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OPEXA THERAPEUTICS, INC.
2635 TECHNOLOGY FOREST BLVD.
THE WOODLANDS, TEXAS 77381

October 9, 2012

To Our Shareholders:

You are cordially invited to attend the Annual Megtof Shareholders of Opexa Therapeutics, InclTtmrsday, November 15, 2012
at 10:00 a.m. Central Daylight Time. The meetinlylve held at 2 Houston Center, 909 Fannin, S2&@0, Houston, Texas 77010.

Information about the Annual Meeting, including teas on which shareholders will act, may be founthe Notice of Annual
Meeting and Proxy Statement accompanying thisrletfée look forward to greeting in person as mahguw shareholders as possible.

It is important that your shares be represented andsoted at the meeting. Whether or not you plan totéend the Annual
Meeting, please complete, sign, date, and promptheturn the accompanying proxy in the enclosed envepe or use one of the voting
methods described in the attached materials. Retuing the proxy does NOT deprive you of your right taattend the Annual Meeting. I
you decide to attend the Annual Meeting and wish tehange your proxy vote, you may do so automaticglby voting in person at the
meeting. Please note, however, that if your shar@se held of record by a broker, bank or other nomiree and you wish to attend and
vote in person at the meeting, you must obtain fronthe record holder a legal proxy issued in your nam.

Sincerely yours,

,Wmé——

Neil K. Warma, President and Chief Executive Offi

If you need additional copies of this Proxy Statatrer the enclosed proxy card, or if you have other
guestionsabout the proposals or how to vote your sharesnyay contact our proxy solicitc

ADVANTAGE PROXY
(877) 87(-8565 (toll free)
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OPEXA THERAPEUTICS, INC.
2635 TECHNOLOGY FOREST BLVD.
THE WOODLANDS, TX 77381

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD NOVEMBER 15, 2012

The Annual Meeting of shareholders of Opexa Tharape Inc. will be held on Thursday, November 2612 at 10:00 a.m. Central
Daylight Time, at 2 Houston Center, 909 Fannin{e&R000, Houston, Texas 77010. Our shareholdersedng asked to vote to:

1. Elect David E. Jorden, Gail J. Maderis, MiehS. Richman, Scott B. Seaman and Neil K. Waonhéd Board of Directors to serve
until the next annual meeting of shareholders it threir respective successors have been dulyedeand qualified

2. Approve an amendment to the Company’s Ra$i@ertificate of Formation to effect a reverselstaplit of the Company’s common
stock, as determined by our Board of Directorgdrdiscretion, of a ratio of not less the-for-2 and not more thar-for-4;

3. Ratify the appointment of MaloneBailey, LLP as eudependent auditors for the fiscal year endingebduer 31, 2012; ar
4. Transact any other business properly brought béf@ménnual Meeting and any adjournment or postpwrd thereof

These business items are described more fullyariPtioxy Statement accompanying this Notice.

Only shareholders who owned common stock at theeabd business on September 27, 2012 can votésah#eting or any
adjournments or postponements that may take phdcshareholders are cordially invited to attend theeting in person. However, to assure
your representation at the meeting, you are urgedark, sign and return the enclosed proxy as ptigrap possible in the poste-prepaid
envelope for that purpose or use one of the vatiethods described in the attached materials. Yiogkswill be voted in accordance with the
instructions you have given. Any shareholder attemthe meeting may vote in person even if he erlsds previously returned a proxy.
Please note, however, that if your shares aredfelgcord by a broker, bank or other nominee andwish to attend and vote in person at the
meeting, you must obtain from the record holdexgal proxy issued in your name.

By Order of the Board of Directors,

,Wmé——

Neil K. Warma, President and Chief Executive Offi

Dated: October 9, 2012

The Board of Directors solicits the enclosed proxyYour vote is important no matter how large or small your holdings. To assure your
representation at the meeting, please complete, migdate and promptly mail the enclosed proxy cardri the postage-paid envelope
provided or use one of the voting methods describad the attached materials.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be heldn November 15, 2012: This
Proxy Statement and our 2011 Annual Report on Forni0-K are available at: www.cstproxy.com/opexathenaeutics/2012




OPEXA THERAPEUTICS, INC.
PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD NOVEMBER 15, 2012

INFORMATION CONCERNING SOLICITATION AND VOTING
General

The enclosed proxy is solicited on behalf of oun&bof Directors (“Board”) for use at the annualetireg of shareholders to be held
on Thursday, November 15, 2012, at 10:00 a.m. @ebaylight Time (the “Annual Meeting”), or at amagjournment or postponement of this
meeting, for the purposes set forth in this ProtateSnent and in the accompanying Notice of Annuaktihg of Shareholders. The Annual
Meeting will be held at 2 Houston Center, 909 FanB8iuite 2000, Houston, Texas 77010. We intenddib tlmis Proxy Statement and
accompanying proxy card to shareholders on or abotdgber 9, 2012. The Board of Opexa Therapeutics, a Texas corporation, prepared
this Proxy Statement for the purpose of solicifimgxies for our Annual Meeting of Shareholders. Térens “we,” “our,” the “Company” or
“Opexa,” refers to Opexa Therapeutics, Inc.

Availability of Annual Report on Form 10-K

Accompanying this Proxy Statement is our Annualdepn Form 10-K for the fiscal year ended Decen83er2011 as filed with
the Securities and Exchange Commission (the “SB@8.make available, free of charge through our weljgww.opexatherapeutics.com),
our annual reports on Form 10-K, quarterly report$=orm 10-Q, current reports on Form 8-K and amesrds to those reports filed or
furnished pursuant to Section 13(a) or 15(d) of3keurities Exchange Act of 1934, as amended @xelfange Act”), as soon as reasonably
practicable after such documents are electroniéddigt with or furnished to the SEC. These repeogr be found under “SEC Filings” through
the “Investor Relations” section of our website. Wi## provide to any shareholder without chargeomphe written request of that
shareholder, a copy of our Annual Report on ForaKXWithout exhibits), including financial statentsrand financial statement schedules.
Such requests should be addressed to Investoridtala©pexa Therapeutics, Inc., 2635 Technologe$idBlvd., The Woodlands, Texas
77381.

Voting

Before the meeting, you may vote your shares i tive registered directly in your name with ounsf@r agent, Continental Stock
Transfer & Trust Company, by completing, signingtinlg and returning the enclosed proxy card (ijiajl in the postage paid envelope
provided or (ii) by faxing your card to (281) 87385. Please follow the directions on your proxgdozarefully.

If your shares are held in a brokerage accouritémbame of a bank, broker or other nominee (thislied “street name”), then you
are the beneficial owner of the shares and theseypnaterials are being forwarded to you by thgaoization. The organization holding
your account is considered the shareholder of defmwrpurposes of voting at the Annual Meeting. uY@ave the right to direct your bank
broker on how to vote the shares in your accourtt,y@u may also be able to vote by telephone othgdnternet depending on the voting
procedures used by your broker. You may receiseparate voting instruction form with this Proxgt8ment, or you may need to contact
your broker, bank or other nominee to determinetidreyou will be able to vote electronically usihg telephone or Interne

You may vote your shares at the meeting if younatie person, even if you previously submitted exgrcard or voted by telephone
or Internet. Whether or not you plan to attendrtteting, however, we encourage you to vote yoareshby proxy before the
meeting. Please note that if your shares areihéktreet name'and you wish to vote at the meeting, you will netgermitted to do so unle
you first obtain a legal proxy issued in your nafnoen the broker, bank or nominee that holds youarss.




Revocability of Proxies

Any proxy given pursuant to this solicitation mag/tevoked by the person giving it at any time befts use by delivering to the
Secretary of Opexa, at the address of our execaffiees noted above, written notice of revocatiora duly executed proxy bearing a later
date or by attending the Annual Meeting and votingerson. Attendance at the Annual Meeting will, ty itself, revoke a proxy.

Quorum, Abstentions and Broker Non-Votes

Our common stock is the only type of security ésdito vote at the Annual Meeting. Only sharehddsrrecord at the close of
business on September 27, 2012 (the “Record Datii'pe entitled to notice of and to vote at thential Meeting. As of the Record Date,
there were 23,048,488 shares of common stock odlisiga and entitled to vote. Each holder of recdrdiares of common stock on the rec
date will be entitled to one vote for each shaid be all matters to be voted upon at the Annuaétitey. Shares of common stock may not be
voted cumulatively.

Proxies properly executed, duly returned to usrasidevoked will be voted in accordance with thecsfications made. Where no
specifications are given, such proxies will be ddteOR” each of the five director nominees, “FORpaoval of the reverse stock split and
“FOR” the ratification of our auditors. It is noxgected that any matters other than those reféoredthis Proxy Statement will be brought
before the Annual Meeting. If, however, any matier described in this Proxy Statement is propergsented for action at the Annual
Meeting, the person named as proxy in the enclfmed of proxy will have discretionary authority ¥ote according to his own discretion.

The required quorum for the transaction of busirsdbe Annual Meeting is a majority of the issaed outstanding shares of our
common stock entitled to vote at the Annual Meetimlgether present in person or represented by p@uy bylaws provide that unless
otherwise provided by law, all matters other thamelection of directors shall be decided by tlieraétive vote of a majority of the shares of
stock represented in person or by proxy at the AhMeeting. Shares of common stock representedfgerly signed and returned proxy
will be treated as present at the Annual Meetingpfaposes of determining a quorum, regardlesshefther the proxy is marked as casting a
vote or abstaining.

The term “broker non-vote” refers to shares heldlbrokerage firm, bank or other nominee (for thedijit of its client) that are
represented at the meeting, but with respect tahwbiich broker or nominee is not instructed to wote particular proposal and does not
have discretionary authority to vote on that pr@boBrokers and nominees do not have discretionatipg authority on certain non-routine
matters and accordingly may not vote on such nsathsent instructions from the beneficial holdeiscretionary items are proposals
considered “routine” under the rules of the NewRk/Stock Exchange (also applicable to NASDAQ-listedchpanies), such as the ratification
of our independent registered public accounting fand the proposal to approve the reverse stodk sWlon-routine items for which brokers
and nominees do not have discretionary voting pomaude the election of directors.

If you hold your shares in “street name” or throwaghroker it is important that you direct your beokow to vote your shares.
Vote Required

Proposal 1. Directors are elected by a plurality of the affative votes cast by those shares of common st@dept in person, or
represented by proxy, and entitled to vote at thaual Meeting. This means the five nominees faeaors receiving the highest number of
affirmative votes will be elected. Proxies markedWithhold Authority” will not affect the electionf a candidate who receives a plurality of
votes. The election of directors is a matter oictvia broker or other nominee is generally not emgred to vote using discretion, and
therefore, broker non-votes may exist but will haeeeffect on the outcome of the election of caathid for directors. Shareholders may not
cumulate votes in the election of directors. Wesuygu to provide any necessary voting instructtongour broker or nominee if you hold
your shares in street name in order for your votee considered for this propos




Proposal 2. Approval an amendment to the Company’s RestatetifiCate of Formation to effect a reverse stocktspfthe
Company’s common stock, as determined by our Bwaitd discretion, of a ratio of not less than t-Poand not more than 1-for-4, requires
the affirmative vote of the holders of a majorifytioe outstanding shares of common stock entidedbte. The approval of the reverse stock
split is a matter on which a broker or other noraireegenerally empowered to vote, and therefokdirnon-votes are not expected to exist
with respect to this proposal. Abstentions ankéramon-votes will not affect the outcome.

Proposal 3. Ratification of the appointment of MaloneBail&y,P as our independent registered public accouritingrequires the
affirmative vote of the holders of a majority oktlioting power present or represented by proxyvatidg at the Annual Meeting. The
ratification of the appointment of the independegfistered public accounting firm is a matter orickika broker or other nominee is generally
empowered to vote, and therefore, broker non-vatesiot expected to exist with respect to this psap Abstentions and broker non-votes
will not affect the outcome.

Solicitation

The cost of soliciting proxies will be borne by Gpeln addition to soliciting shareholders by naait through our regular
employees, we will request that banks and brokedsogher persons representing beneficial ownetBeo§hares forward the proxy solicitat
material to such beneficial owners and we may reisb these parties for their reasonable out-of-@betists. We may use the services of our
officers, directors and others to solicit proxigstsonally or by telephone, facsimile or electraniil, without additional compensation. We
have retained Advantage Proxy to assist us inisoticproxies using the means referred to above wllepay the fees of Advantage Proxy,
which we expect to be approximately $3,000, plusibeirsement of out-of-pocket expenses.

If you need additional copies of this Proxy Statatree the enclosed proxy card, or if you have otherstions about the proposals or
how to vote your shares or to obtain directionattend the meeting and vote in person, you mayacowoiur proxy solicitor, Advantage Pro;
at (877) 870-8565 (toll free).

Shareholder Proposals

Proposals of shareholders that are intended todsepted at our 2013 Annual Meeting of Shareholdedsthe proxy materials for
such meeting must comply with the requirementst€ Rule 14a-8 and must be received by our Secratafgter than June 6, 2013, in order
to be included in the Proxy Statement and proxyenls relating to that meeting. Moreover, withpest to any proposal by a shareholder
seeking to have the proposal included in the psiatement but seeking to have the proposal corglddrour next annual meeting, such
shareholder must provide written notice of suctppeal to our Secretary at our principal executiffie@s by August 20, 2013. If the
shareholder fails to give notice by this date, ttienpersons who are appointed as proxies mayisgdteir discretionary voting authority
with respect to such proposals, even if the shaden®have not been advised of the proposal. litiaddshareholders must comply in all
respects with the rules and regulations of the 8t€@ in effect and the procedural requirementsuotylaws.

Dissenter’s Rights

Neither Texas law nor our certificate of formatmnbylaws provide our shareholders with dissentegéits in connection with the
matters described in this Proxy Statement.




PROPOSAL 1
ELECTION OF DIRECTORS

The Board of Directors currently consists of fivembers, each with a term expiring at the 2012 Ahkleeting. The Nominating
Committee of the Board has recommended, and thedBwes nominated, the five incumbent directorsefection at the Annual Meeting. T
shares represented by the enclosed proxy will bedvior the election as directors of the five noseis named below to serve until the 2013
Annual Meeting or until their successors have lohdg elected and qualified. All of the nominees édawicated to us that they will be
available to serve as directors. If any of the me@as becomes unavailable for any reason or if anegcshould occur before the election
(which events are not anticipated), the sharessgmted by the enclosed proxy may be voted for atiedr person or persons recommended
by the Board as may be determined by the holdetfsegproxy. There are no family relationships amoungexecutive officers and directors.

Director Nominees

Individuals nominated for election are:

Name Age Position

David E. Jordel 50 Acting Chief Financial Officer and Direct
Gail J. Maderis 55 Director

Michael S. Richmai 51 Director

Scott B. Seama 57 Director

Neil K. Warma 49 President, Chief Executive Officer and Direc

David E. Jordenhas served as Acting Chief Financial Officer siAogust 2012 and as a Director since August 2008.Jehden he
served as Executive Chairman for Cytomedix, ImicesiFebruary 2012 and previously as an executisedomember since October 2008. Mr.
Jorden previously served as vice president withddorStanley in its Wealth Management group whendmresponsible for equity portfo
management for high net worth individuals since@ior to Morgan Stanley, Mr. Jorden served as president and chief financial officer
of Genometrix, Inc., a private genomics/life sciemcompany focused on high-throughput microarrajiegtions from March 2000 to
September 2002. Mr. Jorden was a principal witheEe§arofim & Co. prior to joining Genometrix. Morden earned a MBA from Kellogg
School of Management at Northwestern Universit§989 and a BBA from the University of Texas/Austiri984. He currently serves as a
director of Cytomedix, Inc. and PLx Pharma, Inc. Morden is a Chartered Financial Analyst and fiedtPublic Accountant. He has
extensive experience in various aspects of corpdirance and accounting for public companies iiclg capital formation and deployment.

Gail J. Maderis has served as a Director since October 2011. Msle¥s has served as President and CEO of BayBip ABea
Bioscience Association), an independent, non-ptiEide association serving the life sciences ingustNorthern California, since October
2009 and joined BayBio’s board in 2004. From R09¥3 to June 2009, Ms. Maderis served as Presitheh€CEO of FivePrime Therapeutics,
Inc., a biotechnology company focused on the diegpand development of innovative protein and amybdrugs, and served as a director
until 2010. Prior to that, she held general managsrositions at Genzyme Corporation from 19970@3? including founder and president
of Genzyme Molecular Oncology, a publicly tradediglon of Genzyme, and corporate vice presider@efizyme Corporation. She has
served as a director of NovaBay Pharmaceuticats,since October 2010. Ms. Maderis has been a reeailseveral private company
boards, and currently serves on The Mayor’s Biotsgdhisory Council of San Francisco, as well asHigS Healthcare Initiative board. Ms.
Maderis received a B.S. degree in business fronthieersity of California at Berkeley and an M.B.#om Harvard Business School. Ms.
Maderis has extensive experience as a senior exeaftlife sciences companies, giving her valualperational and industry experience and
leadership skills, as well as an extensive netvabrdontacts related to financing, partnering angpsut services in the biotech industry and
visibility into business and policy trends that aapthe biopharmaceutical industry.




Michael S. Richmanhas served as a Director since June 2006. Mr. Rinhmas served as president and chief executiveeoffif
Amplimmune, Inc. since July 2008. Mr. Richman seras president and chief operating officer of Ampfiune, Inc. from May 2007 to July
2008. From April 2002 to May 2007, Mr. Richman sahas executive vice president and chief operatificer of MacroGenics, Inc. Mr.
Richman joined MacroGenics, Inc. in 2002 with apimaately 20 years’ experience in corporate busimeselopment within the
biotechnology industry. Mr. Richman served as aalor of Cougar Biotechnology from June 2006 ty 2009. Mr. Richman obtained his
B.S. in Genetics/Molecular Biology at the Univeysif California at Davis and his MSBA in Internaial Business at San Francisco State
University. He has extensive experience in busidesglopment and strategic planning for life sceecompanies, as well as executive
leadership and management experience.

Scott B. Seamarhas served as a Director of since April 2006. MrarBan has served for over five years as the exeatitiector an
treasurer of the Albert and Margaret Alkek Founolathf Houston, Texas, a private foundation prinyasiipporting institutions in the Texas
Medical Center in Houston, Texas. Since Januarg 18®resent, Mr. Seaman has served as the chafdial officer of Chaswil Ltd., an
investment management company. Since September W@86eaman has served as secretary and treaguve& A Properties Inc., a
ranching and real estate concern. In April 2009, 8&raman became the Managing Member of ICT Devedapirl C which is the Managing
Member of ICT Holdings LLC, an energy services digsppFrom January 2003 to April 2009, Mr. Seamarved as chairman and from July
2004 to April 2009, as president of ICT Manageniant, the general partner of Impact Composite Tetdgy Ltd., a composite industry
supplier. From October 2007 to December 2010, Man$an served on the board of GeneExcel, Inc.yvatpty held biotechnology company.
From May 2004 to December 2010, Mr. Seaman sersedMember of the Investment Committee of Globaldéel Equity Fund LP, a hed
fund. Mr. Seaman received a bachelor's degree simbas administration from Bowling Green State l@rsity and is a certified public
accountant. Mr. Seaman has extensive experienmeeirall financial management and corporate devetapintombined with operational and
corporate governance experience.

Neil K. Warma has served as President and Chief Executive Officee June 2008 and as Director since Septemio@:. P&
served as Acting Chief Financial Officer from Mar2B09 to August 2012. From July 2004 to Septer2Béi7, Mr. Warma served as
president and chief executive officer of Viron Téeeutics Inc., a privateljeld clinical stage biopharmaceutical company. FE&D0 to 200
Mr. Warma was co-founder and president of MedEkERA, Inc., an Internet company providing clinicalarmation and services to
physicians and pharmaceutical companies. From i®2200, Mr. Warma held senior positions of inchegsesponsibility at Novartis
Pharmaceuticals (previously Ciba-Geigy Ltd.) atitsporate headquarters in Basel, Switzerland. 8\&tilNovartis, Mr. Warma served as the
Head of International Pharma Policy & Advocacy amdenior management within global marketing whezevorked on the international
launch of a gastrointestinal product. Mr. Warmaagied an honors degree specializing in Neuroscifnogthe University of Toronto and i
International M.B.A. from the Schulich School of Megement at York University in Toronto. As our Ridest and Chief Executive Officer,
Mr. Warma is directly involved in all aspects ofr@perations. He has extensive experience in catpdiusiness development within the
biopharmaceutical industry, in addition to execaifi’adership and management experience.

The Board of Directors recommends that shareholdergote “FOR” the election to the Board of each of th above nominees.
Board and Shareholder Meetings

Members of the Board are encouraged to attend anu&l Meeting of shareholders; however, attend@&net mandatory. Five
directors attended the 2011 annual meeting of bb&ders. For the fiscal year ended December 311,20& Board held six meetings, and
each incumbent director nominee attended at |&#6taf the total number of meetings held by the Baard all committees on which such
director served during the period he or she wasegttr in 2011.

Director Independence

The Board has determined that Messrs. Richman aeach&n and Ms. Maderis are each an independentatikgithin the meaning «
NASDAQ listing standards, which directors consétatmajority of the Board. The Board has deterththat each member of the Bo's
Audit, Compensation and Nominating and CorporategBdmance Committees is independent (or similarsigieted) based on the Board's
application of the standards of NASDAQ, the ruled segulations promulgated by the SEC or the latelRevenue Service, as appropriate
such committee membership.




Committees of the Board of Directors

We currently have a standing Audit Committee, Consation Committee, and Nominating and CorporatesBmnce Committee.
The Board has adopted written charters for eatcheo€ommittees, and copies of the charters ardad@ion our website at
www.opexatherapeutics.com. Please note that tleenration contained on our website is not incorpdty reference in, or considered to be
a part of, this document.

The current members of these committees are asv®ll

Nominating and

Corporate
Audit Compensation Governance
Director Independent Committee Committee Committee
Gail J. Maderis X X X X
Michael S. Richmal X X X X
Scott B. Seama X X X X

Audit Committee

The Audit Committee of the Board currently consitd/lessrs. Richman and Seaman and Ms. Madeidh, @avhom is an
independent, non-employee director. The Audit Cottamiselects, on behalf of our Board, an indepenpidnlic accounting firm to audit our
financial statements, discuss with the independaditors their independence, review and discusauléed financial statements with the
independent auditors and management, recommend Board whether the audited financials shouldnoéuded in our annual reports to be
filed with the SEC, and oversee management’s ifleation, evaluation, and mitigation of major risikesOpexa. The Audit Committee
operates pursuant to a written charter. Durindabgfiscal year, the Audit Committee held four tiregs.

All of the members of the Audit Committee are nanpéoyee directors who: (1) met the criteria forepdndence as required by
NASDAQ listing standards and as set forth in Rlé&-3(b)(1) under the Securities Exchange Act of 1@&amended (the “Exchange Agt”
(2) did not participate in preparation of our finestatements during the past three years; andréable to read and understand fundam
financial statements, including a balance sheegnre statement, and cash flow statement. The Baeadletermined that Mr. Seaman and
Ms. Maderis each, individually, qualify as an “aucthmmittee financial expert” as defined in SECulagons and also possesses the financial
sophistication and requisite experience as requinettr NASDAQ listing standards.

Compensation Committee

The Compensation Committee of the Board currerdhststs of Ms. Maderis and Messrs. Richman and Seaeach of whom is an
independent director. The Compensation Committeiewes and approves (1) the annual salaries and otdmpensation of our executive
officers and (2) individual stock and stock optgmants. The Compensation Committee also providgstaace and recommendations with
respect to our compensation policies and practares assists with the administration of our comp#as plans. In evaluating executive
officer compensation, the Compensation Committe retain the services of compensation consultamiscansiders recommendations from
the Chief Executive Officer with respect comperwatf the other executive officers. The Compensaiommittee also periodically reviews
compensation for non-employee directors. The Cdtemengaged in discussions throughout the yeaowttformally meeting, to build a
consensus on various related matters, which werememicated to and decided upon by the Board.




Nominating and Corporate Governance Committee

The Nominating and Corporate Governance CommittéeeoBoard currently consists of Ms. Maderis anglsBts. Richman
and Seaman, each of whom was determined by thalBodre an independent director. The Nominating@oiporate Governance
Committee assists our Board in fulfilling its reggibilities by: identifying and approving individls qualified to serve as members of our
Board, selecting director nominees for our annuadtimgs of shareholders, evaluating the performahoer Board, and developing and
recommending to our Board corporate governanceegjni&s and oversight procedures with respect tparate governance and ethical
conduct. In identifying and evaluating candidates,committee takes into consideration the critapiproved by the Board and such other
factors as it deems appropriate. We do not hawenadl diversity policy, and the committee considetzoad range of factors in evaluating
prospective director nominees. These factors melyde judgment, skill, diversity, experience whilsinesses and other organizations of
comparable size, the interplay of the candidaéxperience with the experience of other Board bezs) and the extent to which the candi
would be a desirable addition to the Board andamymittees of the Board. The committee will consjgl®perly submitted shareholder
nominations for candidates for the Board. Followwegification of the shareholder status of pergmaposing candidates, recommendations
will be aggregated and considered by the committesy materials are provided by a shareholdewinnection with the nomination of a
director candidate, such materials will be forwarttethe committee. The Committee engaged in disons throughout the year without
formally meeting, to build a consensus on variaiated matters, and all actions were taken byevritbnsent.

Risk Oversight

A fundamental part of risk management is not omiglerstanding the risks a company faces and whas stenagement is taking to
manage those risks, but also understanding what ¢dvisk is appropriate for each company. Ouailas actively involved in oversight of
risks that could affect Opexa. The full Board afdators has retained the responsibility for gehevarsight of risks, but the Audit
Committee primarily oversees those risks that miggctly or indirectly impact our financial statenten The Board’s role in the risk oversight
process includes receiving reports from membersafagement and the Audit Committee on areas ofriabtisk to Opexa, including
operational, financial, legal and regulatory, atrdtegic risks which enable it to better understandrisk identification, management and
mitigation strategies.

Board Leadership Structure
The Board evaluates its leadership structure oongioing basis according to what the Board consitteloe best for Opexa at any
given point in time. Because we are a developrs&ge company, we do not currently have a separkéor Chairman of the Board. Our

Chief Executive Officer, in consultation with the&d, sets our strategic direction, and he manthgeday to day leadership and performe
of Opexa. Given Opexa’s current size and stagkeweélopment, the Board believes this leadershigtire is appropriate for Opexa.

2011 Director Compensation

The following table presents summary informatiogareling compensation of the non-employee membessioBoard of Directors
who served during any part of the fiscal year eridedember 31, 2011.

Fees Earnec

or Paid Option
Name in Cash Awards Total
David Hung (former directoi® — $35,71€E) $35,71¢
David E. Jorde|®) $60,00(®) $35,7110)4 $95,71¢
Gail J. Maderi«<? — $23,81(2*)E $23,81¢
Michael S. Richmai — $35,71(2G)4 $35,71¢
Scott B. Seama — $35,71(2C)4 $35,71¢

(1) Dr. Hung did not stand for -election following expiration of his term of offiaghich expired on October 27, 20:

(2) Amounts in this column represent the aggregedet date fair value of awards computed in acmoecd with Financial Accounting
Standards Board Accounting Standards Codificatiopid 718. See Note 9 to our financial statemerdluded in our annual report
on Form 1-K for assumptions underlying the valuation of egaitvards




3) As compensation for Board services, Dr. Hungd Elessrs. Jorden, Richman and Seaman were idseiéoliowing two options on
April 5, 2011 to purchase shares of our commonkstd@n exercise price of $1.78 per share, the etaddue on the date of grant:
an option to purchase 10,000 shares, with 50%ngegtimediately upon grant and the remaining 50%ing®n April 5, 2012; and
(ii) an option to purchase 10,500 shares in lieaash compensation for services, with 50% vestimgédiately and the remaining
50% vesting on December 31, 2011. One-half of efithe options issued to Dr. Hung did not vest wede forfeited because his
term of service expired before the applicable westiate

4 The aggregate number of shares underlyinganding option awards as of December 31, 2011 \iaasHung, 89,139 shares; Mr.
Jorden, 81,269 shares; Ms. Maderis 23,423 shareRighman, 142,039 shares; and Mr. Seaman, 14%53%s

(5) Mr. Jorden was appointed as Acting Chief FinanOitiicer on August 15, 201.

(6) Compensation for services as chair of the Audit Gittee.
@) Ms. Maderis was elected as a director at the Oct®be2011 annual meeting of sharehold
(8) As compensation for Board services, Ms. Maders issued the following three options on Oct@er2011 to purchase shares of

our common stock at an exercise price of $1.05pare, the market value on the date of grantn(dgtion to purchase 20,000
shares, with 33.33% vesting immediately upon gr@dit33% vesting on October 27, 2012 and 33.33%ngeen October 27, 2013;
(ii) an option to purchase 1,667 shares, with 5@¥timg immediately upon grant and the remaining 5@%ting on April 5, 2012;
and (iii) an option to purchase 1,756 shares indiecash compensation for services, with 50% mgdtnmediately and the
remaining 50% vesting on December 31, 2(

Standard Compensation Arrangements

Employee directors do not receive any compensétioservices as a member of our Board. We reimbowsalirectors for travel ar
lodging expenses in connection with their attendaatdBoard and committee meetings. As compenstdidheir services on our Board, in
2011 our non-employee directors were issued optmpsirchase shares of Opexa common stock in fieash compensation. Each option is
granted with an exercise price equal to the fairketavalue of Opexa’s common stock on the daterafigand is issued either fully vested or
with a vesting schedule over a period of time uprte year (or up to two years in the case of aralrgrant to a new director). In addition,
during 2011 we paid a quarterly retainer of $15,80€ash to Mr. Jorden for his service as chawmwfAudit Committee.

Communications to the Board of Directors

The Board of Directors has adopted the followintigydfor shareholders who wish to communicate aoyoern directly with the
Board of Directors. Shareholders may mail or deltheir communication to our principal executivéicds, addressed as follows:

Addressee (*)
c/o Secretary
Opexa Therapeutics, Inc.
2635 Technology Forest Blvd.
The Woodlands, TX 77381

*Addressees: Board of Directors; Audit Committeaghs Board of Directors; Nominating and Corporate/€&nance Committee of
the Board of Directors; Compensation CommitteenhefBoard of Directors; name of individual director.

Copies of written communications received at sutdrass will be forwarded to the addressee as sopnaaticable.




AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors cuathg consists of Ms. Maderis and Messrs. Richmath S@aman, all of whom are
independent, non-employee directors.

The Audit Committee operates under a written chatepted by the Board, which is evaluated annualig Audit Committee
selects, evaluates and, where deemed appropegtaces the Company’s independent auditors. Thét ainmittee also pre-approves all
audit services, engagement fees and terms, apérafiitted non-audit engagements, except for ced@iminimus amounts.

Management is responsible for the Company’s interoiatrols and the financial reporting process. Tmenpany’s independent
auditors are responsible for performing an indepabhdudit of Opexa’s consolidated financial statetsi@ accordance with auditing
standards generally accepted in the United StdtAmerica and issuing a report on Opexa'’s constdiddinancial statements. The Audit
Committee’s responsibility is to monitor and oversieese processes.

In this context, the Audit Committee has reviewleel Company’s audited financial statements for fi2641 and has met and held
discussions with management and MaloneBailey, th® Company’s independent auditors. Managemengsepted to the Audit Committee
that the Company’s consolidated financial stateséortfiscal 2011 were prepared in accordance adttounting principles generally
accepted in the United States of America, and tha@it"Committee discussed the consolidated finarsta@tbments with the independent
auditors. The Audit Committee also discussed witddvieBailey, LLP the matters required to be diseddsy the Statement on Auditing
Standards No. 61, as amended, as adopted by tlie Bolmpany Accounting Oversight Board (PCAOB) inl®3200T.

MaloneBailey, LLP also provided to the Audit Comtimé the written disclosures and the letter requinedpplicable requirements
the PCAOB regarding the independent accountantinmonications with the Audit Committee concerninddpendence, and the Audit
Committee discussed with MaloneBailey, LLP the acting firm’s independence.

Based upon the Audit Committee’s discussion witmaggement and MaloneBailey, LLP, and the Audit Cotteeis review of the
representation of management and the report of hd&ailey, LLP to the Audit Committee, the Audit Canittee recommended to the Board
of Directors that the audited consolidated finahstatements be included in the Company’s AnnugddReon Form 10-K for the fiscal year
ended December 31, 2011 filed with the SEC.

Submitted by the Audit Committee of the

Board of Directors of Opexa Therapeutics, Inc.:
David E. Jorden (former Audit Committee member)
Gail J. Maderig

Michael S. Richman

Scott B. Seama

1 Mr. Jorden resigned from the Audit Committeefaigust 15, 2012 (concurrent with his appointmenfeting Chief Financial Officer of
the Company) but did participate in the review esmbmmendation regarding our 2011 financial statém

2 Ms. Maderis was appointed to the Audit CommitteeAagust 15, 2012 and did not participate in théaevand recommendation regard
our 2011 financial statemen




PROPOSAL 2
APPROVAL OF AN AMENDMENT TO THE COMPANY'S RESTATED CERTIFICATE OF FORMATION TO EFFECT A
REVERSE STOCK SPLIT

Our shareholders are being asked to act upon agabf® approve a reverse stock split of all ofdbtstanding shares of common
stock of the Company at a ratio of not less thdord2 and not more than 1-for-4, with our Boardofectors having the discretion and
authority to determine at which ratio to effect theerse stock split, if at all (each, the “Reve®seck Split”). If this proposal is approved, the
Board will have the authority, but not the obligatj in its sole discretion, and without any furtaetion on the part of the shareholders, to
select a reverse split ratio and to effect the Rev&tock Split by filing with the Secretary of 8taf the State of Texas a Certificate of
Amendment to the Company’s Restated Certificateasfmation. The Board will also have the abilitydigcline to file the Certificate of
Amendment if it determines that the Reverse Stqak B not in the best interests of the Company.

If this proposal is approved and the Board decidedfect the Reverse Stock Split, then all ofdhiéstanding shares of common
stock on the date of the Reverse Stock Split vélabtomatically converted into a smaller numbeshafres, at the ratio selected by the Board,
as more fully described below. Except for adjusttaehat may result from the treatment of fractl@ieares as described below, each
shareholder will hold the same percentage of comstock outstanding immediately following the ReeeBtock Split as that shareholder
held immediately prior to the Reverse Stock Splihe number of authorized shares of our commorksiad preferred stock will remain the
same following the Reverse Stock Split, thus theeRee Stock Split will have the effect of incregsthe number of authorized but unissued
shares of our common stock. There are no shamsrgfreferred stock currently outstanding.

The form of the Certificate of Amendment to effdat Reverse Stock Split is attached hereto as Afipén The following
discussion is qualified in its entirety by the fidkt of the Certificate of Amendment, which is déigy incorporated by reference. We are
proposing that the Board have the discretion tect¢he Reverse Stock Split ratio from within ag@jrather than proposing that shareholders
approve a specific ratio at this time, in ordegiee the Board the flexibility to implement a ReseiStock Split at a ratio that reflects the
Board'’s then-current assessment of the factorgitbestcbelow under “Determination of Reverse Stopkt&Ratio.” If the Board decides to
implement a Reverse Stock Split, the Company vldlthe Certificate of Amendment with the SecretafBtate of the State of Texas and the
Reverse Stock Split will be effective when it iedi with the Secretary of State of the State ofaBexr such later time as is chosen by the
Board and set forth in the Certificate of Amendment

Purpose of the Reverse Stock Split

The Board’s primary objective in proposing the ReeeStock Split is to raise the per share tradimgepf the common stock. The
Board believes that the Reverse Stock Split wglitein a higher per share trading price, whicimisnded to enable the Company to maintain
the listing of the common stock on the NASDAQ Cabiflarket and generate greater investor interegtarCompany.

On February 10, 2012, we received a letter fromligtieg qualifications department staff of the NBSQ Stock Market notifying us
that for the prior 30 consecutive business day®ith@rice of our common stock had closed belovd@her share, the minimum closing bid
price required by the continued listing requirensesftNASDAQ listing rule 5550(a)(2). We were inity provided 180 calendar days, or
until August 8, 2012, to regain compliance with theimum bid price rule. On August 1, 2012, we resfed an additional 180-day grace
period to regain compliance with NASDAQ's minimurd Iprice requirement because our stock had cordinoiérade below the $1.00
minimum closing bid price. NASDAQ staff grantedr @xtension request on August 9, 2012, and we rexe intil February 4, 2013 to
achieve compliance with this listing standard (iby. our common stock maintaining a closing bid@mf $1.00 per share or more for a
minimum of ten consecutive business days durin@tiditional grace period, or such longer periotroé as the NASDAQ staff may
require).
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The Board believes that maintaining the listinghef common stock on the NASDAQ Capital Market ithi@ best interests of the
Company and our shareholders. If the common stagk welisted from the NASDAQ Capital Market, theaBd believes that the liquidity in
the trading market for the common stock could eificantly decreased, which could reduce the trggtirice. If the Reverse Stock Split is
approved by our shareholders and implemented bRdlaed, we expect to satisfy the $1.00 per shareénmim bid price requirement for
continued listing. However, despite the approvahef Reverse Stock Split by our shareholders apteimentation by the Board, there is no
assurance that the Reverse Stock Split will réawdur meeting the $1.00 minimum bid price requiesitn The common stock could also be
delisted from the NASDAQ Capital Market due to €aiture to comply with one or more other NASDAQilig rules.

The Board further believes that an increased gpoicke may encourage investor interest and imprbeenarketability of our
common stock to a broader range of investors, lamgl énhance liquidity. Because of the trading Wajabften associated with low-priced
stocks, many brokerage firms and institutional gtees have internal policies and practices thaeeiprohibit them from investing in low-
priced stocks or tend to discourage individual lkerskirom recommending low-priced stocks to thestomers. Some of those policies and
practices pertain to the payment of brokers’ comsiiss and to time-consuming procedures that fundbanake the handling of lowericed
stocks unattractive to brokers from an economicdytaint. Additionally, because brokers’ commissiondower-priced stocks generally
represent a higher percentage of the stock prar@ ¢bmmissions on higher-priced stocks, the cusieate price of the common stock can
result in an individual shareholder paying tranisactosts that represent a higher percentage alfsbare value than would be the case if our
share price were substantially higher. This faotay also limit the willingness of institutions tanshase our stock. The Board believes that
the anticipated higher market price resulting frafReverse Stock Split could enable institutionaésiors and brokerage firms with such
policies and practices to invest or handle tradiingur common stock.

Although we expect the Reverse Stock Split wilutes an increase in the market price of our commatock, the Reverse Stock
Split may not increase the market price of our camrstock in proportion to the reduction in the nembf shares of our common stock
outstanding or result in a permanent increasedmithrket price, which is dependent upon many factocluding our performance, prospects
and other factors detailed from time to time in ceports filed with the Securities and Exchange @ission. The history of similar Reverse
Stock Splits for companies in like circumstancegaised. If the Reverse Stock Split is effected #relmarket price of our common stock
declines, the percentage decline as an absolutberand as a percentage of our overall marketalggation may be greater than would
occur in the absence of a Reverse Stock Spilit.

Determination of Reverse Stock Split Ratio

The ratio of the Reverse Stock Split, if approvad amplemented, will be a ratio of not less thafot2 and not more than 1-fa;-as
determined by the Board in its sole discretiondétermining the Reverse Stock Split ratio, the Boaitl consider numerous factors
including:

the historical and projected performance of our iwam stock

prevailing market condition:

general economic and other related conditions jiregan our industry and in the marketpla

the projected impact of the selected ReversekSptit ratio on trading liquidity in our commorosk and our ability to
continue our common sta’s listing on the NASDAQ Capital Marke

e our capitalization (including the number of shasésur common stock issued and outstandi

e the prevailing trading price for our common stockl éhe volume level thereof, a

e potential devaluation of our market capitalizataena result of a Reverse Stock S

The purpose of asking for authorization to impletrthe Reverse Stock Split at a ratio to be detesohiny the Board, as opposed 1
ratio fixed in advance, is to give the Board thexitbility to take into account then-current markenditions and changes in price of our
common stock and to respond to other developmbatsiiay be deemed relevant when considering theppate ratio.

Effects of Reverse Stock Split

A reverse stock split refers to a reduction inthenber of outstanding shares of a class of a catjpor's capital stock, which may be
accomplished, as in this case, by reclassifyingamdbining all of our outstanding shares of comrstmtk into a proportionately smaller
number of shares. For example, if our Board dedidésnplement a 1-for-2 Reverse Stock Split of coimmon stock, then a shareholder
holding 2,000 shares of our common stock befordRineerse Stock Split will instead hold 1,000 sharfesur common stock immediately
after the Reverse Stock Split. Each shareholdedp@tionate ownership of our outstanding sharesaimon stock will remain the same,
except that shareholders that would otherwise vedeactional shares as a result of the ReversekSplit will receive cash payments in lieu
of fractional shares. All shares of our common lstedl remain fully paid and non-assessable.
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Because no fractional shares will be issued, heldeour common stock could be eliminated in then¢¢hat the proposed Reverse
Stock Split is implemented. However, we are noppeing the Reverse Stock Split as the first step‘igoing private” transaction. As of
August 31, 2012, we had approximately 17 registesedrd holders who held fewer than five sharesunfcommon stock, out of a total of
approximately 258 registered record holders. Tloeegfwe believe that a Reverse Stock Split, evappifoved and implemented at a ratio of
1-for-4, would have no significant effect on themwher of record holders of our common stock.

Effect on Outstanding Common Stock
The following table illustrates the effects of &ot-2, 1-for 3 and 1-for-4 Reverse Stock Splittheut giving effect to any

adjustments for fractional shares of our commonlkston our outstanding shares of common stock #imer @quity securities as of August 31,
2012:

Prior to
Reverse
Stock Split 1-for-2 1-for-3 1-for-4
Common stock
Outstanding 23,048,48 11,524,24 7,682,82! 5,762,12;
Issuable pursuant to outstanding equity aw 3,278,22. 1,639,11. 1,092,74. 819,55t¢
Issuable pursuant to outstanding warr: 12,401,63 6,200,82! 4,133,88! 3,100,411
Issuable if all outstanding 12% convertible secyyemnissory note ~ 5,106,25! 2,553,12! 1,702,08 1,276,56.

were converted to Series A convertible preferredkstvhich
was then ultimately converted into common st

Effect on Outstanding Options and Warrants

If the Reverse Stock Split is implemented, the nend§ shares of common stock subject to outstandjptippns and warrants issued
by the Company, and the number of shares reseorddtfire issuance under the Company’s 2010 Stocéritive Plan and 2004
Compensatory Stock Option Plan, will be reducedhigysame ratio as the reduction in the outstanstiages. Correspondingly, the exercise
price for individual outstanding options and watsawill, on a per share basis, be proportionaltyréased (i.e., the aggregate exercise price
for all outstanding options and warrants will bafiected, but following a Reverse Stock Split segkrcise price will apply to a reduced
number of shares). As of the record date for thaual Meeting, there were outstanding (i) stockamst to purchase an aggregate of
3,278,222 shares of common stock at a weightedigeezxercise price of $1.39 per share, and (iiyamés representing the right to acquire
aggregate of 12,401,639 shares of common stockvatghted average exercise price of $1.72 per sha®iming, for example, a 1-for-2
Reverse Stock Split, the number of shares coveyamitstanding options and warrants will be reducedne-half the number currently
issuable, and the exercise price will be incredmsetivo times the current exercise price.

Effect on Outstanding 12% Convertible Secured Pronssory Notes and Authorized but Unissued Shares oéBes A Convertible
Preferred Stock

No shares of our Series A convertible preferredistave ever been issued or are currently outstgndf the Reverse Stock Split is
implemented, the number of shares of common statckwhich each share of Series A convertible pretestock can be converted will be
reduced by the same ratio as the reduction intitanding shares. At the current Series A coiblerpreferred conversion price of $0.80,
each share of Series A convertible preferred stockirrently convertible into 125 shares of comrmstotk. Assuming, for example, a 1-for-2
Reverse Stock Split, the number of shares of comstark issuable upon conversion of each shareraésSA convertible preferred stock w
be reduced to one-half the number currently isejail62.5 shares, and the conversion price wilhbeeased by two times the current price,
or $1.60.
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If the Reverse Stock Split is implemented, the nends shares of common stock issuable if all ontitag 12% convertible secured
promissory note were converted to Series A corlerpireferred stock, which was then ultimately @mted into common stock, will be
reduced by the same ratio as the reduction intiteanding shares. As of the record date for theual Meeting, an aggregate principal
amount of $4,085,000 of the convertible secureésate outstanding, which, at the current $100d2@ conversion price, could be conver
into an aggregate of 40,850 shares of Series Aartible preferred stock. As described above, etctivrent Series A convertible preferred
stock conversion price of $0.80, each share oeSekiconvertible preferred stock is currently catibke into 125 shares of common
stock. The aggregate 40,850 shares of Series Yectivle preferred stock currently issuable uponvession of all outstanding convertible
secured notes is ultimately convertible into anraggte of 5,106,250 shares of common stock. Assynfor example, a 1-for-2 Reverse
Stock Split, the number of shares of common steslable if all outstanding convertible secured s1atere converted to Series A convertible
preferred stock, which was then ultimately conveértdo common stock, will be reduced to one-hadf tumber currently issuable, or
2,553,125 shares, and the conversion price wilhbeeased by two times the current price, or $1.60.

No Fractional Shares

No fractional shares of common stock will be issiredonnection with the Reverse Stock Split. Ibagsult of the Reverse Stock
Split, a shareholder of record would otherwise tefdactional share, the shareholder will receiwash payment in lieu of the issuance of
such fractional share in an amount per share équhé closing price per share on the NASDAQ Cépiiarket on the trading day
immediately preceding the effective date of thedse Stock Split (as adjusted to give effect toRbgerse Stock Split), without interest. The
ownership of a fractional interest will not giveetholder thereof any voting, dividend or other tigkcept to receive the cash payment
therefore.

Shareholders should be aware that, under the ddelnesaof the various jurisdictions where sharekoddeside, where we are
domiciled and where the funds will be depositednsuaue for fractional interests that are not tine&imed after the effective time may be
required to be paid to the designated agent fdn each jurisdiction. Thereafter, shareholders otiss entitled to receive such funds may
have to seek to obtain them directly from the statehich they were paid.

Accounting Matters

The par value of the shares of our common stooktighanging as a result of the implementatiorhefReverse Stock Split. Our
stated capital, which consists of the par valuespare of our common stock multiplied by the aggtegqiumber of shares of our common
stock issued and outstanding, will be reduced ptapwately on the effective date of the Reverses®plit. Correspondingly, our additional
paid-in capital, which consists of the differen@vizeen our stated capital and the aggregate anpaichto us upon the issuance of all
currently outstanding shares of our common stodkpe increased by a number equal to the decrieestated capital. Further, net loss per
share, book value per share and other per shareraswill be increased as a result of the RevetsekSSplit because there will be fewer
shares of common stock outstanding.

Implementation of Reverse Stock Split; Certificateof Amendment

If our shareholders approve this proposal, andtherd elects to effect the Reverse Stock Splitwilidfile the Certificate of
Amendment included as Appendix A to this proxyestag¢nt (as completed to reflect the reverse stolikrapio as determined by the Board
its discretion, within the range of not less thafort2 and not more than 1-for-4); provided, howevkat such text is subject to amendment to
include such changes as may be required by theeadfithe Secretary of State of the State of Texasas the Board deems necessary and
advisable to effect the Reverse Split. The Cedtaof Amendment will become effective when itiisd with the Secretary of State of the
State of Texas or such later time as is set forthe Certificate of Amendment.

13




Possible Disadvantages of Reverse Stock Split

Even though the Board believes that the potentiehatages of the Reverse Stock Split outweigh asgddantages that might result,
the following are some of the possible disadvardagfea Reverse Stock Split:

The reduced number of shares of our common statktieg from a Reverse Stock Split could adversélgct the liquidity of our
common stock.

A Reverse Stock Split could result in a significdataluation of our market capitalization and ttaeling price of our common stoc
on an actual or an as-adjusted basis, based axgiegience of other companies that have effectegiRe Stock Splits.

A Reverse Stock Split may leave certain sharehsldéh one or more “odd lots,” which are stock hiofgs in amounts of less than
100 shares of our common stock. These odd lotsheayore difficult to sell than shares of commorcktim even multiples of 100.
Additionally, any reduction in brokerage commissi@asulting from the Reverse Stock Split, as dsedsbove, may be offset, in whole o
part, by increased brokerage commissions requirée tpaid by shareholders selling odd lots crebyetthe Reverse Stock Split.

There can be no assurance that the market priceepeshare of our common stock after the ReversekSplit will remain
unchanged or increase in proportion to the redndtidhe number of old shares of our common stagktanding before the Reverse Stock
Split. For example, based on the closing markegepof our common stock on October 3, 2012 of $@&dshare, if the shareholders approve
this proposal and the Board selects and impleneseRisverse Stock Split ratio of 1-for-2, there camb assurance that the post-split market
price of our common stock would be $1.48 per sbaigreater. Accordingly, the total market capitafian of our common stock after the
proposed Reverse Stock Split may be lower thanottaé market capitalization before the proposedd®ey Stock Split and, in the future, the
market price of our common stock following the ReseeStock Split may not exceed or remain highem thea market price prior to the
proposed Reverse Stock Split.

While the Board believes that a higher stock pni@g help generate investor interest, there carol@ssurance that the Reverse
Stock Split will result in a per share price thall attract institutional investors or investmentfis or that such share price will satisfy the
investing guidelines of institutional investorsimvestment funds. As a result, the trading liquidif our common stock may not necessarily
improve.

If the Reverse Stock Split is effected and the rpkice of our common stock declines, the perggntiecline may be greater than
would occur in the absence of a Reverse Stock. 9 market price of our common stock will, howewdso be based on our performance
and other factors, which are unrelated to the nurabshares outstanding.

Because the Reverse Stock Split will not affectrthmber of authorized shares of common stock deped stock, a Reverse Stock

Split will have the effect of increasing the numbéauthorized but unissued shares of our commurkstThe issuance in the future of
additional authorized shares may have the effedtlofing the earnings per share and book valueshare, as well as the stock ownership and
voting rights, of the currently outstanding shasesommon stock. We have financed the Companyé&satjpns to date through the sale of
common stock as well as securities exercisablerfaonvertible into common stock, and we may sedlitonal shares of common stock as
well as securities exercisable for or convertint® icommon stock in subsequent public or privaterfgs. However, the Company has a
substantial number of authorized but unissued starailable in the absence of the Reverse Stodk(Sel, more than 50,000,000 such sh
were available as of the record date for the AnMeting, even after allocating shares for all tartding equity awards, warrants and
convertible notes) and we currently have no spepifins to issue the additional authorized shdratsvtill result from the Reverse Stock Sj

In addition, the effective increase in the numtesughorized but unissued shares of common staidtieg from the Reverse Stock
Split may be construed as having an anti-takedffecte Although we are not proposing the ReverselSSplit for this purpose, we could,
subject to the Board’s fiduciary duties and apjtliedaw, issue such additional authorized shargsitohasers who might oppose a hostile
takeover bid. Such a use of these additional aizé shares could render more difficult, or digege, an attempt to acquire control of the
company through a transaction opposed by the Board.
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Effect on Beneficial Holders of Common Stock (i.eshareholders who hold in “street name”)

Upon the effectiveness of the Reverse Stock Spditintend to treat shares of common stock heldhiayeholders in “street name,”
through a bank, broker or other nominee, in theesaranner as registered shareholders whose shatemafon stock are registered in their
names. Banks, brokers or other nominees will beeuoted to effect the Reverse Stock Split for theineficial holders holding the common
stock in “street name.” However, these banks, lmoke other nominees may have different procedias registered shareholders for
processing the Reverse Stock Split and making payfoefractional shares. If a shareholder holdareb of common stock with a bank,
broker or other nominee and has any questiondsrrélyard, shareholders are encouraged to cohticttank, broker or other nominee.

Effect on Registered “Book-Entry” Holders of CommonStock (i.e., shareholders that are registered omé transfer agent’s books and
records but do not hold certificates)

Some of our registered holders of common stock nwdg some or all of their shares electronicallypook-entry form with our
transfer agent. These shareholders do not havk stotificates evidencing their ownership of thenooon stock. They are, however, provic
with a statement reflecting the number of shargstered in their accounts.

If a shareholder holds registered shares in boti-éorm with the transfer agent, no action neexbéd taken to receive post-Reverse
Stock Split shares or cash payment in lieu of aagtfonal share interest, if applicable. If a shaider is entitled to post-Reverse Stock Split
shares, a transaction statement will automatidmlgent to the shareholder’s address of recordatidg the number of shares of common
stock held following the Reverse Stock Split.

If a shareholder is entitled to a cash paymeriein f any fractional share interest, a check ballmailed to the shareholder’s
registered address as soon as practicable afteffdutive date of the Reverse Stock Split. By sigrand cashing the check, shareholders will
warrant that they owned the shares of common dtorakehich they received a cash payment. The caghpat is subject to applicable fede
and state income tax and state abandoned propersy |

Effect on Certificated Shares

Upon the Reverse Stock Split, our transfer ageltaet as our exchange agent and act for holdecewimon stock in implementing
the exchange of their certificates.

Commencing on the effective date of a Reverse Skptik, shareholders holding shares in certificdtech will be sent a transmittal
letter by Continental Stock Transfer & Trust Comypahe transfer agent for the common stock. Thedelf transmittal will contain
instructions on how a shareholder should surrehideor her certificate(s) representing shares efchmmon stock (“Old Certificates”) to the
transfer agent in exchange for certificates repriésg the appropriate number of whole shares of-Reverse Stock Split common stock
(“New Certificates”). No New Certificates will besued to a shareholder until that shareholderurasralered all Old Certificates, together
with a properly completed and executed letter aismittal, to the transfer agent. No shareholdéwirequired to pay a transfer or other fee
to exchange the shareholder’s Old Certificates.

Shareholders will then receive a New Certificate¢presenting the number of whole shares of comstmek to which they are
entitled as a result of the Reverse Stock Splitilldarrendered, we will deem outstanding Old Giedies held by shareholders to be canc
and only to represent the number of whole shargesit Reverse Stock Split common stock to whicketshareholders are entitled.

Any Old Certificates submitted for exchange, whetiecause of a sale, transfer or other dispositf@tock, will automatically be
exchanged for New Certificates.

If an Old Certificate has a restrictive legend loa back of the Old Certificate(s), the New Ceréifeewill be issued with the same
restrictive legends that are on the back of the@ddificate(s).

If a shareholder is entitled to a payment in li€¢amy fractional share interest, such payment bélimade as described above under
“No Fractional Shares.”

Shareholders should not destroy any stock certifida(s) and should not submit any certificate(s) untirequested to do so.
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Federal Income Tax Consequences

The Reverse Stock Split of the common stock shooitstitute a “recapitalization” for U.S. federat@me tax purposes.
Accordingly, holders of common stock should nooigatze gain or loss upon the Reverse Stock Splig with respect to cash received in
lieu of a fractional share of common stock. A holslaggregate tax basis in the shares of the constomk received pursuant to the Reverse
Stock Split should equal the aggregate tax badiseo$hares of common stock surrendered (excluatiggportion of such basis that is
allocated to any fractional share of common stoakyl such shareholder’s holding period for theeshaf the common stock received should
include the holding period for the shares of themewn stock surrendered. Holders of common stoclklldhzonsult their tax advisors as to
application of the foregoing rules where sharesoofimon stock were acquired at different times alifférent prices.

A shareholder who receives cash in lieu of a fameti share of common stock pursuant to the Rex&isek Split should generally
recognize capital gain or loss in an amount equéie difference, if any, between the amount ohaaseived and the portion of the
shareholder’s tax basis in the shares of the constauk surrendered that is allocated to such fraatishare of common stock. Such capital
gain or loss should be long-term capital gain sslif the shareholder’s holding period for the cammstock surrendered in the Reverse Stock
Split exceeds one year at the time of the ReveieekSplit.

No Dissenters’ Rights

The holders of shares of common stock will havaliseenters’ rights of appraisal under Texas law ceutificate of formation or our by-laws
with respect to the Certificate of Amendment effieting a Reverse Stock Split.

Vote Required

In order to be adopted, this proposal must reciigaffirmative vote of the holders of a majorifytlee outstanding shares of
common stock entitled to vote on the Record Date.

The Board recommends a vote “FOR” the approval byte shareholders of an amendment to the Company’s Reated
Certificate of Amendment to effect the Reverse StacSplit.
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PROPOSAL 3
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Audit Committee selected MaloneBailey, LLP asralependent registered public accounting firraudit our financial
statements for the year ending December 31, 20d 2ezquests that the shareholders ratify such sefedh the event the shareholders fail to
ratify the appointment, the Audit Committee of B@ard will consider it as a direction to selectesthuditors for the subsequent year. Even if
the selection is ratified, the Board at its disoretnay direct the appointment of a different inglegent accounting firm at any time during the
subsequent year if the Board determines that swtiaage would be in the best interests of Opexaoangdhareholders.

We are asking shareholders to ratify the seleaifdialoneBailey, LLP as our registered indepengeritlic accounting firm for the
fiscal year ending December 31, 2012. A represiestaf MaloneBailey, LLP is expected to be presarthe Annual Meeting, will have an
opportunity to make a statement if the represematesires but is not expected to do so, and isa&d to be available to respond to
appropriate questions.

Audit Fees

The following table presents the estimated aggesfggs billed by MaloneBailey, LLP for servicesfpamed during our last two
fiscal years.

Years Ended
December 31,

2011 201C
Audit fees® $75,00( $74,18!
Tax fees@ $3,75( $10,41(
All other fees® $18,02: $7,34(

$96,77. $91,93!

Q) Audit fees include professional services reéaddor (i) the audit of our annual financial statnts for the fiscal years ended
December 31, 2011 and 2010, (ii) the reviews offithencial statements included in our quarterlyorépon Form 10-Q for such
years and (iii) the issuance of consents and otfadters relating to registration statements wel f

(2) Tax fees include professional services relatingréparation of the annual tax retu

3) Other fees include professional services for revaéwarious filings and issuance of conse

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

The Board’s policy is to pre-approve all audit gramissible noraudit services provided by the independent audifidiese service
may include audit services, audit-related servitssservices and other services. Bpproval is generally provided for up to one yeat any
pre-approval is detailed as to the particular serer category of services and is generally sulbgeatspecific budget. The independent
auditors and management are required to periogdiogiort to the Board regarding the extent of smwiprovided by the independent auditors
in accordance with this pre-approval, and the feethe services performed to date. The Board nisy gre-approve particular services on a
case-by-case basis. The Audit Committee pre-appr208% of the tax services and other services geavby our independent auditors
during the last two fiscal years.

The Board recommends a vote “FOR” the ratificationof the selection of MaloneBailey, LLP as our indepelent registered
public accounting firm for the fiscal year ending December 31, 2012.
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EXECUTIVE OFFICERS

Our executive officers are elected by the BoarBioéctors and serve at the discretion of the Bo@ut. executive officers are as
follows:

Name Age Position

Neil K. Warma 49 President, Chief Executive Officer and Direc

David E. Jordel 50 Acting Chief Financial Officer and Direct

Donna R. Rill 58 Senior Vice President of Operations and Qualityt&ys

Jaye L. Thompson, Ph.I a7 Senior Vice President of Clinical Development aretjlatory Affairs

The following biographical information is for MsilRand Dr. Thompson (see Proposal 1 for biographicformation for
Messrs. Warma and Jorden):

Donna R. Rill has served as Senior Vice President of Operatioti€Qaality Systems since January 2009. From Nove2®@4 unti
January 2009, she served as Vice President of @masaFrom April 2003 to November 2004, she wasdhector of quality systems and
process development at Opexa Pharmaceuticals-tom November 1997 to April 2003, she was the dlireaf translational research for the
Center for Cell & Gene Therapy at Baylor CollegeMadicine. Ms. Rill has worked to design and qyatMP Cell & Gene Therapy
Laboratories, GMP Vector Production facilities, arrdnslational Research Labs at St. Jude Childieasearch Hospital, Texas Children’s
Hospital, and Baylor College of Medicine. Ms. Rékeived her B.S. in Medical Technology from thevédrsity of Tennessee, Memphis.

Jaye L. Thompson, Ph.D.has served as Senior Vice President of Clinicaldimyment and Regulatory Affairs since November
2009. From April 2006 to September 2009, Dr. Thoompserved as Senior Vice President of Regulatodykanerging Technologies for
inVentiv Clinical Solutions, LLC a subsidiary of\fientiv Heath, Inc., a publicly traded company pding a wide range of services to the
pharmaceutical industries. inVentiv Health acquiB¢tNERGOS, Inc., the company founded in 1991 byThiompson. SYNERGOS was a
contract research organization helping companiegentwrough the clinical and regulatory hurdles mfduct development. Dr. Thompson
received a doctorate and master degree in Biastatfsom the University of Texas Health Sciencentée, School of Public Health, and a E
in Applied Mathematics from Texas A&M University.

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

The Compensation Committee of our Board adminisiarexecutive compensation program. The Compars@ommittee is
composed entirely of independent directors.

The general philosophy of our executive compensgifogram is to align executive compensation wigfexa’s business objectives
and the long-term interests of our shareholdergh@ibend, the Compensation Committee believesutixeccompensation packages we
provide to our executives, including the Named Eixiee Officers, should include both cash and stbaked compensation that reward
performance as measured against established goalddition, we strive to provide compensation fkatompetitive with other
biopharmaceutical and biotechnology companies hatitill allow us to attract, motivate, and retgumlified executives with superior talent
and abilities.

Our executive compensation is designed to rewantbaement of our corporate goals. In 2011, our caae goals included, but
were not limited to: (i) advancement of our clididavelopment program; (ii) advancing our reseanctt development programs;
(i) obtaining additional financing as needed;) (®trengthening our balance sheet and (v) assegnalimorld class management team. This
focus allows us to reward our executives for thelies in creating value for our shareholders.
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The Role of the Compensation Committee

The Compensation Committee has the primary authtritietermine our compensation philosophy andtaldish compensation for
our executive officers. The Compensation Commitiegrsees our compensation and benefit plans andgsgladministers our stock option
plan; reviews the compensation components providedir officers, employees, and consultants; grapt®ns to purchase common stock to
our officers, employees, and consultants; and ves/end makes recommendations to the Board regaatlifirms of compensation to be
provided to the members of the Board.

The Compensation Committee generally sets thalmiimpensation of each executive. The Compens@&tonmittee annually
reviews and in some cases adjusts compensati@xéautives. Although, the Chief Executive Officeoyides recommendations to the
Compensation Committee regarding the compensafitremther executive officers, the Compensatiom@ittee has full authority over all
compensation matters relating to executive officers

Elements of Executive Compensation

Although the Compensation Committee has not adogmgdormal guidelines for allocating total compatisn between equity
compensation and cash compensation, it strivesatotain a strong link between executive incentized the creation of shareholder value.
Therefore, we emphasize incentive compensationdridrm of stock options rather than base salary.

Executive compensation consists of the followirgnents:

Base Salary. Base salaries for our executives are generallybsit@d based on the scope of their responsitsiliteking into
account what the Compensation Committee believes tbased on its general business experience atitivgp market compensation paid by
other companies for similar positions and recogujziost of living considerations. Prior to makitgriecommendations and determinations,
the Compensation Committee reviews each executive’s

e historical pay levels
e past performance; ar
e expected future contribution

The Compensation Committee does not use any plarticulices or formulae to arrive at each execugivecommended pay level.
Evaluations of past performance are made on dlgtguoalitative basis, and may include such factwdeadership performance, contribution
to the officer group, overall performance, contins@mprovements, and other appropriate measuresaking decisions as to the base
salaries of our executive officers, the Compensaflommittee does not engage in benchmarking byguspecific compensation data about
other companies as a reference point.

Annual Cash Incentive Bonus. As described below under “Executive Employmente&gnents,” each of the employment
agreements we have entered into with our NamedHixecOfficers provides the officer with the opponity to earn a cash bonus up to a
stated percentage of his or her base salary bgeedabjectives and milestones to be agreed uponadlgrby our Board and Chief Executive
Officer.

Equity Awards. We also use long-term incentives in the form otktoptions. Employees and executive officers gdlyereceive
stock option grants at the commencement of employm@ed periodically receive additional stock optgrants, typically on an annual basis.
We believe that stock options are instrumentalignang the long-term interests of our employeed arecutive officers with those of the
shareholders because such individuals realize gaiysif the stock price increases. Stock optiolss &elp to balance the overall executive
compensation program, with base salary providiragtsterm compensation and stock options rewardkegetives for long-term increases in
shareholder value.

Options are generally granted through our 2010kSiimeentive Plan, the successor to our 2004 CongiensStock Option Plan, tr

authorizes us to grant options to purchase shdesnamon stock to our employees, directors and witarsts. The Compensation Committee
reviews and approves stock option awards to exexofficers in amounts that are based upon a regigvassessment of:
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e individual performance
e each executiV's existing lon-term incentives; an
e retention consideration

Periodic stock option grants are made at the discref the Compensation Committee to eligible emgpks and, in appropriate
circumstances, the Compensation Committee consildenecommendations of members of management,asutte Chief Executive Office
In determining the amount of any equity award,@lmenpensation Committee gives subjective considmrat our Named Executive Officers’
contributions towards the achievement of our gdal2011, each Named Executive Officer was awasieck options in the amount indica
in the table entitled “2011 Grants of Plan Basedh/dg.” Stock options are granted with an exercise pricskip the fair market value of ¢
common stock on the day of grant and typically vatibly over a three-year period.

Severance Arrangements. As described below under “Executive Employment Agnents,” each of the employment agreements we
have entered into with our Named Executive Offiqgamsrides the officer with certain severance priodecarrangements in the event the
officer’s employment is terminated by the Boardhwitt cause. In such event, the officer will reegdvseverance payment equal to a stated
number of months of base salary, subject to cedairditions and the execution and delivery of aegalrelease and waiver of claims in our
favor. We believe the provisions of these severantangements are consistent with the principglotibes of our compensation programs,
appropriate for the level of service provided bgteaxecutive, and provide an important “safety nie¢it allows each executive to focus on
our business and pursue the course of actionghatthe best interests of our shareholders byialieg some potential concerns regarding
their personal financial well-being in the eventagermination.

Section 162(m) Policy

Section 162(m) of the Code limits the tax dedubitibby public companies of compensation in exaafs$1 million paid to certain
executive officers. These officers include any esyipe who, as of the close of the taxable yeahdptincipal executive officer, and any
employee whose total compensation for the taxadéde is required to be reported to shareholdersrthdeExchange Act by reason of such
employee being among the three highest compenséiteers for that taxable year, other than the gipal executive officer or the principal
financial officer. However, compensation which diies as “performance-based” is excluded from thearflion limit if, among other
requirements, the compensation is payable only agtanment of pre-established, objective perforoeagoals under a plan approved by the
corporation’s shareholders.

It is our policy to qualify, to the extent reasol@lmur executive officers’ compensation for dechility under applicable tax law.
However, we intend to retain the flexibility necagsto provide total cash compensation in line witimpetitive practice, our compensation
philosophy, and our best interests. Therefore, g from time to time pay compensation to our exgeubfficers that may not be deductit

Executive Officer Compensation

The following table sets forth certain informatiooncerning compensation earned by or paid to cep@isons who we refer to as
our “Named Executive Officers” for services provdder the fiscal year ended December 31, 2011.Nzumed Executive Officers include
persons who (i) served as our principal executffieay or acted in a similar capacity during 201if),were serving at fiscal year-end as our
two most highly compensated executive officersgpthan the principal executive officer, whose ltotampensation exceeded $100,000, and
(iii) up to two additional individuals for whom disure would have been provided as a most hightypensated executive officer, but for
the fact that the individual was not serving aga@ecutive officer at fiscal year-end.
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2011 Summary Compensation Table

Options All Other

Name and Principal Position Year Salary Bonus Awards @) Compensation Total

Neil K. Warma 2011 $385,00C $50,000 $115,051 — $550,051
President, Chief Executive Officer, 2010 $362,083  $50,000 — — $412,083
Acting Chief Financial Officer

Donna R. Rill 2011 $200,00C $15,000 $38,350 — $253,35C
Senior Vice President of Operations 2010 $208,000 — — — $208,000
and Quality Systems

Jaye L. Thompson, Ph.I 2011 $200,00C $15,000 $38,350 — $253,35C
Senior Vice President of Clinical 2010 $200,000 — — — $200,000
Development and Regulatory Affairs

(1) Amounts in this column represent the aggregedet date fair value of awards computed in acmoecd with Financial Accounting

Standards Board Accounting Standards Codificatiopid 718. See Note 9 to our financial statemerdiided in our Annual Report
on Form 1K for assumptions underlying the valuation of egaitvards

Executive Employment Agreements

We entered into an employment agreement on Jun2008, with Neil K. Warma pursuant to which he ssrae our President and
Chief Executive Officer. Pursuant to the agreemehich automatically renews for 12-month periods, Warma is currently paid $396,550
per year. In addition, Mr. Warma is entitled to fbkowing: (i) an annual cash bonus of up to 50Phis base salary based upon milestones to
be agreed upon; (ii) a one-time payment of $50@3Mh and 25,000 shares of our common stock tcsbedsf and when the closing bid price
of our common stock equals or exceeds $4.00 faP8ecutive trading days; and (iii) a 10-year styotion to purchase 250,000 shares of
common stock with an exercise price of $1.01 paresthat vests 50,000 shares immediately and thadsmquarterly in equal amounts over
three years. In addition, we provided Mr. Warmahwélocation assistance and our standard benefitsngurance coverage as generally
provided to our management, as well as contragtdeimnification rights by reason of his serviceaaofficer and employee. If his
employment is terminated by the Board without caasalefined in the agreement, Mr. Warma will bétled to receive a severance payment
equal to 12 months of his base salary plus a payetgral to 30% of base salary in lieu of any pae&tionus, in addition any earned but
unpaid bonus. In addition, vesting of stock optiails accelerate in full . We will also reimburserMVarma for COBRA expenses for a 12-
month period, subject to a cap equal to Opexaisdstial contribution to employee health benefits. e effectiveness of a change in
control, as defined in the agreement, Mr. Warmanedeive 18 months of salary and COBRA reimbursgraed a payment equal to 45% of
base salary in lieu of any potential bonus, in dito any earned but unpaid bonus. In additiinjessting of options will accelerate in full.
Any payment or benefit Mr. Warma might receive upochange of control which would constitute a “ghrge paymenttinder Section 280
of the Internal Revenue Code will be reduced soohgo trigger excise tax under Section 4999 ohdDode. Mr. Warma’s agreement also
provides that for a 12-month period following hésrhination of employment, he will not engage ottipgrate in any competitive business or
solicit or recruit any of Opexa’s employees. Theesance and change of control benefits are sutgjddr. Warma executing and delivering a
general release and waiver of claims in favor oéxap
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We entered into an amended and restated employages¢ment with Donna R. Rill on April 21, 2010 whis effective as of April
1, 2010, pursuant to which Ms. Rill serves as @mi& Vice President of Operations and Quality 8yst. This agreement superseded Ms.
Rill's prior agreement. Ms. Rill is currently commated at the rate of $220,000 per annum andgiblelito receive an annual discretionary
bonus of up to 20% of her base salary per 12-mpatiod, based on the achievement of objectivegtmined by Opexa’s Board and Chief
Executive Officer. In addition, Ms. Rill receivesr standard benefits and insurance coverage a&sagnprovided to our management, as
well as contractual indemnification rights by reaed her service as an officer and employee. M. Rémployment may be terminated at
time voluntarily by her or without cause (as defirie the agreement) by the Board. If her employnietérminated by the Board without
cause, Ms. Rill will be entitled to receive a seware payment equal to six months of her base safatwesting for any unvested stock
options will accelerate by six additional montfihe severance benefits are subject to Ms. Rilligabieen continuously employed through
the termination event, executing and deliveringgaegal release and waiver of claims in favor of X@p@ot being in breach of the
employment agreement or Opexa’s proprietary inféiznaand inventions agreement, and not engagiraynactivity which is competitive
with Opexa during the term of the employment agme@nor while receiving the severance benefits. fithang of any payments to Ms. Rill
under the employment agreement is subject to aggbaequirements of Section 409A of the Code hnd¢lated Treasury Regulations.

We entered into an amended and restated employagez¢ment with Jaye L. Thompson, Ph.D., on Jun2@1, pursuant to which
Dr. Thompson serves as our Senior Vice Preside@tinical Development and Regulatory Affairs. Thigreement superseded Dr.
Thompson's prior agreement dated November 16, 20A9Thompson is currently compensated at theag$220,000 per annum and is
eligible to receive an annual discretionary bonfuspoto 20% of her base salary per 12-month petaded upon the achievement of
objectives as determined by Opexa’s Board and Ghietutive Officer. In addition, Dr. Thompson reess our standard benefits and
insurance coverage as generally provided to ouagement. Dr. Thompson’s employment may be termaéhat any time voluntarily by her
or without cause (as defined in the agreementhbyBoard. If her employment is terminated by themowvithout cause, Dr. Thompson will
be entitled to receive a severance payment equst tmonths of her base salary. In addition, inglient of a change of control (as defined in
the agreement) and Dr. Thompson’s employment mitexted without cause or Dr. Thompson resigns éardgreason (as defined in the
agreement) within 12 months of such change of ogridr. Thompson will be entitled to receive a sewee payment equal to six months of
her base salary and all unvested equity awardsmitiediately vest in full and become exercisablespant to their terms. The severance
benefits are subject to Dr. Thompson having beatirmaously employed through the termination evergcuting and delivering a general
release and waiver of claims in favor of Opexa,b®ng in material breach of the employment agregrmeOpexa’s proprietary information
and inventions agreement, and not engaging in efivityg which is competitive with Opexa during tterm of the employment agreement or
while receiving the severance benefits. The tinuhgny payments to Dr. Thompson under the employragreement is subject to applice
requirements of Section 409A of the Code and ttetae Treasury Regulations.

2011 Grants of Plan Based Awards

The following table presents information regardatgck options granted during the fiscal year erldedember 31, 2011 pursuant to
our 2010 Stock Incentive Plan to our Named Exeeuificers.

Number of

Securities Exercise Price  Grant Date

Underlying of Option Fair Value of
Name Grant Date Options Awards Options @)
Neil K. Warma 01/04/11 75,000 @ $1.56 $115,051
Donna R. Rill 01/04/11 25,000 @ $1.56 $38,350
Jaye L. Thompso 01/04/11 25,000 @ $1.56 $38,350

(1) Amounts in this column represent the aggregedet date fair value of awards computed in acmoecd with Financial Accounting

Standards Board Accounting Standards Codificatiopid 718. See Note 9 to our financial statemerdiided in our annual report
on Form 1K for assumptions underlying the valuation of egaitvards
(2) The shares vest quarterly over a t-year period from the grant da
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2011 Outstanding Equity Awards at Fiscal Year-End

The following table presents information regardiugstanding equity awards at December 31, 201&doh of the Named Executive
Officers.

Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option Option
Options (#) Options (#) Exercise Expiration
Name Exercisable Unexercisable Price Date
Neil K. Warma 250,00( — $1.01 06/16/18
150,00( — $0.22 01/16/19
66,66 33,3310 $2.0¢ 11/30/19
18,75( 56,25((1) $1.5¢€ 01/04/21
Donna R. Rill 6,00( — $7.0C 12/05/15
23,38( — $5.0C 04/20/16
32,00( — $5.47 06/18/17
3,00(¢ — $1.0¢ 05/06/18
33,00( — $1.17 06/26/18
40,00( — $0.22 01/16/19
8,39¢ — $0.47 02/06/19
33,33t 16,6671 $2.0¢ 11/30/19
6,25( 18,75(® $1.5¢€ 01/04/21
Jaye L. Thompso 33,33¢ 16,6671 $2.0¢ 11/30/19
6,25( 18,75(D) $1.5¢€ 01/04/21
(1) The shares vest quarterly over a t-year period from the grant da

Certain Relationships and Related Transactions

Entities affiliated with director Scott B. Seamanésted an aggregate of $1.3 million principal amido our 12% convertible
secured promissory notes which were issued invaterioffering of notes and warrants to purchaseeshaf our common stock pursuant to a
Note Purchase Agreement dated July 25, 2012. freggte of $4.085 million in principal amount ofe®was issued in the offering anc
currently outstanding. The notes mature on July2P34 and accrue interest at the rate of 12% mpeura, compounded annually. Interest is
payable semi-annually on June 30 and Decemberodimencing December 31, 2012, in either cash ostegid shares of our common stock
at our election. The notes are secured by sulislgrgll of our tangible and intangible assetsi &1 million of the proceeds is held in a
controlled account. Alkek & Williams Ventures Ligcts as the collateral agent for the notehold&he notes are convertible into a new class
of non-voting Series A convertible preferred staaltject to certain limitations and adjustmentsicilis ultimately convertible into common
stock. The warrants have an exercise price ofSfie2 share, a fivgear term and are exercisable for 75% of the nurabshares of commc
stock into which the notes are ultimately convéetilsubject to certain limitations and adjustmeriile investors have certain registration
rights relating to the shares of common stock ugihey the Series A convertible preferred stock #melwarrants. The Note Purchase
Agreement contains an expansion option wherebgZtirapany may request, upon certain conditions,tti@investors purchase additional
notes and warrants, subject to the consent of rolfeat least 75% of the issued notes.
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Convertible secured notes and warrants to purat@®enon stock were issued to investors affiliatethwir. Seaman in the
following amounts:

Principal Number of Share

Amount of Note Subject to Warrar
Alkek & Williams Ventures Ltd $500,00C 468,75C
Albert and Margaret Alkek Foundatic $300,00C 281,25C
DLD Family Investments, LL( $500,00C 468,75C

See footnotes 2, 4 and 6 to the “Beneficial Ownipr$lable”for a description of the relationship between ambiag Mr. Seaman al
each of these investors, each of whom is also afteéad owner of more than five percent of our gat&ling common stock.

Directors and executive officers David E. Jorded Beil K. Warma also participated in the note dffgrand invested $115,000 and
$15,000, respectively, and were issued warrarpsitchase 107,813 and 14,063 shares, respectively.

While the Audit Committee of our Board of Directasggenerally responsible for oversight and revidwny related person

transactions, an independent special committe@ioBoard reviewed and negotiated the terms of tmwertible secured note offering and
recommended that the offering be approved on belidife Company and our Board of Directors.
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SECURITY OWNERSHIP OF PRINCIPAL SHAREHOLDERS AND MA NAGEMENT

Beneficial Ownership

The following table sets forth, as of September2i,2, the number and percentage of outstandimgslod our common stock
beneficially owned by: (a) each person who is kndyrus to be the beneficial owner of more than $%uo outstanding shares of common
stock; (b) each of our directors and nomineesthig)Named Executive Officers; and (d) all curreneéctors and executive officers, as a gr
As of September 27, 2012, there were 23,048,48&sltd common stock issued and outstanding.

Beneficial ownership has been determined in acemelavith Rule 13® under the Exchange Act. Under this rule, cersamres ma
be deemed to be beneficially owned by more thanpengon (if, for example, persons share the poweote or the power to dispose of the
shares). In addition, shares are deemed to beibitlgfowned by a person if the person has thbtrtg acquire shares (for example, upon
exercise of an option or warrant) within 60 dayshaf date as of which the information is provid@edcomputing the percentage ownership of
any person, the amount of shares is deemed tadie¢he amount of shares beneficially owned by ggrhon by reason of such acquisition
rights. As a result, the percentage of outstandirayes of any person as shown in the followingetables not necessarily reflect the person’s
actual voting power at any particular date.

To our knowledge, except as indicated in the fom®¢o this table and pursuant to applicable conitppnoperty laws, the persons
named in the table have sole voting and investipewer with respect to all shares of common stockshas beneficially owned by them.

Beneficial Ownership Table

Number of Shares  Percentage of

Name and Address of Beneficial Owne®) Owned Class
Beneficial Owners of more than 5%:

Albert and Margaret Alkek Foundatic2 2,307,96/3 9.65%
Alkek & Williams Ventures Ltd®) 1,865,815) 7.7%%
DLD Family Investments, LL((®) 1,709,591 7.14%
Charles E. Sheec® 1,566,92:9) 6.62%
Visium Balanced Master Fund Lt(10) 1,411,782 6.0€%
Officers and Directors:

Scott B. Seama® 2,084,30(12) 8.6(%
David E. Jordel 1,400,31(13) 5.94%
Neil K. Warma 640,02414) 2.71%
Donna R. Rill 217,40(@5) 3
Michael S. Richma 157,33416) *
Jaye L. Thompso 74,3217 i3
Gail J. Maderis 32,0518 *
All directors and executive officers as a groupérsons)** 4,605,779 17.82%
* Less than 19

** Includes only current directors and officers segvimsuch capacity as of the date of the te

(1) Unless otherwise indicated in the footnotke,mailing address of the beneficial owner is cf@xa Therapeutics, Inc.,

2635 Technology Forest Boulevard, The Woodlandsa3&7381

(2) This information is based on the Schedule 23fiéd with the SEC on August 23, 2012, by Albartd Margaret Alkek Foundation
(the “Foundation”), Alkek & Williams Ventures, Ltd:Ventures”), Scott Seaman, DLD Family InvestmehisC (“DLD Family”),
and the other reporting persons named thereir'fibendation 13D”) and other information availabteus. The Foundation acts
through an investment committee of its board aéatiors, which includes Mr. Charles Williams, Mr.ridel Arnold, Mr. Joe Bailey,
Mr. Scott Seaman and Ms. Randa Duncan Williams.9éaman is the executive director of the Foundatimhchairman of the
investment committee. The investment committeesioées voting and investment power over all of tharek of common stock
beneficially owned by the Foundation. However, part to the Foundation 13D, neither the executikectbr nor any member of
the investment committee may act individually tdevor sell shares of common stock held by the Fatio, therefore, the
Foundation has concluded that no individual coneaithember is deemed to beneficially own, withinrtteaning of Rule 13d-3 of
the Exchange Act, any shares of common stock hettidoFoundation solely by virtue of the fact thator she is a member of the
investment committee. Additionally, pursuant to Hrundation 13D, the Foundation has concludeditdeause Mr. Seaman, in his
capacity as executive director or chairman of thestment committee, cannot act in such capacivpte or sell shares of common
stock held by the Foundation without the appro¥ahe investment committee, he is not deemed tefaally own, within the
meaning of Rule 13d-3 of the Exchange Act, anyeshaf common stock held by the Foundation by vidieis position as
executive director or chairman of the investmembigottee. The mailing address of the beneficial awsd 100 Louisiana, Suite
5250, Houston, Texas 770(
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(3)

(4)

(5)

(6)

(7)

(8)

Consisting of: (i) 1,432,965 shares of commtwoek; (i) 250,000 shares of common stock undedyseries E warrants; (iii) 250,000
shares of common stock underlying Series G warréimsand 375,000 shares of common stock issuiilihe 12% convertible
secured promissory note was converted to Seriem&eartible preferred stock which was then ultimatanverted into common
stock. Pursuant to the Foundation 13D, the Fouodand other reporting persons named therein malebmed to constitute a
group for purposes of Section 13(d) or Section 18{dghe Exchange Act. However, the Foundation,tMes, Chaswil, Ltd. and

Mr. Seaman expressly disclaim (i) that, for purgosESection 13(d) or Section 13(g) of the Exchafge they are a member of a
group with respect to securities of Opexa held bpFamily, Mr. Arnold, Mr. Bailey or Ms. Williamsrad (ii) that they have agreed
to act together with DLD Family, Mr. Arnold, Mr. Bay or Ms. Williams as a group other than as désar in the Foundation 13D.
Therefore, this does not include the following sés: (i) 804,593 shares of common stock heldhyp Family; (i) 100,000 share
of common stock underlying Series E warrants hgl®bD Family; (iii) 100,000 shares of common stagkderlying Series G
warrants held by DLD Family; (iv) 80,000 sharecommon stock underlying Series H warrants held hip Bamily; (v) 625,000
shares of common stock issuable if the 12% corbleriecured promissory note held by DLD Family waisverted to Series A
convertible preferred stock which was then ultimat®nverted into common stock; (vi) 26,667 sharesommon stock held by

Mr. Arnold; (vii) 50,000 shares of common stockdbl Mr. Bailey; (viii) 840,814 shares of commonck held by Ventures;

(ix) 200,000 shares of common stock underlyinge3eE warrants held by Ventures; (x) 200,000 shafresmmon stock underlying
Series G warrants held by Ventures; (xi) 625,000 & of common stock issuable if the 12% conversielcured promissory note
held by Ventures was converted to Series A comerpireferred stock which was then ultimately coteginto common stock;

(xii) 43,655 shares of common stock held by Mr.r8aa; (xiii) 10,000 shares of common stock undegy8eries E warrants held by
Mr. Seaman; and (xiv) 164,839 shares of commorkataderlying currently exercisable stock optionkit®y Mr. Seamar

Chaswil, Ltd. is the investment manager of Ness and holds voting power and investment powtr kgspect to Company
securities held by Ventures pursuant to a writg®eement. Scott B. Seaman is a principal of Chasudl and has shared voting
power and shared investment power over all of lia@es of common stock beneficially owned by Vergufiée information in this
footnote is primarily based on the Foundation 18D ather information provided to us. The mailingless of the beneficial owner
is 1100 Louisiana, Suite 5250, Houston, Texas 77

Consisting of: (i) 840,814 shares of commarst (i) 200,000 shares of common stock underhy@agies E warrants; (iii) 200,000
shares of common stock underlying Series G warrants (iv) 625,000 shares of common stock issuifitihe 12% convertible
secured promissory note was converted to Seriem&eartible preferred stock which was then ultimatenverted into common
stock.

Randa Duncan Williams is the principal of DLD Fayraind she may be deemed to exercise voting andtimesit power with respe
to such shares. The information in this footnstprimarily based on the Foundation 13D and othi@rination provided to us. The
mailing address of the beneficial owner is P.O. B@85, Houston, Texas 77z-4735.

Consisting of: (i) 804,593 shares of commartlst (i) 100,000 shares of common stock underly@agies E warrants; (iii) 100,000
shares of common stock underlying Series G warrém)s80,000 shares of common stock underlyinge®ead warrants; and

(v) 625,000 shares of common stock issuable ifl2fé convertible secured promissory note was coeddn Series A convertible
preferred stock which was then ultimately convertgéd common stock

Charles E. Sheedy exercises sole voting aspbditive power over all of the shares of commaoulsbeneficially owned. The
information in this footnote is primarily based iformation reported on the Schedule 13G/A filedwthe SEC on February 11,
2011 by Charles E. Sheedy and other informatioiiabla to us. The mailing address of the benefici@her is 909 Fannin Street,
Suite 2907, Houston, Texas 770
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(9)

(10)

(11)
(12)

(13)

(14)

(15)

(16)
(17)

(18)
(19)

Consisting of: (i) 998,423 shares of commartt (i) 150,000 shares of common stock underlydegies E warrants; (iii) 50,000
shares of common stock underlying Series G warrants (iv) 56,000 shares of common stock underl@eges H warrants; and (v)
312,500 shares of common stock issuable if the d@8tertible secured promissory note was convedetkties A convertible
preferred stock which was then ultimately convertgéd common stock

This information is based on the Schedule filg@ with the SEC on February 10, 2012, by VisiBalanced Master Fund, Ltd.
(“Visium”), Visium Asset Management, LP (“VAM"), J@sset, LLC (“JGA”"), and Jacob Gottlieb (the “Vigiul13G") and other
information available to us. Pursuant to the MisiLi3G, (i) as investment manager to the pooledsimvent funds, VAM may be
deemed to beneficially own the shares benefic@liyed by the funds, (ii) as general partner to VAIBA may be deemed to
beneficially own the shares beneficially owned bW, and (iii) as managing member of JGA, Mr. Gettlimay be deemed the
beneficial owner of the shares beneficially owngd @A, and he has sole voting and dispositive pawer the shares. VAM, JGA
and Mr. Gaottlieb disclaim beneficial ownership bétsecurities, except to the extent of his orésumiary interest therein. The
mailing address of the beneficial owner is 950 @ivenue, New York, NY 1002:

Consisting of: (i) 1,219,785 shares of common st (i) 192,000 shares of common stock underlgeges H warrant:
Consisting of: (i) 840,814 shares of commtmtls held by Ventures; (ii) 200,000 shares of comrstmck underlying Series E
warrants held by Ventures; (iii) 200,000 sharesashmon stock underlying Series G warrants held egtutres; (iv) 625,000 shares
of common stock issuable if the 12% convertibleused promissory note held by Ventures was conveda&kries A convertible
preferred stock which was then ultimately conveitéd common stock; (v) 164,839 shares underlyungently exercisable stock
options held by Mr. Seaman; (vi) 10,000 sharesoofimon stock underlying Series E warrants held by$&aman; and (vii) 43,655
shares of common stock held by Mr. Seaman. (Seadtes 4 and 5 for additional discussion of therimfation set forth in clauses
(i) through (iv) of the preceding sentence.) Punstia the Foundation 13D, this does not includeftiiewing shares which Mr.
Seaman has determined he does not have benefigigirship of or has disclaimed beneficial ownersfijpl,432,965 shares of
common stock held by the Foundation; (ii) 250,08@res of common stock underlying Series E warragiid by the Foundation; (ii
250,000 shares of common stock underlying Series@ants held by the Foundation; and (iv) 375,0@ras of common stock
issuable if the 12% convertible secured promissaotg held by the Foundation was converted to Sériesnvertible preferred stock
which was then ultimately converted into commorckt¢See footnotes 2 and 3 for additional discussitthe information set forth
in clauses (i) through (iv) of the preceding seoéepThe mailing address of the beneficial owndrli80 Louisiana, Suite 5250,
Houston, Texas 7700

Consisting of: (i) 890,000 shares of commimtls (i) 145,000 shares of common stock undegyseries E warrants; (iii) 100,000
shares of common stock underlying Series G warrén)sl43,750 shares of common stock issuableef12% convertible secured
promissory note was converted to Series A converpiteferred stock which was then ultimately coteginto common stock; and
(iv) 121,569 shares of common stock underlyingentty exercisable stock optior

Consisting of: (i) 32,234 shares of commalst (i) 10,000 shares of common stock underh&agies G Warrants; (iii) 18,750
shares of common stock issuable if the 12% corblertiecured promissory note was converted to SAramvertible preferred
stock which was then ultimately converted into camnrstock; and (iv) 579,040 shares of common stodetlying currently
exercisable stock option

Consisting of: (i) 1,610 shares of commoreistand (ii) 215,790 shares of common stock undeglyiurrently exercisable stock
options.

Consisting of: 157,339 shares of common stock Uyidgrcurrently exercisable stock optiol

Consisting of: (i) 4,313 shares of commortktand (ii) 70,014 shares of common stock undeglgarrently exercisable stock
options.

Consisting of: 32,056 shares of common stock ugeylcurrently exercisable stock optiol

Consisting of: (a) the following held by MBeaman or for which Mr. Seaman may be deemed t® V@ing and investment power:
(i) 840,814 shares of common stock held by Ventuig200,000 shares of common stock underlyingeseE warrants held by
Ventures; (iii) 200,000 shares of common stock uydey Series G warrants held by Ventures; (iv) 82® shares of common stock
issuable if the 12% convertible secured promissote held by Ventures was converted to Series Ai@dible preferred stock whit
was then ultimately converted into common stock;164,839 shares of common stock underlying culgrentercisable stock optiol
held by Mr. Seaman; (vi) 10,000 shares of commookstinderlying Series E warrants held by Mr. Segraad (vii) 43,655 shares
common stock held by Mr. Seaman; (b) the followlrid by Mr. Jorden: (i) 890,000 shares of commoglst(ii) 145,000 shares of
common stock underlying Series E warrants; (iii,000 shares underlying Series G warrants; (iv) 13Bshares of common stock
issuable if the 12% convertible secured promissotg was converted to Series A convertible prefesteck which was then
ultimately converted into common stock; and (v) B8P shares of common stock underlying currentbreisable stock options; (c)
the following held by Mr. Warma: (i) 32,234 shafcommon stock; (ii) 10,000 shares of common staatterlying Series G
warrants; (iii) 18,750 shares of common stock ibtii the 12% convertible secured promissory neds converted to Series A
convertible preferred stock which was then ultimat®nverted into common stock; and (iv) 579,04arsk of common stock
underlying currently exercisable stock options;X#10 shares of common stock and 215,790 shasahon stock underlying
currently exercisable stock options held by Msl; Ré) 157,339 shares of common stock underlyingenily exercisable stock
options held by Mr. Richman; (f) 4,313 shares ahowon stock and 70,014 shares of common stock widgrturrently exercisable
stock options held by Dr. Thompson; and (g) 32,8laéres of common stock underlying currently exatdis stock options held by
Ms. Maderis.
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourctlims and executive officers, and persons who owrerthan 10% of a registered
class of our equity securities, to file with theGSHitial reports of ownership and reports of chesxqh ownership. These reporting persons are
required by SEC regulations to furnish us with espif all such reports they file. To our knowledgased solely on our review of the copies
of such reports furnished to us and written repreg®mns from certain insiders that no other reparére required, we believe all of the
reporting persons complied with all Section 16{&)d requirements applicable to them with resgedransactions during the fiscal year
ended December 31, 2011.

HOUSEHOLDING

The SEC has adopted rules that permit companiesgerthediaries (e.g., brokers) to satisfy thevaly requirements for proxy
statements and annual reports with respect to twmaose shareholders sharing the same address ibgriigd a single proxy statement
addressed to those shareholders. This procesdhvehdommonly referred to as “householding,” paediyt means extra convenience for
shareholders and cost savings for companies.

A number of brokers with account holders who aneshareholders may be “householdimgit proxy materials. If householding is
effect, a single proxy statement will be delivetedanultiple shareholders sharing an address uglastsary instructions have been received
from the affected shareholders. Once you havevedeiotice from your broker that they will be “hetslding” communications to your
address, “householding” will continue until you aatified otherwise or until you revoke your coniséf) at any time, you no longer wish to
participate in “householding” and would prefer ézeive a separate copy of the proxy statement mmashreport, please notify your broker.
Shareholders who currently receive multiple copiethe proxy statement and/or annual report at tddress and would like to request
“householding” of their communications should cantheir broker. We will deliver a separate sepafxy materials promptly upon written
or oral request from a shareholder. Please dim@gsuch requests to Investor Relations, Opexaapleetics, Inc., 2635 Technology Forest
Blvd., The Woodlands, Texas 77381, or call InveRelations at (281) 272-9331.
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OTHER BUSINESS

The Board knows of no other business to come béf@é\nnual Meeting. However, if any other matians properly brought before
the Annual Meeting, the person named in the accagipg form of proxy or his or their substitutes wibte in their discretion on those
matters.

By Order of the Board of Directors

Neil K. Warma
President and Chief Executive Officer

October 9, 2012
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 ENVEDPE OR USE ONE OF THE VOTING METHODS DESCRIBI
IN THE ATTACHED MATERIALS. YOU MAY REVOKE YOUR PROX AT ANY TIME PRIOR TO THE ANNUAL MEETING. IF
YOU DECIDE TO ATTEND THE ANNUAL MEETING AND WISH TOCHANGE YOUR PROXY VOTE, YOU MAY DO SO
AUTOMATICALLY BY VOTING IN PERSON AT THE MEETING. F YOUR SHARES ARE HELD OF RECORD BY A BROKER,
BANK OR OTHER NOMINEE AND YOU WISH TO ATTEND AND VOE IN PERSON AT THE MEETING, YOU MUST OBTAIN
FROM THE RECORD HOLDER A LEGAL PROXY ISSUED IN YOURAME.

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

If you need additional copies of this Proxy Statahwr the enclosed proxy card, or if you have otherstions about the proposals
or how to vote your shares, you may contact ouxyswlicitor:

ADVANTAGE PROXY
(877) 870-8565 (toll free)
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Appendix A

CERTIFICATE OF AMENDMENT
TO THE
RESTATED CERTIFICATE OF FORMATION
OF
OPEXA THERAPEUTICS, INC.

Pursuant to the provisions of Section 3.053 ofTteeas Business Organizations Code, Opexa Therapelnit., a Texas corporation
(the “Corporation”), hereby adopts the followingr@fecate of Amendment to its Restated Certificafd-ormation (the “Restated
Certificate”).

ARTICLE I.

The name of the Corporation is Opexa Therapeutics, The file number issued to the Corporatiortti®y Secretary of State of the
State of Texas is 118585600 and the date of foomati the Corporation is March 15, 1991.

ARTICLE II.
The Restated Certificate is hereby amended by gdtimfollowing paragraph to the end of Article 1V:

“Upon this Certificate of Amendment to the Restafaitificate of Formation becoming effective punsiut the Texas
Business Organizations Code of the State of Tetkas'Effective Date”), each share of Common Stqul, value $0.01 per share
(the “Old Common Stock”)ssued and outstanding immediately prior to the&fte Date, shall be, and hereby is, reclasséd®dnc
changed into [one-Xth (1/Xth§|of a share of Common Stock, par value $0.01 peaegflae “New Common Stock”). Each
outstanding stock certificate which immediatelyoptio the Effective Date represented one or moageshof Old Common Stock
shall thereafter, automatically and without theassity of surrendering the same for exchange, septehe number of whole shares
of New Common Stock determined by multiplying thember of shares of Old Common Stock representeslibly certificate
immediately prior to the Effective Date by [oXéh (1/Xth)] and rounding such number down to tleamest whole integer, and shs
of Old Common Stock held in uncertificated formlsba treated in the same manner. The Corporatiati not be required to issue
or deliver any fractional shares of New Common ktdgach holder of such New Common Stock shallrigled to receive for such
fractional interest, and at the Effective Date angh fractional interest in such shares of New Com®tock shall be converted into
the right to receive, an amount in cash, withoteriest, determined by multiplying (i) such fractishare interest to which the
holder would otherwise be entitled by (ii) the dhmssale price of the Common Stock (on a post-isplit basis as adjusted for the
amendment effected hereby) on the trading day infselgl prior to the Effective Date on The NASDAQE&Kk Market, or if the
principal exchange on which the Common Stock is tineded is other than The NASDAQ Stock Markethseixchange as may be
applicable. Shares of Common Stock that were andistg prior to the Effective Date and that areqwdstanding after the Effective
Date shall resume the status of authorized busuai shares of Common Stock.”

ARTICLE III.

This Certificate of Amendment to the Restated @edtie has been approved in the manner requirdtddyexas Business
Organizations Code and by the governing documdrttseecCorporation.

341/X” represents a fraction, within the range ofat-2 to 1-for-4, inclusive, to be determined by tBoard of Directors, such that references
to “1/X” or “1/Xth” are to a number no less thar2 Hnd no greater than 1/4, as selected by the Bddbitectors.




ARTICLE IV.

This Certificate of Amendment shall become effezin [ ].

The undersigned signs this document subject tpehnalties imposed by law for the submission of éennlly false or fraudulent
instrument and certifies under penalty of perjirgttthe undersigned is authorized under the pravisof law governing the entity to execute
the filing instrument.

Dated: [ ]

Neil K. Warma
President and Chief Executive Offic




VOTE BY MAIL OR FAX
QUICK*** EASY*** IMMEDIATE

HOW TO VOTE YOUR SHARES OF
OPEXA THERAPEUTICS, INC.

Vote Your Proxy by Mail:

Mark, sign and date your proxy card and return thie postage-paid pre-addressed envelope protaderbxy Services,
Continental Stock Transfer & Trust Co., 8th Flabf,Battery Place, New York, NY 10004 no later tRdrhours before the time

appointed for the aforesaid Annual Meeting.

Vote Your Proxy by Fax:

Mark, sign and date your proxy card below, thentfath sides of your proxy card to (281) 872-8585.

PLEASE DO NOT RETURN THE PROXY CARD IF YOU ARE VOTI NG BY FAX
V¥ FOLD AND DETACH HERE AND READ THE REVERSE SIDE V¥

Please mark yo

PROXY THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROPOSALS 1, 2 AND 3 votes like thisX]

PROPOSAL 1- Election of Directors:
To elect five directors to hold office until theZDAnnual Meeting of
Shareholders.

WITHHOLD
FOR AUTHORITY

O O
Nominees: 01- David E. Jordel
02 - Gail J. Maderis
03 - Michael Richmar
04 — Scott Seaman

05- Neil K. Warma

(To withhold authority to vote for any individual nominee, mark the
“FOR” box and strike a line through that nominers name in the list
above)

Signature Signature

PROPOSAL 2 — Approval to Effect a Reverse Stock Sip
Proposal to approve an amendment to the ReStaeiicate
of Formation to effect a reverse stock split of toenmon
stock, as determined by the Board of Director¢smiscretior
of a ratio of not less thar-for-2 and not more thar-for-4.

O FOR O O ABSTAIN
AGAINST

PROPOSAL 3- Ratification of Auditors:
Proposal to ratify the appointment of MaloneBail

LLP as auditors fofifoal year ending December 31,
2012.

a FOR a O ABSTAIN
AGAINST

THIS PROXY WHEN PROPERLY EXECUTED WILL
BE VOTED AS DIRECTED OR, IF NO DIRECTION IS
GIVEN, WILL BE VOTED FOR EACH OF THE
DIRECTOR NOMINEES IN ITEM 1 AND FOR ITEMS 2
AND 3.

Address Change? Mark Box
Indicate changes to the le O

COMPANY ID:
PROXY NUMBER:
ACCOUNT NUMBER:

Date , 20

Please sign exactly as your name(s) appear on Plfdxld in joint tenancy, all persons should sigrustees, administrators, etc., should
include title and authority. Corporations shouldypde full name of corporation and title of auttzexl officer signing the prox






Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to be held on November 15, 2012

Our Proxy Statement and 2011 Annual Report on Fornl10-K are available at:
WWwWw.cstproxy.com/opexatherapeutics/2012

V¥ FOLD AND DETACH HERE AND READ THE REVERSE SIDE V¥

PROXY
OPEXA THERAPEUTICS, INC.
ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON NOVEMBER 15, 2012

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

The undersigned shareholder of Opexa Therapettics(the “Company”hereby acknowledges receipt of the Notice of AnrMaéting o
Shareholders and appoints Neil K. Warma, with fiaver of substitution, as proxy to vote as spedifiethis Proxy all the shares of comn
stock of the Company of the undersigned at the AhMeeting of Shareholders of the Company to bd hél2 Houston Center, 909 Fan
Suite 2000, Houston, Texas 77010, at 10:00 a.mntr@leDaylight Time, on November 15, 2012, and amd all adjournments

postponements thereof. Such proxy or substitutdl khae and may exercise all of the powers of sainky hereunder. The undersig
shareholder hereby revokes any proxy or proxiestbfare executed for such matters.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED | N THE MANNER AS DIRECTED HEREIN BY THE
UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, T HIS PROXY WILL BE VOTED FOR THE ELECTION OF
THE NOMINEES UNDER PROPOSAL 1, FOR THE PROPOSAL TO APPROVE THE AMENDMENT OF THE COMPANY’ S
RESTATED CERTIFICATE OF FORMATION TO EFFECT A REVER SE STOCK SPLIT UNDER PROPOSAL 2, FOR THE
RATIFICATION OF THE AUDITORS UNDER PROPOSAL 3, AND IN THE DISCRETION OF THE PROXY AS TO ANY OTHER
MATTERS THAT MAY PROPERLY COME BEFORE THE MEETING | NCLUDING ANY ADJOURNMENT OR
POSTPONEMENT OF THE MEETING. THE UNDERSIGNED SHAREH OLDER MAY REVOKE THIS PROXY AT ANY TIME
BEFORE IT IS VOTED BY DELIVERING TO THE SECRETARY O F THE COMPANY EITHER A WRITTEN REVOCATION
OF THE PROXY OR A DULY EXECUTED PROXY BEARING A LAT ER DATE, OR BY APPEARING AT THE ANNUAL
MEETING AND VOTING IN PERSON.

(Continued, and to be marked, dated and signed, ahe other side)



