the amount of shares beneficially
owned by such person by reason of such acquisition rights. As a result, the percentage of outstanding shares of
any person as shown in the following table does not necessarily reflect the person’s actual voting power at any
particular date.

To our knowledge, except as indicated in the footnotes to this table and pursuant to applicable community
property laws, the persons named in the table have sole voting and investment power with respect to all shares of
common stock shown as beneficially owned by them.

Number of Percentage of
Name and Address of Beneficial Owner® Shares Owned Class

Beneficial Owners of more than 5%:

Charles E. Sheedy® ... ... e 1,406,408 10.502%
Albert and Margaret Alkek Foundation® ... ... ... ... ... ... ... ... .. .. ... 1,314,888 9.999%
LB IGroup Inc.0 | e 1,340,101 9.999%
Alkek & Williams Ventures Ltd.® . .. ... ... . i e 1,179,297 8.735%
DLD Family Investments, LLCU® .. ... .. . . i 979,354 7.350%
SF Capital Partners Ltd.('D ... .. e 851,514  6.432%
Officers and Directors:

David E. Jorden . . ...t 1,353,230014 9.999%
Scott B. Seaman(® . .. ... e 1,364,041 9.999%
David B. McWilliams ... ... ... . i i et e e 275,668(16) 2.118%
Nell K. Warma .. ... e e e e e e e 227,71007 1.757%
Donna R. Rill ... . . e e e 100,21908) *
Michael S. Richman . ... . . . . . . e 95,6509 *
David Hung . ... ..o e 68,1059 *
All directors and executive officers as a group (7 persons)** . .................. 3,484,6232D 22.93%

*  Lessthan 1%
** Includes only current directors and officers serving in such capacity on the Record Date.

(1) Unless otherwise indicated in the footnotes, the mailing address of the beneficial owner is c/o Opexa
Therapeutics, Inc., 2635 North Crescent Ridge Drive, The Woodlands, Texas 77381.

(2) Charles E. Sheedy exercises sole voting and dispositive power over all of the shares of common stock
beneficially owned. The information in this footnote is primarily based on information reported on the
Schedule 13G/A filed with the SEC on July 23, 2009 by Charles E. Sheedy. The mailing address of the
beneficial owner is 909 Fannin Street, Suite 2907, Houston, Texas 77010.
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Consisting of: (i) 752,354 shares of common stock; (ii) 50,000 shares of common stock underlying the April
2006 warrants; (iii) 150,000 shares of common stock underlying Series E warrants; (iv) 304,054 shares of
common stock underlying Series F warrants; (v) 100,000 shares of common stock resulting from the
potential conversion of the April 2009 convertible notes; and (vi) 50,000 shares of common stock
underlying the Series G warrants.

This information is based on the Schedule 13D/A filed with the SEC on March 13, 2008, by Albert and
Margaret Alkek Foundation (the “Foundation”), Alkek & Williams Ventures, Ltd. (“Ventures”), Scott
Seaman, DLD Family Investments, LLC, and the other reporting persons named therein (the “Foundation
13D”) and other information available to the Company. The Foundation acts through an investment
committee of its board of directors, which includes Mr. Daniel Arnold, Mr. Joe Bailey, Mr. Scott Seaman
and Ms. Randa Duncan Williams. Mr. Seaman is the executive director of the Foundation and chairman of
the investment committee. The investment committee has sole voting and investment power over all of the
shares of common stock beneficially owned by the Foundation. However, pursuant to the Foundation 13D,
neither the executive director nor any member of the investment committee may act individually to vote or
sell shares of common stock held by the Foundation; therefore, the Foundation has concluded that no
individual committee member is deemed to beneficially own, within the meaning of Rule 13d-3 of the
Exchange Act, any shares of common stock held by the Foundation solely by virtue of the fact that he or she
is a member of the investment committee. Additionally, pursuant to the Foundation 13D, the Foundation has
concluded that because Mr. Seaman, in his capacity as executive director or chairman of the investment
committee, cannot act in such capacity to vote or sell shares of common stock held by the Foundation
without the approval of the investment committee, he is not deemed to beneficially own, within the meaning
of Rule 13d-3 of the Exchange Act, any shares of common stock held by the Foundation by virtue of his
position as executive director or chairman of the investment committee. The mailing address of the
beneficial owner is 1100 Louisiana, Suite 5250, Houston, Texas 77002.

Consisting of: (i) 902,618 shares of common stock; (ii) 22,222 shares of common stock underlying Series C
warrants and (iii) 390,048 shares of common stock resulting from the potential conversion of the April 2009
convertible notes. Excludes: (i) 250,000 shares of common stock underlying the April 2006 warrants;
(ii) 250,000 shares of common stock underlying the Series E warrants; (iii) 135,951 shares of common stock
underlying the Series F warrant; (iv) 109,952 shares of common stock resulting from the potential
conversion of the April 2009 convertible notes; and (v) 250,000 shares of common stock underlying the
Series G warrants because the Foundation is contractually prohibited from exercising any of these warrants
to the extent that it would beneficially own in excess of 9.999% of the total number of issued and
outstanding shares of common stock after such exercise. Pursuant to the Foundation 13D, the Foundation
and other reporting persons named therein may be deemed to constitute a group for purposes of
Section 13(d) or Section 13(g) of the Exchange Act. However, the Foundation, Ventures, Chaswil, Ltd. and
Mr. Seaman expressly disclaim (i) that, for purposes of Section 13(d) or Section 13(g) of the Exchange Act,
they are a member of a group with respect to securities of the Company held by DLD Family Investments,
LLC, Mr. Arnold, Mr. Bailey or Ms. Williams and (ii) that they have agreed to act together with DLD
Family Investments, LLC, Mr. Arnold, Mr. Bailey or Ms. Williams as a group other than as described in the
Foundation 13D. Therefore, this does not include the following securities: (i) 392,454 shares of common
stock held by DLD Family Investments, LLC; (ii) 17,778 shares of common stock underlying Series C
warrants held by DLD Family Investments, LLC; (iii) 110,000 shares of common stock underlying the April
2006 warrants held by DLD Family Investments, LLC; (iv) 100,000 shares of common stock underlying
Series E warrants held by DLD Family Investments, LLC; (v) 59,121 shares of common stock underlying
Series F warrants; (vi) 200,000 shares of common stock resulting from the potential conversion of the April
2009 convertible notes; (vii) 100,000 shares of common stock underlying the Series G warrants;
(viii) 26,667 shares of common stock held by Mr. Arnold; (ix) 8,889 shares of common stock underlying
Series C warrants held by Mr. Arnold; (x) 10,000 shares of common stock underlying the April 2006
warrants held by Mr. Amold; (xi) 50,000 shares of common stock held by Mr. Bailey; (xii) 5,000 shares of
common stock underlying a Warrant held by Mr. Bailey; (xiii) 416,537 shares of common stock held by
Ventures; (xiv) 18,223 shares of common stock underlying Series C warrants held by Ventures;
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(xv) 125,000 shares of common stock underlying the April 2006 warrants held by Ventures; (xvi) 200,000
shares of common stock underlying Series E warrants held by Ventures; (xvii) 52,870 shares of common
stock underlying Series F warrants held by Ventures; (xviii) 400,000 shares of common stock resulting from
the potential conversion of the April 2009 convertible notes; (xix) 200,000 shares of common stock
underlying the Series G warrants; (xx) 43,655 shares of common stock held by Mr. Seaman; (xxi) 5,334
shares of common stock underlying Series C warrants held by Mr. Seaman; (xxii) 7,500 shares of common
stock underlying the April 2006 warrants held by Mr. Seaman; (xxiii) 10,000 shares of common stock
underlying Series E warrants held by Mr. Seaman and (xxiv) 15,105 shares of common stock underlying
Series F warrants held by Mr. Seaman. The information in this footnote is primarily based on the
Foundation 13D and other information provided to us.

Lehman Brothers Holdings Inc. exercises sole voting and dispositive power over all of the shares of
common stock beneficially owned by LBI Group Inc. The information in this footnote is primarily based on
information reported on the Schedule 13G filed with the SEC on August 19, 2008 by LBI Group Inc. The
mailing address of the beneficial owner is 399 Park Avenue, New York, New York 10022.

Consisting of: (i) 675,675 shares of common stock and (ii) 664,426 shares of common stock underlying
Series F warrants. Excludes 11,249 shares of Company common stock underlying Series F warrants that
LBI Group Inc. is contractually prohibited from exercising to the extent that it would beneficially own in
excess of 9.999% of the total number of issued and outstanding shares of common stock after such exercise.

Chaswil, Ltd. is the investment manager of Ventures and holds voting power and investment power with
respect to Company securities held by Ventures pursuant to a written agreement. Scott B. Seaman is a
principal of Chaswil, Ltd. and has shared voting power and shared investment power over all of the shares
of common stock beneficially owned by Ventures. The information in this footnote is primarily based on the
Foundation 13D and other information provided to us. The mailing address of the beneficial owner is 1100
Louisiana, Suite 5250, Houston, Texas 77002.

Consisting of: (i) 416,537 shares of common stock; (ii) 18,223 shares of common stock underlying Series C
warrants; (iii) 125,000 shares of common stock underlying the April 2006 warrants; (iv) 200,000 shares of
common stock underlying Series E warrants; (v) 52,870 shares of common stock underlying Series F
warrants; and (vi) 366,667 shares of common stock underlying the Series G warrants. Excludes 33,333
shares underlying the convertible notes and 200,000 shares underlying the Series G warrants. Scott B.
Seaman is contractually prohibited from beneficially owning in excess of 9.999% of the total number of
issued and outstanding shares of common stock. By virtue of Mr. Seaman having shared voting power and
shares investment power over all of the shares of common stock beneficially owned by Ventures, Ventures
may not exercise the Series G warrants or convert the convertible notes to the extent such exercise or
conversion would cause Mr. Seaman to beneficially own in excess of 9.999% of the total number of issued
and outstanding shares of common stock.

(10) Randa Duncan Williams is the principal of DLD Family Investments, LLC and she may be deemed to

exercise voting and investment power with respect to such shares. The information in this footnote is
primarily based on the Foundation 13D and other information provided to us. The mailing address of the
beneficial owner is P.O. Box 4735, Houston, Texas 77210-4735.

(11) Consisting of: (i) 392,454 shares of common stock; (ii) 17,779 shares of common stock underlying Series C

warrants; (iit) 110,000 shares of common stock underlying the April 2006 warrants; (iv) 100,000 shares of
common stock underlying Series E warrants; (v) 59,121 shares of common stock underlying Series F
warrants; (vi) 200,000 shares of common stock resulting from the potential conversion of the April 2009
convertible notes; and (vii) 100,000 shares of common stock underlying the Series G warrants.

(12) Michael A. Roth and Brian J. Stark exercise joint voting and dispositive power over all of the shares of

common stock beneficially owned by SF Capital Partners Ltd., but Messrs Roth and Stark disclaim
beneficial ownership of such shares. The information in this footnote is primarily based on a Schedule 13G
reported with the SEC on February 17, 2009 and other information provided to us. The mailing address of
SF Capital Partners Ltd. is c/o Stark Offshore Management, LLC, 3600 South Lake Drive, St. Francis,
Wisconsin 53235.
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(13) Consisting of: (i) 351,514 shares of common stock and (ii) 500,000 shares of common stock underlying the
April 2006 warrants held by SF Capital Partners Ltd.

(14) Consisting of: (i) 557,500 shares of common stock (ii) 60,000 shares of common stock underlying the April
2006 warrants; (iii) 150,000 shares of common stock underlying Series E warrants; (iv) 257,516 shares of
common stock underlying Series F warrants; (v) 200,000 shares of common stock resulting from the
potential conversion of the April 2009 convertible notes; and (vi) 100,000 shares of common stock
underlying the Series G Warrants; and (vii) 28,214 shares of common stock underlying currently exercisable
stock options. Excludes 12,484 shares of Company common stock underlying Series F warrants that David
Jorden is contractually prohibited from exercising to the extent that he would beneficially own in excess of
9.999% of the total number of issued and outstanding shares of common stock after such exercise.

(15) Consisting of: (i) 103,150 shares underlying stock options; (ii) 416,537 shares of common stock held by
Ventures; (iii) 18,223 shares of common stock underlying Series C warrants held by Ventures; (iv) 125,000
shares of common stock underlying the April 2006 warrants held by Ventures; (v) 200,000 shares of
common stock underlying Series E warrants held by Ventures; (vi) 52,870 shares of common stock
underlying Series F Warrants held by Ventures; (vii) 366,667 shares of common stock underlying the Series
G warrants held by Ventures; (viii) 5,334 shares of common stock underlying Series C warrants; (ix) 7,500
shares of common stock underlying the April 2006 warrants; (x) 10,000 shares of common stock underlying
Series E warrants; (xi) 15,105 shares of common stock underlying Series F warrants; and (xii) 43,655 shares
of common stock. (See footnote 9 for additional discussion of the information set forth in clauses (i) through
(vii) of the preceding sentence.) Pursuant to the Foundation 13D, this does not include the following shares
which Mr. Seaman has determined he does not have beneficial ownership of or has disclaimed beneficial
ownership: (i) 902,618 shares of common stock held by the Foundation; (ii) 22,223 shares of common stock
underlying Series C warrants held by the Foundation; (iii) 250,000 shares of common stock underlying he
April 2006 warrants held by the Foundation; (iv) 250,000 shares of common stock underlying Series E
warrants held by the Foundation; (v) 135,951 shares of common stock underlying Series F warrants held by
the Foundation; (vi) 250,000 shares of common stock underlying Series G warrants held by the Foundation;
and (vii) 109, 952 shares of common stock resulting from the potential conversion of the April 2009
convertible notes held by the Foundation. (See footnote 5 for additional discussion of the information set
forth in clauses (i) through (vii) of the preceding sentence.) The mailing address of the beneficial owner is
1100 Louisiana, Suite 5250, Houston, Texas 77002.

(16) Consisting of: (i) 6,968 shares of common stock underlying Series C warrants and (ii) 268,700 shares of
common stock underlying currently exercisable stock options.

(17) Consisting of: (i) 3,021 shares of common stock; (ii) 3,021 shares of common stock underlying Series F
warrants; (iii) 20,000 shares of common stock resulting from the potential conversion of the April 2009
convertible notes; (iv) 10,000 shares of common stock underlying the Series G Warrants; and (v) 191,668
shares of common stock underlying currently exercisable stock options.

(18) Consisting of: (i) 2,610 shares of common stock and (ii) 97,609 shares of common stock underlying
currently exercisable stock options.

(19) Consisting of 95,650 shares of common stock underlying currently exercisable stock options.

(20) Consisting of: (i) 15,105 shares of common stock underlying Series F warrants and (ii) 53,000 shares of
common stock underlying currently exercisable stock options.

(21) Consisting of: (a) the following held by Mr. Jorden (i) 60,000 shares of common stock underlying the April
2006 warrants; (ii) 150,000 shares of common stock underlying Series E warrants; (iii) 257,516 shares of
common stock underlying Series F warrants; (iv) 28,214 shares of common stock underlying currently
exercisable stock options; (v) 200,000 shares of common stock underlying convertible promissory notes;
(vi) 100,000 shares underlying Series G warrants; and (vii) 557,500 shares of common stock; (b) the
following held by Mr. Seaman or for which Mr. Seaman may be deemed to have voting and investment
power: (i) 103,150 shares of common stock underlying currently exercisable stock options; (ii) 416,537
shares of common stock held by Ventures; (iii) 18,223 shares of common stock underlying Series C
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warrants held by Ventures; (iv) 125,000 shares of common stock underlying April 2006 warrants held by
Ventures; (v) 200,000 shares of common stock underlying Series E warrants held by Ventures; (vi) 52,870
shares of common stock underlying Series F warrants held by Ventures; (vii) 366,667 shares of common
stock underlying convertible promissory notes; (viii) 5,334 shares of common stock underlying Series C
warrants; (ix) 7,500 shares of common stock underlying the April 2006 warrants; (x) 10,000 shares of
common stock underlying Series E warrants; (xi) 15,105 shares of common stock underlying Series F
warrants; and (xii) 43,655 shares of common stock; (c) the following held by Mr. McWilliams (i) 268,700
shares of common stock underlying currently exercisable stock options and (i) 6,968 shares of common
stock underlying Series C warrants; (d) the following held by Dr. Hung (i) 15,105 shares of common stock
underlying warrants and (ii) 53,000 shares of common stock underlying currently exercisable stock options;
(e) the following held by Mr. Warma (i) 3,021 shares of common stock; (ii) 3,021 shares underlying Series
F warrants; (iii) 20,000 shares underlying convertible promissory notes; (iv) 10,000 shares underlying Series
G warrants; and (v) 191,668 shares of common stock underlying currently exercisable stock options;
(f) 95,650 shares underlying currently exercisable stock options held by Mr. Richman and (g) 2,610 shares
of common stock and 97,609 shares of common stock underlying currently exercisable stock options held
by Ms. Rill.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own
more than 10% of a registered class of our equity securities, to file with the SEC initial reports of ownership and
reports of changes in ownership. These reporting persons are required by SEC regulations to furnish us with
copies of all such reports they file. To our knowledge, based solely on our review of the copies of such reports
furnished to us and written representations from certain insiders that no other reports were required, we believe
all of the reporting persons complied with all Section 16(a) filing requirements.
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HOUSEHOLDING

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery
requirements for proxy statements and annual reports with respect to two or more shareholders sharing the same
address by delivering a single proxy statement addressed to those shareholders. This process, which is commonly
referred to as “householding,” potentially means extra convenience for shareholders and cost savings for
companies.

A number of brokers with account holders who are our shareholders may be “householding™ our proxy
materials. If householding is in effect, a single proxy statement will be delivered to multiple shareholders sharing
an address unless contrary instructions have been received from the affected shareholders. Once you have
received notice from your broker that they will be “householding” communications to your address,
“householding” will continue until you are notified otherwise or until you revoke your consent. If, at any time,
you no longer wish to participate in “householding” and would prefer to receive a separate proxy statement and
annual report, please notify your broker, or direct a written request to Investor Relations, Opexa Therapeutics,
Inc., 2635 North Crescent Ridge Drive, The Woodlands, Texas 77381, or call Investor Relations at
(281) 272-9331. Shareholders who currently receive multiple copies of the proxy statement and/or annual report
at their address and would like to request “householding” of their communications should contact their broker.

OTHER BUSINESS

The Board knows of no other business to come before the Annual Meeting. However, if any other matters
are properly brought before the Annual Meeting, the person named in the accompanying form of proxy or his or
their substitutes will vote in their discretion on those matters.

By Order of the Board of Directors

Neil K. Warma
President and Chief Executive Officer

October 2, 2009
The Woodlands, Texas

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, PLEASE COMPLETE,
SIGN, DATE, AND PROMPTLY RETURN THE ACCOMPANYING PROXY IN THE ENCLOSED
ENVELOPE OR BY FAX AT (281) 872-8585. YOU MAY REVOKE YOUR PROXY AT ANY TIME PRIOR
TO THE ANNUAL MEETING. IF YOU DECIDE TO ATTEND THE ANNUAL MEETING AND WISH TO
CHANGE YOUR PROXY VOTE, YOU MAY DO SO AUTOMATICALLY BY VOTING IN PERSON AT
THE MEETING.

THANK YOU FOR YOUR ATTENTION TO THIS MATTER. YOUR PROMPT RESPONSE WILL
GREATLY FACILITATE ARRANGEMENTS FOR THE ANNUAL MEETING.

If you need additional copies of this Proxy Statement or the enclosed proxy card, or if you have other
questions about the proposals or how to vote your shares, you may contact our proxy solicitor:

Advantage Proxy
(877) 870-8565 (toll free)
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Forward Looking Statements

The statements contained in this report, other than statements of historical fact, constitute forward-looking
statements. Such statements include, without limitation, all statements as to expectation, belief, estimation, intent,
anticipation, development, trial, contingency and statements as to our future results of operations, the progress
of our research and product development programs, the need for, and timing of, additional capital and capital
expenditures, partnering prospects, the need for additional intellectual property rights, effects of regulations,
and the potential market opportunities. These statements relate to events and/or future financial performance and
involve known and unknown risks, uncertainties and other factors that may cause our actual results, levels of
activity, performance or achievements or the industry in which we operate to be materially different from any
future results, levels of activity, performance or achievements expressed or implied by the forward-looking
statements. These risks and other factors include those listed under “Risk Factors” and those described
elsewhere in this report.

In some cases, you can identify forward-looking statements by our use of terms such as “may,” “will,”
“should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “intends,” “predicts,” “potential,” or
the negative of these terms or other comparable terminology. These statements are only predictions. Actual
events or results may differ materially. In evaluating these statements, you should specifically consider various
factors, including the risks outlined under “Risk Factors.” These factors may cause our actual results to differ
materially from any forward-looking statement. Factors that could affect our actual results and could cause
actual results to differ materially from those in forward-looking statements include, but are not limited to, the

following:

» o« ”» &

*  Qur ability to raise capital to finance our operations and continue as a going concern beyond August
2009;

e Qur ability to advance the clinical development of our products in a timely manner;

e QOur ability to compete in the markets in which we expect to market our products;

e QOur ability to generate revenue from the commercialization and sale of our products;
»  QOur ability to obtain regulatory approval for our products from the FDA;

*  QOur ability to ensure the safety and efficacy of our products;

e Qur ability to obtain and protect proprietary technologies;

e Qur ability to attract and retain talented employees;

e Qur ability to manufacture our products on a commercial-scale;

*  Qur ability to meet our obligations under our license agreements;

o The availability of third party reimbursement policies to sustain a market for our products;
e The acceptance of our product candidates in the medical community; and

» A variety of other risks common to our industry and development stage companies, including ongoing
regulatory review, legislative and regulatory changes and public and investment community
perceptions of our industry.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we
cannot guarantee future results, levels of activity, performance, or achievements. Moreover, neither we nor any
other person assumes responsibility for the accuracy and completeness of these forward-looking statements. We
do not intend to update any of the forward-looking statements after the date of this report to conform prior
statements to actual results.



PART1

ITEM 1. BUSINESS.

Overview

4 99 4, LTS

Unless otherwise indicated, we use “Opexa,” “the Company,” “we,” “our” and “us” in this annual report to

refer to the businesses of Opexa Therapeutics, Inc.

We are a biopharmaceutical company developing autologous cellular therapies with the potential to treat
major illnesses, including multiple sclerosis (MS) and diabetes. These therapies are based on our proprietary
T-cell and adult stem cell technologies. The information discussed related to our product candidates is
preliminary and investigative. Our product candidates are not approved by the Food and Drug Administration
(FDA).

T-Cell Therapy

We have an exclusive worldwide license from Baylor College of Medicine (or Baylor) to an individualized
T-cell therapeutic vaccine, Tovaxin®, which is in clinical development for the treatment of MS.

Multiple sclerosis is the result of a person’s own T-cells attacking the myelin sheath that coats the nerve
cells of the central nervous system (CNS). Tovaxin consists of attenuated patient-specific myelin reactive T-cells
(MRTCs) against peptides from one or more of the primary proteins on the surface of the myelin sheath (myelin
basic protein (MBP), proteolipid protein (PLP) and myelin oligodendrocyte glycoprotein (MOG)). Patient-
specific MRTCs are expanded in culture with specific peptides identified by our proprietary test of the patient’s
peripheral blood. The cells are then attenuated by gamma irradiation, and returned to the patient as a
subcutaneous injection. Although further testing is necessary, results from our initial human trials appear to
indicate that these attenuated T-cells cause an immune response directed at the autoreactive T-cells in the
patient’s body, resulting in a reduction in the level of harmful T-cells. In 2008, we completed an FDA cleared
Phase IIb clinical trial of Tovaxin which enrolled 150-patients. The trial was entitled, A Multicenter,
Randomized, Double-Blind, Placebo-Controlled Study of Subcutaneous Tovaxin in Subjects with Clinically
Isolated Syndrome or Relapsing Remitting Multiple Sclerosis. (Tovaxin for Early Relapsing-remitting MS,
“TERMS”).

The TERMS study was a Phase IIb multi-center, randomized, double blind, placebo-controlled trial in 150
patients with Relapsing-Remitting Multiple Sclerosis or high risk Clinically Isolated Syndrome (CIS). The study
involved 2:1 randomization with 100 patients receiving Tovaxin and 50 receiving placebo. According to the
study protocol, patients received a total of five subcutaneous injections at weeks 0, 4, 8, 12 and 24. Top-line data
from the TERMS trial is as follows:

* Annualized relapse rate (ARR) for Tovaxin-treated patients was 0.214 as compared to 0.339 for
placebo-treated patients, which represented a 37 percent decrease in ARR for Tovaxin as compared to
placebo in the general population;

* For patients who had more active disease as indicated by an ARR > 1 in the year prior to the study,
Tovaxin demonstrated a 55 percent reduction in ARR as compared to placebo; and an 87% reduction in
relapse rate was observed in Tovaxin patients in this population compared to placebo during the 24
week period following the administration of the full course of treatment (p=0.039).

» Patients who had an ARR>1 at entry demonstrated a statistically significant improvement in disability
score as measured by the Expanded Disability Status Scale (EDSS) (p =0.045) for patients treated with
Tovaxin as compared to those receiving placebo. The EDSS score is a measure of disability ranging
from 0-10. In addition 28.1% of the Tovaxin patients showed an improvement in EDSS of at least one
point as compared to 5.6% in the placebo group.
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» Patients who had an ARR>1 at entry and were treated with Tovaxin experienced an 88% reduction in
brain atrophy and a 59% reduction in absolute T-2 lesion volume as compared to placebo.

¢ Tovaxin was safe and well tolerated with no serious adverse events related to Tovaxin treatment. The
most common adverse event was injection site irritation;

Stem Cell Therapy

We have developed a proprietary adult stem cell technology to produce monocyte-derived stem cells
(MDSC) from blood. These MDSC can be derived from a patient’s monocytes, expanded in our laboratories, and
then administered to the same patient. We believe that because this is an autologous therapy, there should be no
immunological problems. Normally, allogenic cells trigger host immune responses and require the use of anti-
rejection drugs.

Our multi-potent stem cell is derived from peripheral blood monocytes which when cultured under defined
conditions are able to further differentiate into several cellular lineages. Molecular biology and cellular analysis
studies have shown that these MDSCs have specific markers that distinguish them from other stem cells. In
addition these studies have also shown a time-dependence for the expression of these markers during the growth
and differentiation of MDSCs. In vitro experiments with MDSCs have shown their capacity to differentiate as
hematopoietic, epithelial, endothelial, endocrine and neuronal cells. Our main focus is the further development of
this monocyte-derived stem cell (MDSC) technology as a platform for the in vitro generation of highly
specialized cells for potential application in autologous cell therapy for patients with diseases such diabetes
mellitus and cardiovascular disease.

Other Opportunities

We may conduct basic research to determine the potential use of stem cells and differentiated cells in other
indications, such as macular degeneration, stroke, myocardial infarction, wound healing and Parkinson’s disease.
We will attempt to partner or sublicense some of these indications if they are not pursued for internal
development. For those indications where we believe we can participate commercially, we also desire to partner
in key commercial markets outside of the U.S.

Our proprietary T-cell technology has enabled us to develop intellectual property and a knowledge/sample
database that may enable discovery of the most relevant peptides to be used to treat MS patients. We may
conduct research to identify the most promising peptide targets that could lead to customized off the shelf
approaches based on a patient’s shifting epitope profile.

Our Products and Services
Our T-cell Platform
Multiple Sclerosis—Background

In the U.S., approximately 400,000 people suffer from MS, a chronic progressive autoimmune disease of the
central nervous system (CNS) that is caused by myelin autoreactive T-cells progressively eroding the myelin that
surrounds and insulates nerve fibers of the brain and spinal cord resulting in varying amounts of disability.
Globally, there are approximately 2.5 million MS patients representing a drug market believed to be
approximately $6 billion in 2007. The US markets accounted for slightly more than 65 percent of global MS
sales in 2007, approximately $3.5 billion. From 2004 to 2007, the market grew at a compound annual growth rate
(CAGR) of 15%. The MS market is forecast to continue growing at a CAGR of approximately 7%, reaching $10
billion by 2016.

Multiple sclerosis remains a challenging autoimmune disease to treat because the pathophysiologic
mechanisms are diverse, and the chronic, unpredictable course of the disease makes it difficult to determine
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whether the favorable effects of short-term treatment will be sustained. Therapies that are easy to use and can
safely prevent or stop the progression of disease represent the greatest unmet need in MS.

In recent years, the understanding of MS pathogenesis has evolved to comprise an initial, T-cell-mediated
inflammatory activity followed by selective demyelination (erosion of the myelin coating of the nerve fibers) and
then neurodegeneration. The discovery of disease-relevant immune responses has accelerated the development of
targeted therapeutic products for the treatment of the early stages of MS.

Some subjects, who have the appropriate genetic background, have increased susceptibility for the in vivo
activation and expansion of myelin autoreactive T-cells. These myelin autoreactive T-cells may remain dormant,
but at some point they are activated in the periphery, thus enabling them to cross the blood-brain barrier (BBB)
and infiltrate the healthy tissue of the brain and spinal cord. The cascade of pathogenic events leads to
demyelination of axons, which causes nerve impulse transmissions to diffuse into the tissue resulting in disability
to the subject.

Current Therapy for Multiple Sclerosis

Current MS disease modifying drugs on the market are mostly palliative and generally work by modulation
or suppression of the immune system. These therapies for MS are dominated by three forms of interferon that
when used as therapies, require frequent subcutaneous or intramuscular injections (Avonex®, Betaseron® and
Rebif®). Copaxone® is an immunomodulator that is administered daily. Novantrone® (mitoxanthrone) is an
immunosuppressive drug that can only be given four times per year with a lifetime limit of 8 to 12 doses. All of
the current therapies only claim to slow the progression of MS and present significant patient compliance
challenges because of the dosing schedule, limited decrease in relapse rate and side effects profile. The interferon
formulations produce severe flu-like symptoms, injection site reactions, infection and neutralizing antibodies
(ranging from 5% to 45%) that limit the efficacy of treatment. Copaxone® causes significant injection site
reactions; while Novantrone® causes infections, bone marrow suppression, nausea, hair thinning, bladder
infections, and mouth sores. These drugs must be administered daily to weekly. Tysabri®, a selective adhesion
molecule inhibitor (an alpha 4 integrin antagonist), represents another class of MS drugs that works by
preventing immune system cells from crossing the BBB and from moving into the central nervous system (CNS).
Tysabri® requires a once per month infusion and has been reintroduced to the market after being originally
withdrawn in 2005 based on safety concerns over several patient deaths due to a virally mediated brain
inflammation.

Tovaxin for Multiple Sclerosis

We believe that Tovaxin works selectively on the myelin autoreactive T-cells by harnessing the body’s
natural immune defense system and feedback mechanisms to deplete these T-cells and induce favorable immune
regulatory responses by rebalancing the immune system. Tovaxin is manufactured by taking the MRTCs from
the blood, expanding them to a therapeutic dose ex-vivo, and attenuating them with gamma irradiation to prevent
DNA replication. These attenuated MRTCs are then injected subcutaneously into the body in large quantities.
The body recognizes specific T-cell receptor molecules of these MRTCs as foreign and mounts an immune
response reaction against them, not only destroying the injected attenuated MRTCs, but also the circulating,
myelin autoreactive T-cells carrying the peptide-specific T-cell receptor molecules. In addition, T-cell activation
molecules on the surface of the activated MRTCs used as vaccine induce favorable immune regulatory responses,
which promote anti-inflammatory responses. Because the therapy uses an individual’s own cells, the only
directly identifiable side effect, observed thus far, is injection site reaction in a small percentage of the patients.
These reactions are minor and generally clear within 24 hours.

We believe that this technology platform may have applications in other T-cell mediated autoimmune
diseases such as Crohn’s disease, psoriasis, rheumatoid arthritis and Type 1 diabetes.



Tovaxin Manufacturing

We manufacture our TCV therapy in our own Good Manufacturing Practice (“cGMP”) facility. The TCV
technology used to produce Tovaxin is similar to that of traditional microbial vaccine technology, where the
pathogen (or the attenuated derivative) is used to derive the protective antigens necessary to induce protective
immune responses. In preparing the Tovaxin for a patient, the myelin autoreactive T-cells causing the disease are
taken from the blood, specifically identified, and expanded ex vivo by incubating these T-cells with selected
peptides in the presence of antigen-presenting cells and growth factors. Myelin-peptide reactive T-cells are
grown to therapeutic levels and cryopreserved. Prior to use, the MRTCs are expanded, formulated, and attenuated
(by irradiation) to render them incompetent to replicate but viable for therapy. These attenuated T-cells are
administered in a defined schedule of subcutaneous injections. We have shown that a single draw of a 500 ml bag
of patient blood is sufficient to provide a full year’s therapeutic regimen of Tovaxin.

Clinical Development of Tovaxin

In August 2008 we completed a Phase IIb clinical trial of Tovaxin in patients with Relapsing Remitting
Multiple Sclerosis, which demonstrated a positive trend in the reduction in annualized relapse rate (ARR) for
patients treated with Tovaxin as compared to placebo. Top-line results from the study showed that Tovaxin-
treated patients experienced an ARR of 0.214 as compared to 0.339 for placebo-treated patients, which
represented a 37 percent decrease in ARR for Tovaxin as compared to placebo in the general population.
Additionally, in the group of patients with more active disease as measured by an ARR > 1 at study entry,
Tovaxin demonstrated a 55 percent reduction in ARR as compared to placebo.

The study also demonstrated that Tovaxin was safe and well tolerated with no serious adverse events related
to treatment. The most common adverse event related to Tovaxin was mild injection site reaction. We believe
that this favorable safety profile may be an important advantage as patient compliance represents a significant
challenge due to serious side effects associated with many currently available and in development MS treatments.

In November 2008, Opexa implemented a restructuring plan to terminate the one-year open label extension
of the TERMS Phase IIb Clinical Trial of Tovaxin® therapy for multiple sclerosis (OLTERMS). The trial was
enrolled with patients that had previously completed one year in the TERMS, Tovaxin Phase IIb multi-center,
randomized, double blind, placebo-controlled trial. The Company terminated OLTERMS to conserve financial
resources for clinical data analysis, future clinical trial planning and seeking a development partner for Tovaxin.
Our ability to move forward the clinical development of Tovaxin will rely on obtaining a development partner.

Our Adult Stem Cell Platform
Stem Cells—Background

Stem cells are undifferentiated primary cells that have the potential to become any tissue or organ of the
body. They hold therapeutic promise for the development of effective treatments and possibly cure for various
diseases. The current stem cell research efforts have been divided between embryonic and tissue specific adult
stem cells as potential therapeutic progenitor cells. Recent experiments with embryonic stem (ES) cells have
demonstrated that these highly proliferative, pluripotent cells can differentiate into pancreatic-like B-cells. A
major concern with ES cells is their pluripotency and risk that these cells, once transplanted, could form tumors.
Adult tissue-specific stem cells may be an attractive alternative to ES cells due to several key advantages; first,
these cells can be isolated from a more manageable source such as bone marrow or other tissues; second, they
proliferate in a controlled fashion and without the likelihood of tumorogenicity; and third, they can be used in an
autologous setting and avoid the potential for rejection which exists for allogenic use of stem cells.

Hematopoietic stem cells (HSC’s), present in the bone marrow and precursors to all blood cells, are
currently the only type of stem cells commonly used for therapy. Doctors have been transferring HSC’s in bone
marrow transplants for more than 40 years. Advanced techniques for collecting or “harvesting” HSC’s are now
used to treat leukemia, lymphoma and several inherited blood disorders.
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The clinical potential of stem cells has also been demonstrated in the treatment of other human diseases,
including diabetes and advanced kidney cancer. However, these new therapies have been offered only to a very
limited number of patients using adult stem cells.

To realize the promise of novel cell-based therapies for such pervasive and debilitating diseases such as
diabetes and kidney cancer, scientists must be able to easily and reproducibly manipulate stem cells so that they
possess the necessary characteristics for successful differentiation, transplantation and engraftment. To be useful
for transplant purposes, stem cells must be reproducibly made to: proliferate extensively and generate sufficient
quantities of tissue, differentiate into the desired cell type(s), survive in the recipient after transplant, integrate
into the surrounding tissue after transplant, function appropriately for the duration of the recipient’s life, avoid
harming the recipient in any way, and avoid the problem of immune rejection. There is no assurance that any
commercialized cell-based therapies will ever be developed.

Therapies Utilizing Our Stem Cell Platform

We have developed a proprietary adult stem cell technology to produce monocyte-derived stem cells
(MDSC) from blood. These MDSC can be derived from a patient’s monocytes, expanded ex vivo, and then
administered to the same patient. We believe that because this is an autologous therapy, there should be no
allogenic rejection issues. Normally, allogenic cells are deleted by host immune responses and require the use of
anti-rejection drugs.

Our multi-potent stem cell is derived from peripheral blood monocytes which when cultured under defined
conditions are able to further differentiate into several cellular lineages. Molecular biology and cellular analysis
studies have shown that these MDSCs have specific markers that distinguish them from other stem cells. In
addition these studies have also shown a time-dependence for the expression of these markers during the growth
and differentiation of MDSCs. In vitro experiments with MDSCs have shown their capacity to differentiate
towards hematopoietic, epithelial, endothelial, endocrine and neuronal cells. Our initial focus is the further
development of this monocyte-derived stem cell technology as a platform for the in vitro generation of highly
specialized cells for potential application in autologous cell therapy for patients with diabetes mellitus.

The diabetes program is currently in pre-clinical development and we may choose to continue the
development program with a strategic partner.

Pancreatic Islet Cell Development

Diabetes is a disease characterized by the failure or loss of pancreatic B-cells to generate sufficient levels of
the hormone insulin required to maintain normal healthy glucose levels. Type 1 diabetes is caused by the
complete loss of pancreatic B-cells when the body’s own immune system mistakenly attacks and destroys a
person’s B-cells. While for Type 2 diabetes the causes are far more complicated and poorly understood, the
results of the disease are similar in that often the B-cells fail to generate sufficient amounts of insulin to maintain
normal healthy glucose levels. The loss of insulin results in an increase in blood glucose levels that may
eventually lead to the development of premature cardiovascular disease, stroke, and kidney failure. Currently
there is no permanent cure for diabetes; however, cadaveric-sourced islet cell transplantations have shown good
success in restoring long-term endogenous insulin production and glycemic stability in subjects who have Type 1
diabetes mellitus with unstable baseline control. Persistent islet function without injected insulin dependence
provides considerable health benefit.

Current cell transplant therapy for the treatment of diabetes is limited by an inadequate supply of insulin-
producing cells. Cadaveric sources are limited and up to three pancreata are required to obtain clinically
significant quantities of B-cells for one patient. The identification of adult human stem cells provides a new
prospect for obtaining a sufficient number of insulin-producing B-cells for transplantation. Using our technology
a single blood draw may be adequate to produce clinical quantities of B-cells for a patient.
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In vitro experiments with MDSC have shown their capacity to differentiate toward a wide variety of cell
types including pancreatic B-like cells. These cells aggregate into clusters resembling pancreatic Islets of
Langerhans termed monocyte derived islets (MDI). The cluster aggregates show endocrine gene expression.
Biochemical assays have demonstrated that MDI can synthesize and secrete significant amounts of insulin during
their growth and respond in a glucose-dependent manner. In addition, MDI can be stimulated or repressed by the
addition of agonists or antagonists of insulin in vitro.

These stem cells are important because of our ability to easily and cost effectively derive them from an
individual’s circulating monocytes, expand them and administer them back into the same patient. This
autologous approach provides a method to overcome any rejection issues and the need to suppress the immune
system, which are often associated with current transplantations.

Stem Cell Pre-Clinical and Clinical Development

We are planning to conduct pre-clinical studies to demonstrate proof of concept and method of delivery
towards preparation of an IND (Investigational New Drug) submission to the FDA.

Licenses, Patents and Proprietary Rights

We believe that proprietary protection of our technologies is critical to the development of our business. We
intend to continue to protect our proprietary intellectual property through patents and other appropriate means.
We rely upon trade-secret protection for some confidential and proprietary information and take active measures
to control access to that information. We currently have non-disclosure agreements with all of our employees,
consultants, vendors, advisory board members and contract research organizations.

Our intellectual property strategy includes developing proprietary technology for the sourcing, scale up,
manufacturing, and storage of T cells and multipotent adult stem cells and the use of these cells in multiple
therapeutic applications. This strategy will include expanding on technologies in-licensed to us as well as
in-licensing additional technologies through collaborations with universities and biotech companies.

We have exclusive, worldwide licenses to certain patents and patent applications that relate to our T-cell
technology and our multipotent adult stem cell technology. We have begun to engage companies in discussions
to possibly partner these technologies.

T-Cell Therapy Intellectual Property

Our T-cell technology is based on discoveries made by Dr. Jingwu Zang at the Baylor College of Medicine
in Houston. We have an exclusive, worldwide license from Baylor College of Medicine to develop and
commercialize three technology areas for MS, namely T-cell vaccination, peptides, and diagnostics. Under the
License Agreement with Baylor College of Medicine, we have rights to a total of 11 issued patents (2 U.S. and 9
foreign) and 80 pending patent applications (6 U.S. and 74 foreign).

The license was granted to us by Baylor in exchange for common stock in Opexa Pharmaceuticals, a
company we acquired in November 2004. The license requires us to pay royalties on sales of products covered by
the license. We have filed additional patent applications related to T-Cell vaccination for MS.

Stem Cell Therapy Intellectual Property

We have an exclusive, worldwide license from the University of Chicago, through its prime contractor
relationship with Argonne National Laboratory, to a patent application related to the development of adult
multipotent stem cells from monocytes isolated from adult human peripheral blood. The technology was
discovered and developed at the Argonne National Laboratory, a U.S. Department of Energy Laboratory.
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Pursuant to the license we have issued a total of 53,462 shares of our common stock and paid $232,742 to
the University of Chicago. We will owe milestone payments upon demonstration of efficacy in Phase II clinical
studies, submission for product approval to the FDA and approval of licensed products totaling $1,350,000. We
will also pay royalties on net sales of products covered by the license.

We have filed additional patent applications related to the process of obtaining monocyte-derived stem cells.
In addition, we have filed a patent application for the process of differentiation of MDSCs into monocyte-derived
islets which function like pancreatic islet cells.

Our Product Pipeline
Multiple Sclerosis T-Cell Therapy

Tovaxin is being developed as a therapeutic vaccine approach for treating MS, in that it induces the body’s
immune system to attack the MRTCs that we believe are responsible for destroying the myelin sheath coating of
the axons in the central nervous system. We believe that the depletion and regulation of the MRTCs may stop
progression of multiple sclerosis. We completed a Phase IIb clinical trial of Tovaxin in August 2008 with 150
MS patients.

Diabetes Stem Cell Therapy

We believe that there are approximately 21 million people in the U.S. who have diabetes. More than
! million of these people have Type 1 diabetes mellitus. Among adults with diagnosed diabetes, approximately
31% take insulin to control their disease. Research studies have found that improved glycemic control benefits
people with either Type 1 or Type 2 diabetes. Islet transplantation using Opexa’s proprietary monocyte-derived
islet cell may offer the potential to improve glycemic control in a subgroup of patients with Type 1 and Type 2
diabetes mellitus who are disabled by refractory hypoglycemia. We are in preclinical development and we may
choose to continue the development program with a strategic partner.

Research Collaborations

We anticipate that from time to time in the future we will enter into collaborative research agreements with
other academic and research institutions. We will use such agreements to enhance our research capabilities.
Typically, in the industry, such agreements provide the industry partner with rights to license the intellectual
property created through the collaboration. We may also enter into collaborative research agreements with other
pharmaceutical companies when we believe such collaboration will support the development and
commercialization of our technology.

Commercialization Through Third Parties

We anticipate that we will grant sublicenses for certain applications of our technologies. We believe that by
sublicensing some of the rights to our technology to pharmaceutical companies and other third parties, we will be
able to more efficiently develop some applications of our technologies. We currently do not have any
sublicenses.

Competition

The development of therapeutic agents for human disease is