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GENEREX BIOTECHNOLOGY CORPORATION
33 Harbour Square
Suite 202
Toronto, Ontario, Canada M5J 2G2

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD TUESDAY, MAY 27, 2008

Dear Stockholder:

You are cordially invited to attend the annual riveebdf stockholders of Generex Biotechnology Cogpion ("Generex") that will t
held on Tuesday, May 27, 2008, at 10:00 a.m. (lboad), at the Terrence Donnelly Centre for Cell@ad Biomolecular Research, Univer
of Toronto, 160 College Street, Toronto, Ontari@n@da M5S 3E1, for the following purposes, as sghfin the accompanying Prc
Statement:

1. To elect five directors;

2. To approve the potential issuance of shares of @&isecommon stock upon the conversion of convertiloles), upon payment
principal and interest due on the convertible nai®s upon the exercise of warrants at a conve@i@xercise price (as the case |
be) less than the market price on March 31, 2008¢lwconvertible notes and warrants were issue pnivate placement financi
for the purpose of complying with a Securities Pase Agreement, dated March 31, 2008 (the “SeesrRurchase Agreemept”
among Generex and the investors in the privateepi@nt and the rules governing the NASDAQ Capitatkdt and;

3. To ratify the appointment of Danziger Hochman PerdrLLP as independent public accountants for ifwlf year ending July 2
2008; and

4. To transact such other business as may properlye dosfiore the annual meeting and any adjournmergostponement of tl
meeting.

The Board of Directors has established the clogmusiness on April 2, 2008, as the record datéhferdetermination of stockhold:
entitled to receive notice ofnd to vote at, the annual meeting and any adjoembrar postponement thereof. This Notice and thexy
Statement are being made available to stockholderer about April [16], 2008. Generex also will neakroxy materials available
stockholders on the Internetwaivw.generex.com/proxy

Your vote is very important. Whether or not yourpta attend the 2008 annual meeting of stockho)deesurge you to vote and
sign, date and return the enclosed proxy card aspity as possible. If you are a registered stoltidroand attend the meeting, you r
revoke the proxy and vote your shares in persoyoufhold your shares through a bank or brokeraauat to vote your shares in person a
meeting, please contact your bank or broker toinlatdegal proxy.

By order of the Board of Directors,

/s/ Rose C. Perri

Rose C. Perri
Secretary

April __, 2008




GENEREX BIOTECHNOLOGY CORPORATION
33 Harbour Square
Suite 202
Toronto, Ontario, Canada M5J 2G2

PROXY STATEMENT

TABLE OF CONTENTS

About the 2008 Annual Meeting and Voting at the kiteg
Election of Directors {tem 1 on the Proxy Card)
Independence and Compensation of Directors
Director Independence
Non-Employee Directors’ Compensation
Corporate Governance
Code of Ethics
Board Meetings and Committees; Annual Meeting Atterce
Audit Committee
Compensation Committee
Compensation Committee Interlocks and Insider Eiggtion
Corporate Governance and Nominating Committee
Director Nominations by Stockholders
Communications with Directors
Approval of Potential Issuance of Common Stock u@onversion of Notes, Payment of
Principal and Interest Thereon and Exercise of Wrdsrat a Conversion or Exercise Price
Less than the Market Price on March 31, 2008
(Item 2 on the Proxy Carg
Introduction
Description of Private Placement
Dollar Value of Underlying Securities and PotenRabfits on Conversion
Net Proceeds from March Private Placement of Notes
NASDAQ Shareholder Approval Requirements
Effect of Shareholder Approval of Proposal 2
Effect of Failure to Obtain Shareholder ApprovaPsbposal 2
No Appraisal Rights
Ratification of the Appointment of Danziger Hochnfaartners LLP as Generex’s Independent Public
Accountants for Fiscal Year 2008€ém 3 on the Proxy Card
Audit Matters
Fees Paid to Generex’s Independent Public Accotsitan
Policy for Pre-Approval of Audit and Non-Audit Séres
Report of the Audit Committee
Compensation Matters
Compensation Discussion & Analysis
Compensation Committee Report
Executive Compensation Tables
Other Benefit Plans
Employment Agreements
Potential Payments upon Termination of Employmer@lwange in Control
Certain Transactions
Change in Control
Certain Relationships and Related Transactions
Security Ownership of Certain Beneficial Owners Mahagement
Section 16(a) Beneficial Ownership Reporting Coanptie

Page

© © 0O ~N~N~NOO O 0101 & B

10
10
10
11
11
12
12
13
13

14
14
14
14
15
16
16

22
26
26
29
32
32
32
33
36



Other Information
Annual Report.

37
37




Stockholder Proposals for the Next Annual Meeting
Appendix A - Charter of Audit Committee
Appendix B - Charter of Corporate Governance anthiating Committee

37
A-1
B-1




ABOUT THE 2008 ANNUAL MEETING AND VOTING AT THE MEE TING

Why am | being furnished this Proxy Statement?

This Proxy Statement is provided to the stockhaadrGenerex in connection with the solicitationday Board of Directors of proxies
for use at our annual meeting of stockholders thdld on Tuesday May 27, 2008 at 10:00 a.m. (lteed), at the Terrence Donnelly Centre
for Cellular and Biomolecular Research, Universityroronto, 160 College Street, Toronto, Ontarian@da M5S 3E1, and any adjournments
or postponements thereof. Generex’s Annual Repddtackholders in respect of the fiscal year of &exr ended July 31, 2007, including
financial statements, accompanies this Notice angyPStatement, but is not incorporated as pathefProxy Statement and is not to be
regarded as part of the proxy solicitation material
What arethe items of business for the meeting?

The items of business for the meeting are as fallow

« To elect five directors;

« To approve the potential issuance of shares of @&secommon stock upon the conversion of convertibliesy upon payment
principal and interest due thereon and upon thecesee of warrants issued in a private placementeurde Securities Purch:
Agreement on March 31, 2008 at a conversion orais@price (as the case may be) less than thenglbsil price on March 31,200

« To ratify the appointment of Danziger Hochman PerdnLLP as our independent public accountantshierfiscal year ending Ju
31, 2008; and

« To transact such other business as may properlye dosfiore the annual meeting and any adjournmemgostponement of tl
meeting.

Who is soliciting my proxy?

The Board of Directors is soliciting your proxydnder to provide you with an opportunity to voteahmatters scheduled to come bel
the meeting whether or not you attend the meetirgerson.

Who is entitled to vote?

You may vote if you owned shares of Generex’s comstock as of the close of business on April 2.8®thich is the record date. You
are entitled to one vote for each share of commmekghat you own. As of April 2, 2008, we had 135,091 shares of common stock
outstanding.

How do | vote before the meeting?

« If you hold your shares in your own name as theldtolder of record, you may vote by completing,nig and returning tt
enclosed proxy card.

« If you are a streetrame stockholder, you will receive instructionsnfrgour bank, broker or other nominee describing howote
your shares. Certain of these institutions offéggkone and Internet voting. Please refer to tharimation forwarded by your bar
broker or other nominee to see which options aedlale to you.

What sharescan | vote?

You may vote all shares owned by you as of theectddusiness on April 2, 2008, the record dat@s€tshares include:

« Shares held directly in your name as the stockhaltieecord; and

» Shares of which you are the beneficial owner butthe stockholder of record (typically referreda® being held in “street nane”
These are shares that are held for you througblkehrtrustee or other nominee such as a bank.






May | vote at the meeting?

You may vote your shares at the meeting if younatie person. If you hold your shares through aroant with a bank or broker, you
must obtain a legal proxy from the bank or brokeoiider to vote at the meeting. Even if you plaattend the meeting, we encourage you to
vote your shares by proxy by mail.

How do | revoke my proxy?

If you are the stockholder of record, you may rexgkur proxy at any time before the polls closthatmeeting. You may change you
vote by:

« Signing another proxy card with a later date andrnéng it to us prior to the meeting.
» Voting at the meeting if you are the stockholdereaford.

« Voting at the meeting if you are the beneficial @wvand have obtained a legal proxy from your bartkroker.

If you hold your shares through an account witlaakbor broker, your ability to revoke your proxypéads on the voting procedures of
the bank or broker. Please follow the directiorsvjated to you by your bank or broker.

Our principal executive officers are located at-B8bour Square, Suite 202, Toronto, Ontario, Cam&elh2G2, and our telephone
number is (416) 364-2551.

What if | return my proxy card but do not provide voting instructions?
Proxy cards that are signed and returned but deardhin instructions will be voted as follows:

» FOR the election of the nominees for director namegage 4 of this Proxy Statement.

« FOR the approval of the potential issuance of shareGaierexs common stock upon the conversion of convertildes) upo
payment of principal and interest due thereon goahuhe exercise of warrants issued in a privaéequhent under the Securi
Purchase Agreement in March 2008 at a conversi@xencise price (as the case may be) less tharldbimg bid price on March &
2008.

« FOR the ratification of the appointment of Danziger Hown Partners LLP as our independent public aceotsfor the fiscal ye
ending July 31, 2008.

« In accordance with the best judgment of the indigld named as proxies on the proxy card on any otlaéters properly broug
before the meeting.

What doesit mean if | receive more than one proxy card or instruction form?

Your shares are probably registered in more tha&nameount. You should vote all of your shares. Waparage you to consolidate all of
your accounts by registering them in the same naomal security number and address. For assistantlidating accounts where you
the stockholder of record, you may contact ourdf@anagent, StockTrans, at 1-800-733-1121.
Will my shares be voted if | do not provide my proxy?

If you are a registered stockholder and do notideoa proxy, you must attend the meeting in ordesote your shares.

If you hold shares through an account with a bartiroker, your shares may be voted even if youagnovide voting instructions on
your instruction form. Banks and brokers have tiiharity to vote shares for which their customessdt provide voting instructions «
certain routine matters. The election of directord the ratification of the appointment of Genesartdependent registered public accounting

firm are considered routine matters for which baakg brokers may vote without specific instructinasn their customers.

May stockholders ask questions at the meeting?



Yes. Generex representatives will answer stockhsldgiestions of general interest at the end ofhtketing.




How many votes must be present to hold the meeting?

In order for us to conduct our meeting, a majooitypur outstanding shares of common stock as ofl 2pP008 must be present in per:
or by proxy at the meeting. This is referred t@agiorum. Your shares are counted as present atehting if you attend the meeting and
in person or if you properly return a proxy by m&hares voted by banks or brokers on behalf oéfigal owners are also counted as pre
at the meeting. In addition, abstentions and brokervotes will be counted for purposes of estabiig a quorum with respect to any matter
properly brought before the meeting. Broker noresaiccur on a matter when a bank or broker is eanhiited under applicable rules and
regulations to vote on a matter without instructimm the beneficial owner of the underlying shagd no instruction has been given.

How many votes are needed for each proposal and how are the votes counted?

The five nominees for director receiving the highmember of “FOR” votes will be elected as direstoFhis number is called a plurality.
Because directors are elected by a plurality, altistes are not taken into account in determiniregdbtcome of election of directors.

The affirmative vote of the holders of a majorifitlee shares of common stock present in persoly prdixy at the meeting will be
required to approve the potential issuance of shafr&enerex’s common stock upon the conversiaon¥ertible notes, upon payment of
principal and interest due thereon and upon theceseeof warrants issued in a private placemeneutite Securities Purchase Agreement in
March 2008 at a conversion or exercise price (@#se may be) less than the closing bid price arcivid1, 2008 and to ratify the
appointment of Danziger Hochman Partners LLP asralependent public accountants for the curregafigear. On these proposals,
abstentions will be counted as negative votesartabulation of the votes cast by stockholdersk&rmon-votes will not be counted in the
tabulation of the votes cast on the proposal blitheicounted for purposes of establishing a quorum

Any other proposal that might properly come bettyemeeting will require the affirmative vote o&tholders of a majority of the shares
of commons stock present in person or by proxjeatnteeting in order to be approved. On any suchgsal, abstentions will be counted as
negative votes in the tabulation of the votes bgsitockholders. Broker norstes will not be counted in the tabulation of tleées cast on th
proposal but will be counted for purposes of esabig a quorum.

How will proxies be voted on other items or mattersthat properly come before the meeting?

If any other items or matters properly come befbeemeeting, the proxies received will be votedtmse items or matters in accordance
with the discretion of the proxy holders.

I's Generex aware of any other item of businessthat will be presented at the meeting?

The Board of Directors does not intend to presamd, does not have any reason to believe that ofikgzresent, any item of business at
the annual meeting other than those specificaliyosth in the notice of the meeting. However, tifier matters are properly brought before
meeting, the persons named on the enclosed prdkigavie discretionary authority to vote all proxiasaccordance with their best judgment.

Will Generex reimburse any expenses of banks, brokers, nominees and fiduciaries?

All costs and expenses of any solicitation, inahgdihe cost of preparing and mailing this Noticd &8noxy Statement, will be borne by
Generex. Certain directors, officers and regulaplegees of Generex may solicit proxies personaihhy telephone or otherwise, but such
persons will not be compensated for such serviseangements will be made with brokerage firms,Ksarfiduciaries, voting trustees or ot
nominees to forward the soliciting materials torebeneficial owner of stock held of record by themg Generex will reimburse them for
their expenses in doing so.

Will the directors bein attendance at the meeting?

We currently expect all of our director nomineedéoin attendance at the 2008 annual meeting okistdders. It has been customary for
our directors to attend our annual meetings ofkdtolters. All of the director nominees attended2867 annual meeting of stockholders.




ELECTION OF DIRECTORS
(Proposal 1)

Five directors are to be elected at the annualinmgeef stockholders. All directors will be electexhold office until the next annual
meeting of stockholders following election and Lifteir successors are duly elected and qualified.

The persons named below have been approved byllb&oard of Directors as nominees for electiordasctors. All nominees currently
serve as our directors. The individuals named énaitcompanying proxy intend to vote all proxiesieed by them for the nominees listed
below unless otherwise instructed. If you do nathwjour shares to be voted for any of the nomingasmay so indicate. If, for any reason,
any of the nominees shall become unavailable fgtign, the individuals named in the enclosed pmay exercise their discretion to vote
for any substitutes proposed by the Corporate Garere and Nominating Committee and approved bt@ed of Directors. At this time,
the Board of Directors knows of no reason why ainthe nominees might be unavailable to serve.

Name Age Position Held with Generex Director Since
Anna E. Gluskin 56 Chairperson, President, Chief Executive Officer Biréctor September 1997
Rose C. Perri 40 Chief Operating Officer, Chief Financial Officerieasurer, September 1997

Secretary and Director

John P. Barratt 63 Independent Director March 2003
Brian T. McGee a7 Independent Director March 2004
Nola E. Masterso 61 Independent Director May 2007

AnnaE. Gluskin : Director since September 1997. Ms. Gluskin hageskas the President and Chief Executive Offié&@nerex since
October 1997 and the Chairperson of the GenerexdBafeDirectors since November 2002. She held coatga positions with Generex
Pharmaceuticals Inc. from its formation in 1995ilutg acquisition by Generex in October 1997.

Rose C. Perri . Director since September 1997. Ms. Perri haseskeas Treasurer and Secretary of Generex sincé@ct®97 and as
Chief Operating Officer since August 1998. She sdras Acting Chief Financial Officer from Novemi2®02 until April 2005 when she was
appointed Chief Financial Officer. She was an effiof Generex Pharmaceuticals Inc. from its fororath 1995 until its acquisition by
Generex in October 1997.

John P. Barratt . Independent Director since March 2003. Mr. Baiigaturrently the Chairman of the Generex Compms&Committee
and the Corporate Governance and Nominating Comenithd a member of the Generex Audit Committee Bdatt currently serves as the
Board Liaison Officer of The Caldwell Partners mi@tional, a role he commenced in July 2006. Frgril2005 to July 2006, Mr. Barratt
served as Chief Operating Officer of The CaldwaelltRers International. The Caldwell Partners Irdéomal is a Canadian-based human
capital professional services company. Mr. Bafrath January 2002 until February 2007 served asdbet-appointed Responsible Person
and Liquidation Manager of Beyond.com Corporatidabtor-infPossession, a U.S. Chapter 11 Bankruptcy casejichwapacity Mr. Barra
reported to the bankruptcy court and to the U.8sfee’s Office. From September 2000 to January 2002Barratt acted in the capacity of
Chief Operating Officer of Beyond.com Corporatian, electronic fulfillment provider. Between 199612000, Mr. Barratt was partner-in-
residence with the Quorum Group of Companies, teriational investment partnership specializingrioviding debt and/or equity capital
coupled with strategic direction to emerging tedbgg companies. Between 1988 and 1995, Mr. Baheltt a number of positions with
Coscan Development Corporation, a real estate deweint company, the last position of which was Ekee Vice-President and Chief
Operating Officer. Mr. Barratt currently servesanumber of Boards of Directors, including Brasc&deporation and BAM Split
Corporation, and is a member of the Board of Doescand Chairman of the Risk Policy Committee efBank of China (Canada). Mr.
Barratt also serves on the Advisory Boards of tilefing Brascan SoundVest funds: Diversified In@Rund, Total Return Fund, Rising
Distribution Split Trust and Focused Business Trirsaddition, Mr. Barratt is also a member of favisory Board of the Brascan Adjusta
Rate Trust | and Crystal Fountains Inc.




Brian T. McGee . Independent Director since March 2004. Mr. Mc@eeurrently the Chairman of the Generex Audit Cdttea and is
member of the Generex Corporate Governance and mddimj Committee. Mr. McGee has been a partneredfhran & Company, LLP
("Zeifman") since 1995. Mr. McGee began workin@aifman shortly after receiving a B.A. degree im@oerce from the University of
Toronto in 1985. Zeifman is a Chartered Accounfing based in Toronto, Ontario. A significant elemef Zeifman's business is public
corporation accounting and auditing. Mr. McGee @Ghartered Accountant. Throughout his career, MrGde has focused on, among other
areas, public corporation accounting and auditing.992, Mr. McGee completed courses focused arational Taxation and Corporation
Reorganizations at the Canadian Institute of Chedtéccountants and in 2003, Mr. McGee completegamate governance courses on
compensation and audit committees at Harvard BasiBehool. In April 2004 Mr. McGee received his C#signation from The American
Institute of Certified Public Accountants.

Nola E. Masterson . Independent Director since May 2007. Ms. Mastei@arently serves as a member of the Generex Aatitmittee
the Generex Compensation Committee, and the Ge@agporate Governance and Nominating CommitteeceS1982, she has been the
chief executive officer of Science Futures Inc.jrarestment and advisory firm. Ms. Masterson igently Managing Member and General
Partner of Science Futures LLC, I, Il and Ill, whiare venture capital funds invested in life socgefunnds and companies. She also serves as
Senior Advisor to TVM Techno Venture Managementjra@rnational venture capital company, and as mbee of the Board of Directors of
Repros Therapeutics Inc., a development stage aramceutical company formerly known as Zonagen, (marently trading on The
NASDAQ Global Market under the symt“RPRX”"). Ms. Masterson was the first biotechnolagyalyst on Wall Street, working with Drexel
Burnham Lambert and Merrill Lynch, and is a co-fdenof Sequenom, Inc., a genetic analysis compaegtéd in San Diego and Hamburg,
Germany. She also started the BioTech Meeting guba Nigel, CA, the annual Biopharmaceutical Caariee in Europe, and was noming
to the 100 Irish American Business List in 2003. Mgsterson began her career at Ames Companyjsiativof Bayer, and spent eight years
at Millipore Corporation in sales and sales manag@niMs. Masterson has 31 years of experienceeitifdhscience industry. She received
Masters in Biological Sciences from George Waslhindtniversity, and continued Ph.D. work at the énsity of Florida. .

There are no family relationships among our officand directors.

The Board of Directors unanimously recommends thastockholders vote FOR Proposal 1, approving the etéon of the above-named
nominees .

Independence and Compensation of Directors
Director Independence

The business affairs of Generex are managed uhdelitection of the Board of Directors. The Boafdaectors will consist of five
members, three of whom are “independent” as defimetkr applicable rules of the Securities and EmghaCommission (the “SEC”) and
NASDAQ rules. Upon their election, the three indegent members of the Board of Directors will ben)&h Barratt, Brian T. McGee al
Nola E. Masterson. During fiscal year 2007 priothte 2007 annual meeting of stockholders, the Bo&Rirectors consisted of eig
members, five of whom were independent under stasfdards. The five independent directors who seduithg this period included Mess
Barratt and McGee, Peter Amanatides, Mindy J. Ath®ettle and David W. Wires. Ms. Allport-SettledaMir. Wires elected not to stand for
re-election at the annual meeting of stockholdetd bn May 29, 2007. Mr. Amanatides elected natémd for re-election at the annual
meeting of stockholders to be held on May 27, 200 following directors are not considered indefmt due to their roles as executive
officers of Generex: Ms. Gluskin who serves asPnasident and Chief Executive Officer, and Ms. Reho serves as our Chief Operating
Officer, Chief Financial Officer, Treasurer and &gary. In order that a majority of the Board oféitors will continue to consist of
independent directors, Dr. Gerald Bernstein will stand for reelection at the annual meeting of stockholdersettidld on May 27, 2008. C
Bernstein will continue to serve as our Vice PresidMedical Affairs.

For a director to be considered independent, treedmust determine that the director has no relatig which, in the opinion of the
Board, would interfere with the exercise of indegiemt judgment in carrying out the responsibilités director. In its determination of the
independence of non-employee directors, the Boandidered the relationships of Mr. Amanatides amdWires described below under the
heading “Corporate Governance” and the subheaddagrpensation Committee Interlocks and Insider Egettion.”

All members of the Audit Committee, the Compensattmmmittee and the Corporate Governance and Naéimin@ommittee must be
independent directors under NASDAQ rules. Membéth® Audit Committee also must satisfy a sepaBH€ independence requirement,
which provides that they may not accept directlyndirectly any consulting, advisory or other comgatory fee from Generex or any of its
subsidiaries other than their directors’ compenosatin addition, under SEC rules, an Audit Commeitteember who is an affiliate of the
issuer (other than through service as a direcampot be deemed to be independent.






Non-Employee Directors' Compensation

Non-employee directors of Generex receive cash emsgtion of $10,000 each fiscal quarter and anelneised for expenses incurred in
connection with attendance at Board and committeetimgs. At the discretion of the full Board, nangoyee directors may receive stock
options to purchase shares of our common stockares of restricted stock each fiscal year. Thebmmand terms of such options or shares
is within the discretion of the full Board. Typibalstock options or stock awards vest on the daggrant at an exercise price equal to the
closing price of our common stock on the date ahgr

Directors who are officers or employees of Genel@xot receive separate consideration for theirigeion the Board of Directors. The
compensation received by Ms. Gluskin, Ms. Perri BhdBernstein as employees of Generex is showhnarSummary Compensation Table
on page 22 of this Proxy Statement.

2007 Director Compensation Table

Fees Earned

or Stock Option Awards All Other

Name Paid in Cash Awards (1) Compensation Total

Mindy J. Allport-Settle (2) $ 30,00C $ 0% 0% 0% 30,00¢
Peter G. Amanatides $ 40,00 $ 0$% 0$% 0$% 40,00(
John P. Barratt $ 40,000 $ 0% 0% 0% 40,00(
Nola E. Masterson (¢ $ 6,667 $ 0% 0% 0% 6,661
Brian T. McGee $ 40,000 $ 0% 0% 0$% 40,00(
David E. Wires (4) $ 30,00 $ 0% 0% 0% 30,00(

(1) As of July 31, 2007, the aggregate numberadlsbptions held by each non-employee director agaf®llows: Ms. Allport-Settle (0); Mr.
Amanatides (100,000), Mr. Barratt (345,714), Ms skéason (0), Mr. McGee (205,714) and Mr. Wires ). May 30, 2006, each of Ms.
Allport-Settle; Mr. Amanatides, Mr. Barratt, Mr. McGee avid Wires was granted 150,000 shares of restricc@dmon stock pursuant to t
Generex Biotechnology Corporation 2006 Stock Rlgrich awards were fully vested upon the date ofigaad which awards remain
outstanding with the exception of the awards to Mkort-Settle as disclosed in note 2.

(2) Ms. Allport-Settle elected not to stand foralection to the Board of Directors at our annuaétimg of stockholders held on May 29, 2C
She exercised all of her outstanding options (10®jA total) in July of 2007. She also returned,0B80 shares of restricted common stock
granted to her on May 30, 2006 pursuant to the @&erigiotechnology Corporation 2006 Stock Plan tm&ex for no consideration.

(3) Our Board of Directors nominated Ms. MasterBmrelection as director at the 2007 Annual Meetifighe Stockholders held on May 29,
2007. On August 17, 2007, Ms. Masterson was awat@8¢D00 shares of unrestricted common stock paotsaahe Generex Biotechnology
Corporation 2006 Stock Plan. This award is notudel in the table above because it was made afteB1, 2007, and no portion of the
award was expensed for the year ended July 31,.2007

(4) Mr. Wires elected not to stand for re-electiorthe Board of Directors at the annual meetingto€kholders held on May 29, 2007. Mr.
Wires is a partner of a law firm that representfhusarious matters. The legal fees paid by us toWires’ law firm during the last fiscal year
are described below under the heading “Corporate®ance” and the subheading “Compensation Conerlititerlocks and Insider
Participation.”

Corporate Governance
Code of Ethics
Generex has adopted a code of ethics that applies directors and the following executive offisethe President, Chief Executive
Officer, Chief Financial Officer (principal finaralfaccounting officer), Chief Operating Officer yaviice-President, Controller, Secretary,

Treasurer and any other personnel performing sirhilactions. We also expect any consultants orsadsgiwhom we retain to abide by this
code of ethics. The Generex Code of Ethics has pested on Generex's Internet websiterav.generex.com




Board Meetings and Committees; Annual Meeting Attedance

The business affairs of Generex are managed uhdelittection of our Board of Directors. During figral year ended July 31, 2007, «
Board of Directors held five meetings and took nticen by unanimous consent. During the fiscal yavaded July 31, 2007, no director
attended fewer than 75% of the Board of Directoegtimgs that were held.

The Board of Directors has established a standundjtACommittee, Compensation Committee and CorpdE&avernance and
Nominating Committee

Audit Committee

The Audit Committee, which was established on MdrcRB000 in accordance with Section 3(a)(58)(A)haf Securities Exchange Act of
1934, as amended, met four times during the figeat ended July 31, 2007. During fiscal 2007 piacthe annual meeting of stockholders
held on May 29, 2007, the Audit Committee consisteBrian T. McGee, who served as the chairperdohn P. Barratt and Mindy J. Allport-
Settle. Following the May 29, 2007 annual meetig, Masterson replaced Ms. Allport-Settle as a memalb the Audit Committee. During
fiscal 2007, all members of the Audit Committeassitd the independence requirements under NASDé#Esrfor audit committee members.
Members of the Audit Committee also satisfied thpasate SEC independence requirement, which pretice members of the Audit
Committee may not accept directly or indirectly aoysulting, advisory or other compensatory feef@enerex or any of its subsidiaries
other than their directors’ compensation. All of thembers of the Audit Committee attended all efrtieetings that they were eligible to
attend during fiscal 2007 except that Ms. Allpoettife did not attend an Audit Committee meetinglhelApril 2007.

The Audit Committee reviews and discusses with Geti® management and its independent auditorsulited and unaudited financial
statements contained in Generex's Annual Repdrfoom 10-K and Quarterly Reports on Form 10-Q, retpely. Although Generex's
management has the primary responsibility for tharfcial statements and the reporting procesjdiimd) the system of internal controls and
disclosure controls and procedures, the Audit Cdtemieviews and discusses the reporting procabsméanagement on a regular basis. The
Audit Committee also discusses with the independaditors their judgments as to the quality of Gek's accounting principles, the
reasonableness of significant judgments reflecigtié financial statements and the clarity of disates in the financial statements, as well as
such other matters as are required to be discwgsiethe Audit Committee under generally acceptaditing standards. The Audit Commit
has adopted a written charter, which was amende&gdobtober 30, 2003 and, as amended, is reproducppendix Ao this Proxy Statement.

Compensation Committee

The Compensation Committee was formed on July 801 2nd met twice during the fiscal year ended 3ly2007. During the fiscal
year ending July 31, 2007, the Compensation Coreeitbnsisted of two different groups of directéir®m August 1, 2006 through May =
2007, the Compensation Committee consisted of tho@eemployee directors: Mindy J. AllpdBettle (chair), Peter G. Amanatides and D
Wires. On May 29, 2007, the following non-employiectors were appointed to serve on the Compenms&ommittee: John P. Barratt
(chair) and Nola E. Masterson. In fiscal 2007 pdllhe members of the Compensation Committee aggbad of the meetings of the
Compensation Committee that they were eligiblettenal.

The Compensation Committee is responsible for vévig and recommending to the Board of Directors pensation programs and
policies for our President and Chief Executive €fi our Chief Operating Officer, Chief Financidfi€er, Treasurer and Secretary, and our
Executive Vice President and General Counsel, vanopeise Generex’s executive management team. Thg€osation Committee has the
authority to use a compensation consultant to eb&sCompensation Committee in the evaluatiohefdompensation of our executive
management team and other executive officers andrisult with other outside advisors to assistdrduties to the Company. The
Compensation Committee does not have a writtertehar

In 2007, the Compensation Committee used MerceratuResources Consulting to help determine execatiwgpensation. Mercer was
engaged by the company at the request of the Casapien Committee. In August 2007, the Compensafiommittee was provided with
Mercer’s executive compensation assessment whictpaed compensation levels of Generex executivdsge at publicly-traded
pharmaceutical and drug delivery companies, whighasent the types of companies which Generexaerssprimary competitors for talent,
capital, and/or customers. Mercer also assistechgeanent in the drafting of certain executive conspéion disclosures for our annual report
for fiscal year 2007. In 2007, the Compensation @iftee also reviewed the 2007 BioWorld Executiver(pensation Report which included
data supplied by Salary.com’s Compensation Anafyis considerations of executive compensatiore.dt/ not use compensation
consultants to assist us with director compensabktease see “Compensation Discussion and Analgsigihning on page 16 for further
information concerning our compensation programs.






The President and Chief Executive Officer typicgligsents the Compensation Committee with her resamdations regarding salaries,
bonuses and long term incentives for members oéxeeutive management team and support for sucmmendations The compensation of
our Vice President, Medical Affairs, who has nodlwement in the day-to-day operations of Genergset forth in his employment
agreement with Generex, including his annual ecaitgrd in the form of a warrant to purchase shaf€enerex common stock. From time
to time, the President and Chief Executive Offitety make recommendations to the Compensation Caeaat to the full Board of
Directors with respect to the compensation of oize\President, Medical Affairs. Members of our semhanagement team and other
executive officers do not attend meetings of thenBensation Committee.

Compensation Committee Interlocks and Insider Parttipation

From August 1, 2006 through May 28, 2007, the Camspon Committee consisted of three non-employeetdrs: Ms. Allport-Settle
and Messrs. Amanatides and Wires. From May 29, 2007e present, the Compensation Committee hasisted of the following non-
employee directors: Mr. Barratt and Ms. Masterson.

None of the directors who served on the Compens&mmmittee during fiscal 2007 was an officer optyee of Generex or any of its
subsidiaries during our last fiscal year. In additinone of the members of the Compensation Comenjitteviously served as an officer of
Generex or any of its subsidiaries. Mr. Amanatiaied Mr. Wires had relationships with Generex thatearrequired to be disclosed under |
404 of Regulation S-K under the Exchange Act.

Mr. Amanatides is the Senior Vice-President ance€Biperating Officer of Pharmalogika, Inc., a ptezaonsulting firm in the
pharmaceuticals regulatory field. During fiscal y8807, Generex paid $100,000 in fees to Pharm&adgir services rendered. We do not
expect to pay any further fees to PharmalLogikagfdnward. Mr. Amanatides is neither a director ahareholder of PharmalLogika.

Mr. Wires, a former director, is a partner of tirenfWires Jolley LLP. Wires Jolley represents usamnious matters. During fiscal 2007,
we paid approximately $95,000 in fees to Wiresejoll

No executive officer of Generex has served on tierd of directors or compensation committee of @her entity that has or has had
one or more executive officers serving as a direat@enerex (excluding entities that are whollyr@a by one or more of the executive
officers).

Corporate Governance and Nominating Committee

The Board of Directors formed the Corporate Goveceaand Nominating Committee on May 29, 2007 anmbayped Messrs. Barratt a
McGee and Ms. Masterson as members. Mr. Barrateotly serves as the chairperson of this commiftee. Corporate Governance and
Nominating Committee did not meet during fiscal 200he Corporate Governance and Nominating Comenitss a charter, which w
adopted on May 29, 2007. A copy of the chartettsched ag\ppendix Bo this Proxy Statement.

The Corporate Governance and Nominating Commiti#te@nsider candidates that are put forward bykitwlders of Generex. The
name, together with the business experience arat atlevant background information of a candidsi®uld be sent to Mark Fletcher,
Executive Vice-President and General Counsel ofe@eqg at Generex’s principal executive offices tedaat 33 Harbour Square, Suite 202,
Toronto, Ontario, Canada M5J 2G2. Mr. Fletcher thi#n submit such information to the chairpersothefCorporate Governance and
Nominating Committee for the Commit’s review and consideration. The process for det@ng whether to nominate a director candidate
put forth by a stockholder is the same as that fmegviewing candidates submitted by directoreAfull consideration, the stockholder
proponent will be notified of the decision of themmittee.

The Corporate Governance and Nominating Commiti#es&ek to identify director candidates with thghest personal and professional
ethics, integrity and value and diverse experiendmisiness, finance, pharmaceutical and regulat@tfers, and other matters relevant to a
company such as Generex. The Corporate Governacs@ninating Committee will work to develop a fahtist of qualifications for
members of the Board of Directors as mandatedshghiarter. Additionally, the Corporate Governanug Mominating Committees requires
that director nominees have sufficient time to deuvto the company’s affairs.




While Generex has historically relied upon an infat process to identify and evaluate director cdagis, the Corporate Governance
Nominating Committee is developing recruitment poais for such process to expand the pool of piatiecindidates beyond those identif
by current directors of the Boardn accordance with our bylaws, the Board of Diresig permitted to increase the number of direciois
to fill the vacancies created by the increase tin¢ilnext annual meeting of stockholders.

To date, the Corporate Governance and Nominatingraittee has not engaged any third party to agsistdentifying director
candidates.

Director Nominations by Stockholders

Any stockholder entitled to vote for the electidrdoectors may nominate a person for electiorhtoBoard of Directors at the
annual meeting. Any stockholder wishing to do sensubmit a notice of such nomination in writinghe Secretary of Generex at Generex's
principal offices located at 33 Harbour Squarete&sD2, Toronto, Ontario, Canada M5J 2G2 not lleas 60 nor more than 90 days prior to
the annual meeting. In the event that less thatiay8 notice or prior disclosure of the date ofrtteting is given or made to stockholders,
notice of nomination by a stockholder to be timelyst be received not later than the close of bgsine the 10th day following the day on
which such notice of the date of the meeting waseth@r such public disclosure was made. The stoldkdr's notice of nomination must
provide information about both the nominee andnitvminating stockholder, as required by GenerexXaws: A copy of these bylaw
requirements will be provided upon request in wgtto Mark Fletcher, Executive Vice-President amh&al Counsel of Generex, at
Generex’s principal executive offices.

Communications with Directors

Interested parties who wish to make any concerosvkrito non-management directors may submit comnatioits at any time in writing
to: Mark Fletcher, Executive Vice-President and &ahCounsel, Generex Biotechnology Corporation-{agour Square, Suite 202,
Toronto, Ontario, Canada M5J 2G2. The General Gduifi determine, in his good faith judgment, whiicommunications will be relayed
the non-management directors.




APPROVAL OF POTENTIAL ISSUANCE OF COMMON STOCK UPON
CONVERSION OF NOTES, PAYMENT OF PRINCIPAL AND ACCRU ED INTEREST
THEREON AND EXERCISE OF WARRANTS AT A CONVERSION OR EXERCISE PRICE
LESS THAN THE MARKET PRICE ON MARCH 31, 2008
(Proposal 2)

Introduction

On March 31, 2008, we entered into a Securitiestige Agreement and related agreements pursuahidb we agreed to issue
8% Secured Convertible Notes (the “Notes”) and camistock warrants (the “Warrants” and, togethehulie Notes, the "Securities") for an
aggregate purchase price of $20,650,000 in a griplaicement with six existing institutional invest¢the "March Private Placement"). The
March Private Placement closed on March 31, 2008.

Description of Private Placement

The following descriptions summarize the mategairts of the March Private Placement; however, $toldlers are urged to
carefully read the forms of the Notes and Warrarfiikh are attached to the Form 8-K that we filedAqmil 1, 2008.

The Notes were issued pursuant to a SecuritiehRsecAgreement, dated March 31, 2008, among oupaoynand the investors.
The principal purposes of the March Private Plaggmere to strengthen our cash position and to @immgoing clinical development
programs, including undertaking global Phase IHichl trials of Generex Oral-lyn™, our proprietaal insulin formulation, at sites in the
United States, Canada, and Europe. The March BrRiacement resulted in gross proceeds of $20,88Wéfore placement agent fees and
other expenses associated with the transaction.

The Notes mature September 30, 2009 and amorteefifteen months in fifteen equal installmentsibeghg on August 1, 2008.
Interest on the principal amount outstanding accatdhe rate of eight percent per annum. We mgyrstallments of principal and accrued
interest in cash or, at our option, in shares ofim@n stock. Our ability to pay with common stockisject to certain conditions noted bel
If we elect to pay principal and interest in shasEeur common stock, the value of each share ofreon stock will be equal to the lower of
(a) the conversion price, and (b) 90% of the avefghe volume weighted average prices of our comstock on each of the twenty (20)
consecutive trading days immediately precedingafiigicable payment date. In addition, at the optibthe holder of each Note, all or any
part of the principal amount outstanding under édote is convertible at any time and from timeitoet into shares of our common stock at
an initial conversion price of $1.21 per share. lde@r, the conversion price may be reduced if waeis®curities at a price per share less thar
the conversion price of the Notes then in effect.

Beginning on August 1, 2008, and on the 1st of eachth thereafter, we will be required to redeera fiiteenth of the face value of
the Notes in cash or, at our election, with shafesur common stock. Our ability to pay redempt@yments with shares of our common
stock, however, is conditioned on shareholder aggrof this Proposal 2. In addition, our abilitygay redemption payments with shares of
common stock will be subject to other conditiomg]uding the existence of an effective registrastatement covering the resale of the sh
issued in payment of the redemption amount anéiceminimum trading volumes in the stock to be ékWNo payment in common stock
made by our company may exceed 25% of the totédrdiwhded volume in the applicable stock for tBetrading days prior to the redemption
payment. Any of our common stock delivered in $atison of an amortization payment will be valuedte lesser of (i) the conversion price
in effect at the time of the amortization paymen(ip 90% of the average of the daily volume wegghaverage price of the applicable shares
for the 20 trading days prior to the amortizati@yment.

Each Note lists certain “Events of Default”, whidelude, without limitation, angefault in the payment of principal of, interestar
other charges in respect of the Notes as and wienhecome due and payable, and our failure torebsm perform any other covene
agreement or warranty contained in, or otherwismrog any breach or default of any provision of tRetes, the Securities Purch
Agreement or the Security Agreement. Upon the getuwe of an Event of Default, the holder may rezjus to redeem all or any portion «
Note by delivering written notice to us at a defasdemption price as calculated pursuant to ceftaimulas set forth in the Note. Until |
default redemption price (together with any intetegreon) is paid in full, the amount of any Netédmitted for redemption (together w
any interest thereon) may be converted, in whole part, by the holder into common stock. In therd of a partial redemption, the princi
amount redeemed shall be deducted from the instalimmount(s) relating to the applicable installhdaie(s) as set forth in the notice
default and redemption.
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As a part of the March Private Placement, we isshedVarrants to the Investors which include:

» Series A and Al Warrants, which are exercisable for a period gkdrs into an aggregate of 75% of the number afeshof oL
common stock initially issuable upon conversiortted Notes, with the Series A Warrants being exabtésinto 5,257,729 shal
immediately upon issuance, and the Series Wwarrants being exercisable into 7,541,857 shaeginning 6 months plus one ¢
after the closing date;

« Series B Warrants, which are exercisable beginBingonths plus one day after the closing date if¥@%d of the shares of ¢
common stock initially issuable upon conversiorthe Notes (initially 17,066,166 shares) and renmgréxercisable for a period
18 months after a registration statement covetirggshares of our common stock issuable upon cdoweos exercise (as the ci
may be) of the Notes and Warrants is declared taffeby the Securities and Exchange Commission; and

» Series C Warrants, which are exercisable for aodesf 7 years beginning 6 months plus one day #fteclosing date, but only to
extent that the Series B Warrant are exercisedoauy in the same percentage that the Series B \Mari@re exercised, up tc
maximum percentage of 75% of the number of sharesirocommon stock initially issuable upon convensof the Notes (initially
maximum of 12,799,586 shares).

The initial exercise price of each Series A Warr&@wgries A1 Warrant, Series B Warrant and Series C Warralteithe same
the initial conversion price under the Notes ($1p2t share). Like the conversion price of the Nothe exercise price of the Warrant
subject to a fullkatchet adjustment upon the occurrence of certaemts, including our issuance of securities atieepper share less than
exercise price then in effect. If we issue shafesommon stock or options exercisable for or sdimsriconvertible into common stock at
effective price per share of common stock less tharexercise price then in effect, the exerciseepwill be reduced to the effective price
the new issuance.

Pending stockholder approval of this Proposal 2aveeprohibited from paying installments of priradipnd accrued interest in she
of common stock and from issuing any common staockgoiivalents below $1.21.

In connection with the March Private Placementantered into a Registration Rights Agreement withihvestors under which we
are required, on or before April 30, 2008, to &leegistration statement with the SEC covering#isale of the shares of our common stock
issuable pursuant to the Notes and Warrants, inguas payment of principal and interest on theelpoand to use our best efforts to have the
registration statement declared effective at thilbestdate, but in no event later than 90 daysrdiling if there is no SEC review of the
registration statement, or 120 days if there iSBE review. We will be subject to certain monetagpalties, as set forth in the Registration
Rights Agreement, if the registration statememiosfiled or does not become effective on a tintelgis.

Dollar Value of Underlying Securities and PotentialProfits on Conversion

With respect to the Notes issued in the March Beifdacement, the conversion price of the Notes$#a&1 per share on March 31,
2008 and the closing price of our common stock @rdid 31, 2008 (the date the Notes were issuedpivd®. Therefore, the Notes were
issued at a premium (not discount) to the markktevaf our common stock on the date of the closihthe March Private Placement.

With respect to the Warrants issued in the MardbalRr Placement, the exercise price of the Warnaats$1.21 per share for the
Series A, Series A-1, Series B and Series C Warand, therefore, the Warrants were issued araipm (not discount) to the market value
of our common stock on the date of the closinchefarch Private Placement.

Net Proceeds from March Private Placement of Notes

The following table sets forth the gross proceedgived from the March Private Placement of theellaind calculates the net
proceeds from the March Private Placement of thiefNafter deduction of the anticipated paymentsyant to the Notes and the other Me
Private Placement documents. The net proceedstdnatode the payment of any contingent paymentshss repayment premiums in the
case of default or a fundamental transaction. Eig@roceeds assumes that all interest and pringifidde paid in cash notwithstanding that
we may pay interest and principal in shares ofcmmnmon stock under specified circumstances, agibedcabove. The interest amount
reflected below assumes that all payments are mvade due without any event of default, and thegt@sisumes that none of the Notes are
converted prior to maturity. Based on the foreg@sgumptions, the net proceeds represent appr@iin@t.5% of the gross proceeds.
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Gross Proceeds $ 20,650,00

Approximate Aggregate Interest Payments $ 1,652,00
Approximate Transaction Costs (including Placenfaygnt Fees) $  922,75(
Net Proceed $ 18,075,25

NASDAQ Shareholder Approval Requirements

Our common stock is traded on the NASDAQ Capitatidaunder the symbol “GNBT Consequently, we are subject to the Nas
Marketplace Rules (the “Marketplace Rules”). Altgbuthe issuance of the Notes and Warrants dideatptire shareholder approval under
Delaware law, our certificate of incorporation gtdws, or the Marketplace Rules, the issuance afeshof common stock upon conversiol
the Notes or to make installments on the Notesumath exercise of the Warrants in an aggregate amueeding 19.99% of our common
stock issued and outstanding on March 31, 2008 dpsre shareholder approval under Marketplace R860(i)(1)(D) if the shares can be
issued at a conversion or exercise price (as the ey be) less than the market price of our stodke closing date of the March Private
Placement.

Marketplace Rule 4350(i)(1)(D) requires NASDAQ-didtissuers to obtain shareholder approval priantoissuance or potential
issuance of securities representing 20% or motkeobutstanding common stock or voting power ofisiseer (on an as-converted or as-
exercised basis) before such issuance for a prgethan the greater of the book or market valukeofssuels common stock. For purpose:
Rule 4350(i)(1)(D), the (i) outstanding common &toc voting power of the issuer is determined aa date the issuer enters into a binding
agreement with respect to such issuance or potésgisance and (ii) market value of the issuerisicwn stock is deemed to be the closing
bid price of the issuer's common stock immediafelpr to entering into such binding agreement.

Marketplace Rule 4350(i)(1)(D) is applicable to March Private Placement because, in the MarchairiRlacement, we became
bound to issue the Notes and Warrants on the dalesing. The closing bid price per share of tbenmon stock immediately prior to the
closing was $1.10, which price is greater thanbibek value of the common stock. Although the cosiger price of the Notes and the exer
price of the Warrants are initially above the mankadue of the common stock on the date of issuanaih the conversion price of the Notes
and the exercise price of the Warrants are subjemtti-dilution adjustment provisions, as desatibbove, that could reduce the effective
conversion price or exercise price to less thamtheket value of the underlying common stock ondate of issuance. In addition, the shares
of common stock that we may use to pay principahotl interest on, the Notes are valued at therlofv@) the conversion price or (ii) 90%
of the then current market price. Therefore, osmamce of shares of common stock in either evartdme deemed a below market issuance
under the rules and regulations of The NASDAQ Stdekket.

To comply with Marketplace Rule 4350(i)(1)(D), wgraed in the Securities Purchase Agreement thataudd hold a meeting of
shareholders on or before June 29, 2008 for theggerof obtaining shareholder approval authoritliegissuance of shares pursuant to the
March Private Placement in excess of 19.99% ottdmmon stock issued and outstanding on March 318 20prices which may be below
the March 31, 2008 market price, in accordance thighterms of the Notes and the Warrants. In azigithe Notes and Warrants provide that
if we have not obtained shareholder approval aigimgy the issuance of shares in excess of 19.99#eo€ommon Stock issued and
outstanding on March 31, 2008, then we may notissuaggregate amount of shares in excess of 1up8#conversion or exercise of the
Notes and Warrant

Effect of Shareholder Approval of Proposal 2

Approval of Proposal 2 will give the Board of Diters complete discretion to determine if, and hoangn shares of common stock
will be issued to pay principal of, and interest tire Notes regardless of the effective price efgshares used to make the payment. Approval
of Proposal 2 will also give the holders of the &oand the Warrants the ability to convert thetantiing principal amount of, and accrued
and unpaid interest on, the Notes, and exerciseeants, into shares of Common Stock at prices tlean the March 31, 2008 market price,
if a lower price would be applicable under the Nated Warrants.

Conversion of the Notes benefits us and our shéder®because, to the extent the outstanding pahamount of the Notes is
converted into shares of common stock, we are mgepbobligated to pay such principal or interebeowise due thereon, and our outstanding
debt and interest expense will be reduced. Exedfitige Warrants benefits us and our shareholdegalse, upon such exercise, we will
receive the exercise price per share of commork $¢soed. If the Warrants are exercised in futhatinitial exercise price, then the exercise
proceeds to us would be approximately $51.6 millEwen if the shareholders approve Proposal 2ddeesion to convert the Notes or to
exercise the Warrants will remain with the holdéereof, and such holders may determine not toexbrtle Notes or exercise the Warrants
for any reason.
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Currently, 59,731,405 shares of common stock augisle upon conversion of the Notes and exerciieediVarrants (without rega
to additional shares which may become issuableéaaati-dilution adjustments or in connection wiidtlyments of interest), which represents
approximately 53% of the shares of common stocktantling as of the Record Date. In addition, thes$eof the Notes and Warrants
regarding our option to make interest and/or redemmpayments with shares of our common stock naase an increase in the number of
shares issuable upon conversion of the Notes. Asguwe pay all principal and interest in sharesmhmon stock and/or the holders of the
Notes and Warrants convert and exercise all oNthtes and Warrants into shares of common stoclquhgber of shares of issued ¢
outstanding common stock will increase significamthd current stockholders will own a smaller petage of the outstanding common stock
of Generex. The issuance of shares of common gtocduant to the Notes and the Warrants will alsetedilutive effect on earnings per
share and may adversely affect the market pritkeo€ommon stock.

The issuance of shares of common stock in conmeuetith the March Private Placement could have dintakeover effect because
such issuance will make it more difficult for, dscburage an attempt by, a party to obtain comtr@enerex by tender offer or other means.
The issuance of common stock upon conversion oltites or exercise of the Warrants will increasertbmber of shares entitled to vote,
increase the number of votes required to apprasfeage of control of Generex, and dilute the irgeo# a party attempting to obtain control
of Generex. Proposal 2 is not part of a plan byRbard of Directors to adopt a series of anti-taleaneasures. The Board does not have any
knowledge of any effort by any person to accumuadé@erex’s securities or obtain control of Gendrgxany means.

Management has recommended to the Board of Diretitat, in light of Generex's actual and potert#ash needs, Generex should
pursue any opportunity in which it can repay outdiag indebtedness with shares of its common stasla result, management and the
Board of Directors deem it to be in the best idts®f Generex and its stockholders to pay prin@fand interest on, the Notes with shares
of common stock. In addition, in the event holdardlotes desire to convert the outstanding prifcpaount thereof, and/or exercise the
Warrants, into shares of common stock and we aablartio satisfy our obligation to issue such shamesmay incur substantial monetary
penalties. Accordingly, management and the Boai@i@fctors desire to avoid incurring such penaléird deem it to be in the best interests
of Generex and its stockholders to provide the BadDirectors the ability to satisfy Generex'sigations to issue shares of common stock
upon conversion of the Notes and exercise of theralts.

Effect of Failure to Obtain Shareholder Approval of Proposal 2

If the shareholders do not approve Proposal 2, thewe will not be able to amortize the Notes gsir stock and will need to pay
installments of principal and interest in cash é&jdve will not be able to enter into any new calpiiising transactions or shares of common
stock or common securities exercisable for, or eotilsle to, common stock for a price less than $per share, even if the then current
market price of is our common stock is less tha@%1Failure to approve the issuance may also ntdéss likely that we will enjoy the
benefit of debt or interest expense reduction aasetwith the complete conversion of the Notethat we will receive the exercise proceeds
associated with the complete exercise of the Wesr&urthermore, if the shareholders do not appRreposal 2 at the Annual Meeting, then
the Board must continue to seek shareholder appttosageof at Generex’s expense.

No Appraisal Rights
Under Delaware law, stockholders are not entittedppraisal rights with respect to this proposal.
The Board of Directors unanimously recommends thastockholders vote FOR Proposal 2, approving

potential issuance of common stock upon conversiar the Notes, payment of principal and interest theeon and exercise of the
Warrants at a conversion or exercise price (as thease may be) less than the market price on March 32008.
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RATIFICATION OF THE APPOINTMENT OF
DANZIGER HOCHMAN PARTNERS LLP AS

GENEREX'S INDEPENDENT PUBLIC ACCOUNTANTS FOR FISCAL YEAR 2008
(Proposal 3)

The Audit Committee of the Board of Directors hakested Danziger Hochman Partners LLP as the indigrd public accountants to
examine the financial statements of Generex arslltsidiaries for the fiscal year ending July 3102 The Board of Directors has concurred
in the Audit Committee’s selection and is presemtime matter to the stockholders for ratificationhe® annual meeting. Danziger Hochman
Partners LLP has provided such services sincengagement on February 1, 2006. BDO Dunwoody LLRigesl such services for the fiscal
year ended July 31, 20C

Representatives of Danziger Hochman Partners LeERgpected to be present at the meeting, will la@vepportunity to make a
statement if they so desire and will be availablesspond to appropriate questions.

Stockholder ratification of the selection of Daregigdochman Partners LLP as our independent audgaerst required by our bylaws or
otherwise. However, we are submitting the seleatibDanziger Hochman Partners LLP to the stockhsldier ratification as a matter of go
corporate practice. If the stockholders fail tafyathe selection, the Audit Committee will recotisr whether or not to retain Danziger
Hochman Partners LLP. Even if the selection idieatj the Audit Committee in its discretion mayedit the appointment of a different
independent audit firm at any time during the yié#rs determined that such a change would biénbest interests of us and our
stockholders.

The Board of Directors unanimously recommends thastockholders vote FOR Proposal 3, ratifying the appintment of Danziger
Hochman Partners LLP as Generex’s independent puldiaccountants for the fiscal year ending July 31,008.

AUDIT MATTERS
Fees Paid to Generex’s Independent Public Accountém
Danziger Hochman Partners LLP has served as oaperdient auditors since February 1, 2006. The appent of Danziger Hochman
Partners LLP as independent public accountantsuwasimously approved by the Audit Committee of Baard of Directors. BDO

Dunwoody LLP served as our independent auditors ffaly 1, 2003 until the firm’s resignation on Janu6, 2006.

The following table sets forth the aggregate fesd py Generex for the fiscal years ended July2806 and July 31, 2007 to our
independent auditors:

Fiscal Year Fiscal Year
Ended Ended
July 31, 2006 July 31, 2007
Audit Fees $ 184,08:(1) $ 217,83(1)
Audit-Related Fees $ 145,86((2) $ 123,311(2)
Tax Fees $ 0o 3 0
All Other Fees $ 03) $ 0(3)

(1) Represents charges of Danziger Hochman Paiith&s Generex's auditor for fiscal year ended Bily2006.

(2) Represents charges of Danziger Hochman Paith&s Generex's auditor in fiscal year ended B1ly2006 and 2007 for Sarbanes-Oxley
Act Section 404 audit of internal controls overafiitial reporting.

(3) Danziger Hochman Partners LLP did not provide did not bill for any other services
Policy for Pre-Approval of Audit and Non-Audit Services

The Audit Committee’s policy is to pre-approvealidit services and all non-audit services that @ete independent auditor is
permitted to perform for Generex under applicabliefal securities regulations. As permitted byaibglicable regulations, the Audit



Committee’s policy utilizes a combination of spacifre-approval on a case-by-case basis of indalidngagements of the independent
auditor and general pre-approval of certain caiegaf engagements up to predetermined dollarhibids that are reviewed annually by the
Audit Committee. Specific pre-approval is mandatimnythe annual financial statement audit engagena@nong others.
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The pre-approval policy was implemented effectis@BOctober 30, 2003. All engagements of the irdepnt auditor to perform any
audit services and non-audit services since thatltave been pre-approved by the Audit Committescgordance with the pre-approval
policy. The policy has not been waived in any ins& All engagements of the independent auditpetéorm any audit services and non-
audit services prior to the date the pre-approweéitp was implemented were approved by the Auditn@ottee in accordance with its normal
functions.

Report of the Audit Committee

The Audit Committee reviewed and discussed Gernegerdited financial statements for the fiscal yerated July 31, 2007 with
management. The Audit Committee discussed with @anHochman Partners LLP , Generex's independasiiqpaccountants for the fiscal
year ended July 31, 2007, the matters require@ idrussed by Statement on Auditing Standard$Ncas modified. The Audit Committ:
received the written disclosures and the lettenfi@anziger Hochman Partners LLP required by Inddproe Standards Board Standard No.
1 (Independence Discussions with Audit Committeas)l discussed with Danziger Hochman Partners L4 Pdependence. Based on the
review and discussions described above, among titimgys, the Audit Committee recommended to ther8oé Directors that the audited
financial statements be included in Generex's AhReport on Form 10-K for the fiscal year ended/ R, 2007 for filing with the Securities
and Exchange Commission.

Submitted by the Audit Committee
Brian T. McGee (Chairman)
John P. Barratt
Nola E. Masterson
The foregoing Report of the Audit Committee shall be deemed to be soliciting material, to be filéth the SEC or to be incorporated

by reference into any of Generex's previous orréufilings with the SEC, except as otherwise extijicpecified by Generex in any such
filing.
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COMPENSATION MATTERS
Compensation, Discussion & Analysis
Compensation Philosophy

We are a development stage company focused orrcese@velopment, and commercialization of our petpry drug delivery platform
for administration of large molecule drugs to thal @avity through a hand-held aerosol spray apfic We are in the process of developing
proprietary formulations of drugs that can be de&idd through an oral spray thereby eliminatingnéed for injections and have focused on
our Oral-lyn™ insulin formation which is administéeras a spray into the oral cavity. We also hasabasidiary, Antigen Express, which
focuses on developing proprietary immunomedicines.

As a development stage company, our future depemdse ability of our executives to obtain necegsagulatory approvals to launch
Oral-lyn™ in key markets such as the United Stalesiada, and Europe. Attracting, retaining, andwatihg key executives that can lead
Generex through this process is critical to ouccegs. We have a small executive team that worlethieg closely. Our executives perform
multiple roles and need to be able to respond &mgimg market dynamics quickly.

For these reasons, we seek to ensure that our os@ipEn programs are competitive with similarlyesizompanies with which we
compete for executive talent. The goals of our aftee compensation program are to attract andrrétgi executives, to motive executives to
achieve our business objectives, to align execathtshareholder interests, and to recognize iddalicontributions and overall business
success.

The Compensation Committee of the Board of Direcewaluates the types and amounts of compenstibit believes are appropriate
for our President and Chief Executive Officer, Qlnief Operating Officer, Chief Financial Officeriesurer and Secretary, and our
Executive Vice President and General Counsel, vamopzise Generex’s executive management team andarehiisted in the Summary
Compensation Table on page 22. The President armedl EXecutive Officer typically presents the Comgation Committee with her
recommendations regarding salaries, bonuses agddom incentives for members of the executive rgangent team and support for such
recommendations, which may include milestones m@ctompany performance against both operatindinadcial plans, and comparable
compensation data of “peer” industry companies. ddrapensation of our Vice President, Medical A§aiwho has no involvement in the
day-to-day operations of Generex, is set forthisnemployment agreement with Generex, includingahnisual equity award in the form of a
warrant to purchase shares of Generex common gtockn time to time, the President and Chief Exeeu@®fficer may make
recommendations to the Compensation Committee thetéull Board of Directors with respect to themgquzensation of our Vice President,
Medical Affairs. We refer herein to our executivamagement team and our Vice President, Medicalirafées the named executives.

The Board of Directors appointed the current membéthe Compensation Committee on May 29, 200@vohg the Annual Meeting
the Stockholders, at which two directors, includihg former chairperson of the Compensation Coremijttlected not to stand for re-election
as directors. The currently comprised Compens&iommittee has convened five times since May 20@&x&uate and determine
compensation for the executive management teamresdibect to the fiscal years ended July 31, 20062807

Historically, the key components of our executieenpensation have been base salary, cash bonudesgaity incentives, including
stock bonuses, restricted stock, and stock optidas development stage company, we have reviewegensation of our executive
management team from time to time. While the elamehcompensation are considered separately, thgp€nsation Committee ultimately
considers the value of the total compensation pgekaovided to the individual named executive.

The current Compensation Committee expects toweaied implement certain changes in the compensptiogram of the company in
fiscal year 2008. The Compensation Committee esgeateview and analyze salaries and bonuseséagxbcutive management team on an
annual basis. Other revisions to the Generex coggtiem program may include reviewing and implem@nthanges in base salaries of the
executive management team on a prospective badisefmext calendar year, awarding equity and/ehdmnuses, if any, for the prior fiscal
year to the executive management team based uplema@ of the compar's and individual executive's performance, and tiiag a more
formal long-term incentive program that will aligime interests of the executive management teamthdte of our shareholders. The
Compensation Committee believes any such compensatogram must take into account the followingdes:
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past levels of compensation adjustments;

the expected transition of the company from a dgrekent stage company to an operating company;

the significant and unpredictable nature of theutatpry approval process for the company’s produats

the potential for growth of the company in the ewbat regulatory approvals are obtained.

In administering the executive compensation progi@m Compensation Committee has relied upon maldeet provided on an
occasional basis by an external consultant, asasgéts own understanding and assessment of exeadampensation trends. The
Compensation Committee also has reviewed compensadita for pharmaceutical and biotechnology corigsamn its consideration of
compensation for the executive management teantuttient Compensation Committee has reviewed maldtat provided by external
compensation consultants, compensation data coanipyie thirdparty compensation data firm and publicly availadtecutive compensatic
data for publicly traded companies.

Following their appointment in May 2007, the cutrarembers of the Compensation Committee undertaekiaw of compensation for
the executive management team for fiscal years 20062007. No action had been taken by the prev@mmspensation Committee with
respect to the compensation of the executive manageteam since April 2005. Inaction was due prilpao the lack of funding available to
the company and the necessity to prioritize opanatineeds of the company.

In August 2007, the Compensation Committee wasigeavwith Mercer’s executive compensation assessmiich compared
compensation levels of Generex executives to thopeablicly-traded pharmaceutical and drug delivagnpanies, which represent the types
of companies which Generex considers primary congostfor talent, capital, and/or customers. . pker group included:

« Mannkind Corp.,

« Noven Pharmaceutical

» Halozyme Therapeutics,

« Penwest Pharmaceuticals,

» Nastech Pharmaceutic

» Durect Corp.,

« Combinatorx Inc.,

» Peregrine Pharmaceuticals Inc.,
» Bentley Pharmaceuticals,

« Sonus Pharmaceuticals Inc.,

« Scolr Pharma Inc.,

» Emisphere Technologies Inc.,

« Depomed Inc.,

» Advancis Pharmaceutical Corp.,

e ZilalInc.,



« Invio Biomedical Corp., and

« Novadel Pharma Int

The assessment found that actual aggregate tatgdertsation (including base salary, average bonesstbe last three years, and average
expected value of equity grants over the last thiezes) for Generex named executives was approgimadd% of the peer group median. Ms.
Gluskin's total compensation was at approximatety24th percentile relative to peer company CESitsce Ms. Perri operates as both the
Chief Operating Officer and Chief Financial Officeer compensation was compared to the secondgtighal executives (ranked by base
salary plus annual incentives) in the peer group. Rerri’s total compensation was at approximatedy48th percentile. When compared to
General Counsels in the peer group, Mr. Fletchtets compensation was at about the 32nd percefiiee there were not enough VP,
Medical Affairs positions in the peer group for @aningful comparison, Dr. Bernstein’s total comgios was compared to the fourth
highest paid executives in the peer group. Hid tmmpensation was lower than any of the peers.

In August 2007, the Compensation Committee alsievexd the 2007 BioWorld Executive Compensation Refddis analysis used data

supplied by Salary.com’s Compensation Analyst aredgnted executive compensation of 269 public bioe®mpanies. The data set forth in
the BioWorld report was based on salaries and lEsnfrem 2005.
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In August 2007, the Compensation Committee reconti@@nand the full Board of Directors approved, atfients to the base salaries of
the executive management team, including retroactdjustments, to align compensation of the exeeutianagement team with executive
compensation levels at Generex’s peer group. Thep@éasation Committee recommended, and the fulldo&birectors approved,
restricted stock awards for the executive managéteam, which reflected satisfaction of certainfpenance goals for fiscal year 2006 and
incentive compensation for fiscal years 2007 ar@B2&xcept as noted below, the Compensation Comenliths not made any determinations
as to bonuses or equity awards for the executiveagement team with respect to performance or dartons in the fiscal year ended July
31, 2007, but the Compensation Committee expeatsrisider the matter in the future. In determirtioth the levels of compensation and
mix of compensation elements, the Compensation Gtteerconsidered market practice among its pe@igue aspects of executive roles
within Generex including multiple roles performegdrimmed employees, as well as contribution ancdopeence of individual named
executives towards achievement of overall compamfopmance, and alignment with shareholder expiecisit

Components of Compensation
Base Salary

Base salary provides a fixed amount of compensaigmessary to attract and retain key executivés gitaranteed compensation to the
named executives for performance of core dutiestaritally, annual base salaries for the executiamagement team have been reviewed
periodically relative to the base pay levels focheaxecutive’s position based on the peer groupelseof base salary are targeted at the
market top quartile but also reflect the named ettee’s individual performance, contribution of themed executive to overall corporate
performance and the level of responsibility of taened executive with respect to his or her spepifigtion. Base salary also reflects mult
tittes and additional responsibilities of the nanesdcutives driven by the operational needs ottmpany in addition to their titled roles.
The base salary amounts paid to the named exesuiiescal year 2007 are reflected in the salatymn of the Summary Compensation
Table.

Base salaries for the executive management teanbmaygljusted as determined by the Board of Direaipon recommendation by the
Compensation Committee. Factors considered in $@laey adjustments include, but are not limitedtie,compensation goals adopted by the

Board, executive goals determined by managemenCtmpany’s performance, the executive’s indivicaeaformance, and market data.

Base salaries adjustments approved in August 200(hé executive management team are shown below:

Fiscal Year
Fiscal Year 2007
2005 Retroactive
Retroactive Adjustment
Current Adjustment (Effective
(Effective (Effective January 1,
Named Executive August 1, 2004)  August 1, 2005) 2007)
Anna E. Gluskin
President and CE( $ 425,000 $ 450,00 $ 500,00(
Rose C. Perri
COO, CFO, Treasurer and Secretary $ 325,000 $ 350,000 $ 400,00(
Mark A. Fletcher
EVP and General Couns $ 250,000 $ 275,000 $ 300,00(

Retroactive salary adjustments are the first adjaats made to base salary compensation since 2q08. The prior Compensation
Committee did not approve any salary adjustmentlandar year 2006 or in the first half of calenglsar 2007. The Compensation
Committee recommended, and the full Board approted,payment of all unpaid salary adjustment ant®from the retroactive increases be
satisfied by September 30, 2007. The salary adprsfsrare expected to bring the compensation aéteeutive management team in line v
the compensation of their counterparts of the Genpeer group and are not expected to be repeatead future. In determining the levels of
the base salary adjustments, the Compensation Citeertargeted compensation levels in the rangheoirtid to top market quartile
percentages. The Compensation Committee also aesidhe following factors: (i) the unusually snmalimber of members of the executive
management team and (ii) the multiple roles andaesibilities undertaken by each member of the atkéz management team, namely:

« Ms. Gluskin’s role as President, Chief Executive Officer andi@ierson of the Board of Directors, as well aséféarts in securin
financing for Generex;

» Ms. Perri’s roles as Chief Operating Officer, Chi@liancial Officer, Treasurer and Secretary; and



« Mr. Fletchers role as General Counsel and Executive Vice Reasichs well as his efforts as chief legal compiéanfficer fo
Generex.

18




Cash Bonuses

Performance-based compensation is a key compohent compensation philosophy. Historically, casimises have been provided to
attract, motivate, and retain highly qualified extdees on a competitive basis and provide finanicieéntives that promote company success.
Executive officer bonus opportunity has been basethe executive position within Generex, attainment of specitieiness objectives a
individual contributions to the attainment of thadgectives. In the past, the Compensation Comentites granted bonuses to reward
achievement relative to specific performance objestfrom time to time. The current Compensatiom@uttee has not made any
determinations with respect to cash bonuses foexkeeutive management team with respect to thalfisar ended July 31, 2007 but expects
to consider the matter in the future. In August208ur President and Chief Executive Officer recanded a cash bonus of $25,000 for Dr.
Gerald Bernstein, our Vice President, Medical ABaiThis one-time bonus was based upon Dr. Benisteontribution to the company’s
visibility in the marketplace and particularly angotihe medical community during the fiscal year ehdiely 31, 2007 and is subject to
ratification by the Compensation Committee andftiieBoard of Directors.

Long-Term Incentives and Equity Awards

Long-term incentive compensation is made in thenfof equity grants which further align the intesest management with those of
stockholders and to enhance shareholder valuee@yy we do not have any long-term cash incentigrams in place for the named
executives.

Long-+term incentive grants are discretionary and esthbdt for the named executives based on our commms#ategy, market practi
concerning long-term incentives provided to exe@siat peer companies and within the broader maakdtspecific executive role within
Generex. .Going forward, the Compensation Commaéigeects to develop a plan whereby long-term ineerswards may be tied to stock
price, product development and other company pedoce factors.

Equity grants have historically been made exclugitie@ough stock options under our various plansluding Generex’s 2000 Stock
Option Plan, 2001 Stock Option Plan, as amendedi2806 Stock Plan, which also allows grants ofrieisd stock. We have decided to ce
granting stock options in favor of restricted stéaknitigate costs associated with stock optioreesing under Statement of Financial
Accounting Standard (SFAS) 123(R).

In August 2007, the current Compensation Commiteemmended, and the full Board of Directors appdyawards of common stock
and restricted common stock for the executive meamagnt team as set forth below.

Restricted
Named Executive Shares
Anna E. Gluskin
President and CE( 200,000 shart
Rose Perri
COO, CFO, Treasurer and Secretary 175,000 shart
Mark A. Fletcher
EVP, General Couns: 175,000 shart

Fifty percent of the shares granted to Ms. Gluskid Ms. Perri vested immediately on the date afigrahile 25% of the shares vest on
the first anniversary of the award date and 25%hersecond anniversary of the award date. Of theestgranted to Mr. Fletcher, 125,000
shares vested immediately at the award date, 25/68@s vest on the first anniversary of the awatd, and 25,000 shares vest on the se
anniversary of the award date. The portions ofthek grants vesting in 2008 and 2009 represeribtigeterm incentive portions of the
awards, while the immediately vested portions efdlvards represent awards based on performanegacpertaining to the fiscal year ended
July 31, 2006 and, in the case of Mr. Fletcherfquarance related to the fiscal year ended Juh280y.

In making its recommendations with respect to theva equity awards, the Compensation Committeeideres] the attainment of all of
the following performance milestones establishednayagement for fiscal 2006:

« commercial launch of Oral-lyn™ in Ecuador;
« filing of a patent pertaining to Glucose RapidSp¥ay

« development of a distribution arrangements in theédié East for Oral-lyn™ and Glucose RapidSpray™;



« final agreement with Fertin Pharma A/S for metfarmgum;

» preparation and filing of applications to Healthn@da and FDA for Glucose RapidSpray™; and acceptahclassification as fot
item in both jurisdictions; and

» preparation and filing of vendor submissions toiaas distributors and retail chains in the Unitadt& and Canada for Gluc
RapidSpray™.
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In addition, the Compensation Committee consid#nedattainment of the following executive goalsablished by the Board for calenc
year 2006 in recommending the above equity aw;:

submission to Health Canada of an approvable Navg Bubmission for Oral-lyn™;
» executive goal forecasts for high-level projecngléor 2006 and 2007;

» commercialization of Glucose RapidSpray™ by enBec¢ember 2006;

» submission of 2006-2007 budget to Board; and

« operating within budget for the fiscal year.

With respect to the immediately vested sharesawksgranted to Mr. Fletcher in August 2007, the @ernsation Committee also
considered Mr. Fletches'work with respect to the various corporate gogece and compliance issues faced by Generex diménfiscal yea
ended July 31, 2007 and his outstanding efforemgure that the requisite requirements under NASRA@SEC rules pertaining to director
independence and related board matters were edtisfi

In order to promote executive retention as Generggrs a critical stage as it prepares to commlaestage clinical trials of Oral-lyn™
in the United States and Canada and to commencmeatialization and sales of Oral-lyn™ in India dadilign the executive management
team’s interests with those of our shareholdegsifitant portions of the above awards will nottvestil August 2008 and August 2009.

Except as described above with respect to theyequiaird granted to Mr. Fletcher based on his caeagovernance compliance work in
fiscal 2007, the currently comprised Compensatiom@ittee has not made any determinations with dpe=quity awards for the execut
management team based on performance in the jisaalended July 31, 2007, although the Committpecets to consider the matter in the
future.

Benefits and Perquisite

Named executives may participate in benefit plaas are offered generally to salaried employeeh ascshort and long term disability,
health and welfare benefits, and paid time. off

We provide very limited perquisites. We provide &uesident and Chief Financial Officer and our €Qiperating Officer and Chief
Financial Officer a car allowance with an estimatatlie of $800 per month to compensate use of taeg for business purposes.

We do not offer: deferred compensation plans, éefinenefit plans, supplemental executive retiremplamts, supplemental life insuran
benefit restoration plans, or tax gross-ups on gean-control benefits

Employment and Severance Agreem

We have agreements with our named executives asiloked in “Employment Agreements” clarifying terrmisd conditions of their
employment. These agreements are designed to prolddty concerning the employment relationshig provide a competitive benefit lev
to executives, thus promoting stability among tkecaitive team.

We have agreed to provide severance benefits toamed executives as set forth in the terms of #maployment. The intent of the
program is to provide the named executives withrfirial security in the event of a covered termoratincluding change in control) and to
thus support executive retention. To be eligibleciertain benefits, including cash payments, utidese arrangements, a named executive
must experience a covered termination, which malgde a change in control, a material reductioexiecutive compensation, a material
change in duties, or a material breach in the ageeé by Generex, The benefits payable to Ms. GludWis. Perri and Mr. Fletcher upon a
change in control of Generex require two conditjans'double triggers,” to be satisfied: the chaingeontrol must occur, and the named
executive’'s employment must be terminated, volulytar involuntarily, as a result of such eventchaf Ms. Gluskin and Ms. Perri would
receive cash and stock in the event of a changeritrol only if each terminates her employment v@nerex upon thirty days notice in
connection with such event. Under the terms oEhiployment arrangement, Mr. Fletcher will receivzeacfit upon a change in control only
if he terminates his employment in connection wgitich event. Under his employment agreement, Dn$ein is not entitled to a benefit
solely as a result of a change-in-control.
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The Amended Generex Biotechnology Corporation 2B@tk Option Plan, under which each of the named@ives held stock options
as of the end of fiscal year 2007, provides thastanding options will become immediately exercisaimd vested upon a change in control,
unless the Board of Directors or its designee datezs otherwise. In the event that Generex willbwthe surviving corporation, the Boarc
its designee has flexibility under the 2001 Pladetermine how to treat stock options. The 2001 Blzes not condition the acceleration and
vesting of stock options in such an event upongion holders termination of employment; however, the termgef2001 Plan provide th
unless otherwise provided by the Board or its desgan option holder can exercise outstandingeptifter the date of his or her
termination of employment only if the option holdeuntarily terminated employment with Generexaas terminated without cause by
Generex. Under the terms of the Generex Bioteclyyoorporation 2006 Stock Plan, unvested stocloaptand restricted stock will become
exercisable or unrestricted, as applicable, tligtys prior to the change-in-control event and sadeleration is not conditioned upon the
termination of a participant's employment with Gene The 2006 Plan further provides that if Genésaxot the surviving corporation as a
result of a change in control, all outstanding @pgi that are not exercised will be assumed byemeaced with comparable options or rights
by, the surviving corporation, and outstanding tgari restricted stock will be converted to simidgants of equity in the surviving
corporation.

Tax and Accounting Considerations

The Compensation Committee considers implicatidriaoand accounting requirements impacting comgims programs. In deciding
to grant equity awards in the form of restricteatktrather than options, accounting expense und&rB3(R) was a major consideration.
The Compensation Committee may also consider sectibthe tax code which impact Generex or indigldexpayers. For U.S. taxpayers,
the Committee structures its programs to complj \Biection 409A of the Internal Revenue Code.

Compensation Committee Report

The Compensation Committee of Generex Biotechnologgporation has reviewed and discussed the CorapiendDiscussion and
Analysis required by Item 402(b) of Regulation Svkh management and, based on such review andsdieris, the Compensation
Committee recommended to the Board of DirectorstttsCompensation Discussion and Analysis be dedun Generex’s Annual Report
on Form 10-K/A for the year ended July 31, 2007 mn@enerex’s 2008 Proxy Statement.

THE COMPENSATION COMMITTEE

John P. Barratt, Chairman
Nola E. Masterson
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Executive Compensation Tables

Summary Compensation Table

The following table provides information concernicgmpensation of Generex’s named executives foefeas last completed fiscal
year ending July 31, 2007. In respect of fiscar g7, the named executives did not receive cosgiam in the form of nc-equity
incentive plan compensation or changes in pensaduevor non-qualified deferred compensation eamifigerefore, the table below does not
include columns for these types of compensation.

Stock Option All Other

Name and Salary Bonus Awards Awards Compensatior Total
Principal Position Year %) (€)] €)) €)) (%) %)
Anna E. Gluskin 2007 $504,16'(1)% 0(2)$151,00((3) $ 0(4)$ 23,91¢(5) $679,08:

President and
Chief Executive Officer
Rose C. Perri 2007 $404,16(6)% 0(2)$132,1243)$ 0(4)$ 23,91¢(5) $560,20¢

Chief Operating Officer,
Chief Financial Officer,
Treasurer and Secretary
Mark A. Fletcher 2007 $314,58(7)%$ 0(2)$188,75((3) $ 0(4)$ 0 $503,33:

Executive Vice President
and General Counsel
Gerald Bernstein, MD 2007 $200,00( $25,00C $ 0 $62,50((8)% 0(9) $287,50(

Vice President, Medical Affairs

*Cash compensation is stated in the table in UoBais. To the extent any cash compensation wakipatanadian dollars, it has been
converted into U.S. dollars based on the averagadian/U.S. dollar exchange rate for the yearsaddly 31, 2007

(1) This amount reflects the base salary earnetidoypamed executive in fiscal 2007 ($425,000) tHesetroactive salary adjustment for
fiscal 2007 ($79,167) approved by the Board on Atada, 2007.

(2) No bonuses were awarded to Ms. Gluskin, MstilBeMr. Fletcher in respect of fiscal 2007. Boasswarded to each of Ms. Gluskin,
Perri and Mr. Fletcher on September 8, 2006 (amdlipacash prior to October 20, 2006) in respedbeherex’s fiscal year ended July 31,
2006 are not included in the above table. We repdtiese awards in respect of fiscal 2006 as g#tifothe Summary Compensation Table
of our annual report on Form 10-K/A for the yealy R0, 2006, as filed with the SEC.

(3) This amount represents the dollar amount reizedrfor financial statement reporting purposesiwétspect to the fiscal year ended July
31, 2007 for restricted stock awards granted inus@007, a portion of which was in respect ofdist007 and was immediately vested. The
fair value is calculated using the closing pricé&s@herex stock on the date of grant. For additiorfatrmation, refer to Note 20 of our
financial statements in the Form 10-K for the yeraded July 31, 2007, as filed with the SEC. Thisanh reflects our accounting expense for
these awards, and does not correspond to the aetiual that will be recognized by the named exeesti

(4) No option expenses were recognized in resddidaal 2007.

(5) This amount represents 50% of the managemenmdil in fiscal 2007 to the property managementgany that manages all of our real
estate properties and is owned by Ms. Perri, Maskih and the estate of Mark Perri, our former @han of the Board. Ms. Gluskin and Ms.
Perri each receive an a car allowance with an estidwvalue of $800 per month to compensate udeeoafdars for business purposes, but
amounts have not been included in this column esdfal value of such perquisites is less thanGkI®per named executive for fiscal year
2007.

(6) This amount reflects the base salary earnatidoypamed executive in fiscal 2007 ($325,000) fHesetroactive salary adjustment for
fiscal 2007 ($79,1667) approved by the Board onustd 7, 2007.



(7) This amount reflects the base salary earnatidoypamed executive in fiscal 2007 ($250,000) pHesetroactive salary adjustment for
fiscal 2007 ($64,583) approved by the Board on Audd, 2007.

(8) This amount reflects the dollar amount recogdifor financial statement reporting purposestierfiscal year ended July 31, 2007, in
accordance with SFAS No. 123R, of a stock warraird granted in fiscal year 2007 pursuant to th@s$eof the named executive’s
employment agreement with Generex. The full falugaf the FY 2007 warrant grant is required teekpensed in the year of grant becau
was fully vested upon the date of grant. Generiizes a closed-form model (Black-Scholes) to eatierthe fair value of the warrant grant on
the date of grant ($1.25). Assumptions used ircleulation of this amount are as follows: riskefiiaterest rate of 8.25%, expected dividend
yield of 0.0%, &- year expected life of options and expected Milatiate of 85.81%.
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(9) We pay certain health insurance premiums forHarnstein and his spouse, but such amounts haugeen included in this column as the
total value of such perquisites is less than $1@iA0iscal year 2007.
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Grants of Plan-Based Awards in Fiscal 2007

The following table provides information about dguawards granted to the named executives in goalfiyear ended July 31, 2007: (1)
the grant date; (2) all other option or warrant @sawhich consist of the number of shares undeglgtock options or warrants awarded to
the named executives, (3) the exercise price oftibek option or warrant awards, which reflectsdhlsing price of Generex common stock
on the date of grant, and (4) the grant date fainer of each equity award computed under SFAS 123R.

All Other All Other
Stock Option
Awards: Awards:
Number of  Number of  Exercise or Grant Date
Shares of Securities Base Price o Fair Value of
Stock or Underlying Option Stock and
Units Options Awards Option
Name Grant Date # (1) # 2 ($/sh) (3) Awards (4)
Gerald Bernstein, MD
Vice President, Medical Affairs 3/5/2007 - 50,00( $ 171 $ 1.25

(1) The restricted stock awards granted on Augds2Q07 to Ms. Gluskin, Ms. Perri and Mr. Fletcbernot appear in this table because they
were granted after the fiscal year ended July BQ72We expensed a portion of the full grant dabkevialue of these awards in our financial
statements for fiscal year July 31, 2007 as desdrib note 3 to the Summary Compensation Table.

(2) This column shows the number of shares of comstock underlying the warrant granted in the figear ended July 31, 2007 to the
named executive pursuant to the terms of his empdoy agreement with Generex. The warrant was imetelgliexercisable upon the date of
grant. See the description of Dr. Bernstein’s emplent agreement with us below under the headingplByment Agreements.”

(3) This column shows the exercise price for theeshanderlying the warrant granted, which was tbsireg price of Generex stock on Ma
5, 2007, the date the Board of Directors grantedatarrant.

(4) This column shows the full grant date fair \athe stock warrant under SFAS 123R granted todhneed executive in fiscal 2007. The
grant date fair value of the warrant was fully exged in fiscal 2007 because it was exercisable mhatedy upon the date of grant. See note 8
of the Summary Compensation Table for a discussidair value calculation related to warrant and #aluation assumptions made with
respect to the warrant.

Outstanding Equity Awards at 2007 Fiscal Year-End

The following table provides information on the diolgs of stock option and warrant awards by theewexecutives as of the end of
fiscal year 2007. Each equity grant is shown seplréor each named executive. The vesting schefduleach grant is set forth in notes to
this table. No options or warrants were exercisefiscal 2007, and no stock awards vested in fig0al7. Nor do we have any equity
incentive plans. For additional information abdw bption awards and stock awards, see the ddeorigtequity incentive compensation in
the Compensation Discussion and Analysis on page 16

Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised  Unexercised Option Option
Option Options (#) Options (#) Exercise Expiration
Name Grant Date  Exercisable Unexercisable  Price ($) Date
Anna E. Gluskin 11-29-200Z 350,00((1) 0% 2.1C 11-29-2007
President and Chief Executive Officer 11-24-200z: 100,00((2) 0% 1.6z 11-24-200¢
12-13-2004 250,00((3) 0% 0.61 12-13-200¢
4-5-2005 819,67:(4) 0% 0.001  4-4-2010
4-5-2005 301,03(5) 0% 0.001  4-4-2010



Rose C. Perri
Chief Operating Officer, Chief
Financial Officer, Treasurer and Secretary

11-29-200¢

11-24-200¢

12-13-2004
4-5-2005
4-5-2005
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300,00((1)
100,00((2)
250,00((3)
409,83(6)
166,91(7)

0%
0%
0%
0%
0%

2.1C
1.6Z
0.61

0.001
0.001

11-29-2007

11-24-200¢

12-13-200¢
4-4-2010
4-4-2010




Number of Number of
Securities Securities
Underlying Underlying
Unexercise( Unexercised
Option Options (#) Options (#) Option Option
Grant Date Exercisable Unexercisable  Exercise  Expiration
Name Price ($) Date
Mark E. Fletcher 3-19-2003 250,00(8) 0% 0.8¢ 3-19-2008
Executive Vice President 12-132004 250,00((3) 0% 0.61 12-132009
and General Counsel 4-5-2005 327,8649) 0% 0.001  4-4-2010
4-5-2005 142,85(10) 0% 0.001  4-4-2010
Gerald Bernstein, MD 3-19-2003 50,00((11) 0% 1.0C 3-19-2008
Vice President, Medical Affairs 12-132004 100,00((3) 0% 0.61 12-132009
4-18-2006 50,00((11) 0% 2.6€ 4-17-2011
3-5-2007 50,00((11) 0% 1.71 3-5-2012

(1) These stock options were granted on NovembgeP@32. The exercise price per share is equalteltsing price of Generex common
stock on November 29, 2002. These options werecesedrle immediately upon the date of grant.

(2) These stock options were granted on Novembge?@3. The exercise price per share is equaktelthsing price of Generex common
stock on November 24, 2003. These options werecesedrle immediately upon the date of grant.

(3) These stock options were approved by the BohRirector on April 5, 2005 with an effective gtasate of December 13, 2004. The
exercise price per share is equal to the closiitg of Generex common stock on December 13, 200dsd options were exercisable
immediately upon their grant. The fair value of @&x common stock on April 5, 2005 was $0.56 paresh

(4) These options were granted to Ms. Gluskin regméng a bonus of $500,000 awarded to Ms. GluskiApril 5, 2005. The number of
shares awarded was calculated using the closiog pfithe common stock on The NASDAQ Capital MakeDecember 13, 2004 ($0.61
per share). The options were immediately exercisablthe date of grant. They were issued unde2@bé& Plan. The fair value of Generex
common stock on April 5, 2005 was $0.56 per share.

(5) These options were issued to Ms. Gluskin onlApr2005 in satisfaction of retroactive salarjustinent as of August 1, 2004 and unpaid
salary amounts accrued through March 31, 2005 ($X88. The number of shares was calculated usmgltsing price of the common stock
on the NASDAQ Capital Market on April 4, 2005 ($6.per share). The options were immediately exebéésan the date of grant and were
issued under the 2001 Plan.

(6) These options were granted to Ms. Perri repitésga bonus of $250,000 awarded to Ms. Perri pril&, 2005. The number of shares
awarded was calculated using the closing price@tbmmon stock on The NASDAQ Capital Market onddeber 13, 2004 ($0.61 per
share). The options were immediately exercisabltherdate of grant. They were issued under the Z0&xi

(7) These options were issued to Ms. Perri on AQrit005 in satisfaction of retroactive salary attjuent as of August 1, 2004 and unpaid
salary amounts accrued through March 31, 2005 4$33, The number of shares was calculated usingltising price of the common stock
on the NASDAQ Capital Market on April 4, 2005 ($6.per share). The options were immediately exebéésan the date of grant and were
issued under the 2001 Plan.

(8) These options were approved by the Board aéddinrs on March 19, 2003 for issuance and fullimgsts of the date on which Mr.
Fletcher commenced his employment with us (April 2003). The exercise price per share is equdldalosing price of Generex common
stock on April 21, 2003.

(9) These options were granted to Mr. Fletcheresgnting a bonus of $200,000 awarded to Mr. Fletohe\pril 5, 2005. The number of
shares awarded was calculated using the closiog pfithe common stock on The NASDAQ Capital MakeDecember 13, 2004 ($0.61
per share). The options were immediately exeraisablthe date of grant. They were issued unde2@Bé& Plan. The fair value of Generex
common stock on April 5, 2005 was $0.56 per share.

(10) These options were issued to Mr. Fletcher prilA, 2005 in satisfaction of retroactive saladjustment as of August 1, 2004 and un



salary amounts accrued through March 31, 2005 @88), The number of shares was calculated usingltising price of the common stock
on the NASDAQ Capital Market on April 4, 2005 ($6.per share). The options were immediately exdotésan the date of grant and were
issued under the 2001 Plan.

25




(11) A warrant to purchase 50,000 shares of oumeomstock was issued to Dr. Bernstein on an arfmasis pursuant to the terms of his
employment agreement with Generex. The exercige jpér share was the closing price of our commaeksin The NASDAQ Capital
Market on the date of grant. The warrant was feltgrcisable upon the date of grant.

Nongqualified Deferred Compensation

On December 9, 2005, the Board of Directors appi@ enetime recompense payment in the aggregate amow#it,000,000 for each
Ms. Gluskin and Ms. Perri in recognition of Genéserilure to remunerate each of Ms. Gluskin and Merri in each of the fiscal years
ended July 31, 1998, 1999, 2000 and 2001 in afarreasonable manner commensurate with companahistry standards and Ms. Gluskin
and Ms. Perri’'s duties, responsibilities and pemfance during such years. Such amounts were pafipbiecash at such time or times and in
such amounts as determined solely by Ms. GluskiM@rPerri, as applicable, and/or (ii) in share&eherex’s common stock at such time or
such times as determined by Ms. Gluskin or Ms.iPasrapplicable, provided that the conversionefir any such shares was equal to the
average closing price of Generex’s common stockO@on the NASDAQ Capital Market for the 20 susbes trading days immediately
preceding, but not including, December 9, 2005irtierest or other earnings are accrued on thisagafecompensation.

We did not make any payment of this deferred corsation during fiscal 2007. In fiscal 2006, Ms. Pegguested payment of
$415,742.30 which she used to repay a note due BEBmInc., a shareholder of Generex that is cdigidby the estate of Generex’s former
Chairman of the Board, Mark Perri. The note was-imberest bearing, unsecured and did not have iarg terms of repayment. Generex
extended the note to EBI, Inc. in May 1997.

At July 31, 2007, the dollar amounts of the to@kince of Ms. Gluskin’s and Ms. Perri's deferrechpensation were as follows:

Aggregate
Balance
at Last FYE
Name ($)
Anna Gluskin $ 1,000,000.0
Rose C. Perri $ 584,257.7

Other Benefit Plans

We have no long-term incentive plans or definedcefienr actuarial pension plans, and have not oggriany options previously granted
to the above named executive officers.

Employment Agreements
Terms of Employment for Ms. Gluskin and Ms. Perri
On December 9, 2005, upon the recommendation ddjarity of the members of the Compensation Commjttee Board of Directors
approved the terms and conditions of employmenkfer Gluskin as President and Chief Executive @ffiend Ms. Perri as Chief Financial
Officer and Chief Operating Officer. Prior to sutéte, Ms. Gluskin and Ms. Perri served in such ciéipa without formal employment tern
The terms of employment with Ms. Gluskin and MsirPeave not been memorialized in separate writg@reements. The material terms of
Generex’s employment of each of Ms. Gluskin and R&sri are identical except as otherwise notedaaads follows:
« Each named executiveemployment is effective as of January 1, 200@ ifitial term of employment is five years, subjexthe
termination provisions described below. Generegitirer executive may give notice of noemewal not less than six months pric
the expiration of the term. If no such notice igegi, the term of employment will extend indefinjtelind will be terminable upon r
less than six months’ prior written notice.

» Each named executive’s employment may be terminated

€)) By Generex for cause (without any additional payhterthe named executive);
(b) automatically upon expiration of the term;

(c) automatically upon the named executive’s deathsatility; or
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(d) By the named executive upon thirty days’ prior teritnotice if there is a:

0] a material change in duties (other than remov#thetitle of Chief Financial Officer and the duties
associated therewith in the case of Ms. Perri),

(i) a material reduction in the named executive’s reznafion,

(iii) a material breach of the terms of employment bye&en

(iv) a change of control of Generex, or

(v) a sale of all or substantially all of the propeatyd assets of Generex.

In the event of termination pursuant to clauseafi)ve as a result of Generex’s notice of non-rehewaursuant to clause (d) above,
Generex will pay the named executive an amountldqube greater of:

(x) an amount equal to five times the named execwillase annual salary as of the date of terminatibith amount will be
payable in a lump sum on the date of termination, o

) $5,000,000, $3,000,000 of which will be payabl@aimp sum on the date of termination and $2,0@d¥@vhich will be
payable in stock issuable within three business @éyhe date of termination and valued at the 2pvblume weighted
average price as of the close of business on tieeaddermination.

In addition, in such a termination event, the namegtutive will be entitled to participate in amteive benefits for a period of twelve
months following termination and will have no duatymitigate.

« The named executive will be entitled to an annualus as determined by GenemexCompensation Committee in respect of
fiscal year of Generex during the term of employtremd reimbursement of all reasonable expensesratwiy her in connectic
with Generex’s business.

» The named executive will be included on any manageralate of nominees submitted to Geneyestbckholders for election to
Board of Directors.

» Standard employee confidentiality, non-competitimid non-solicitation covenants will apply.

« Each named executive is entitled to receive hereatirannual base salary under the terms of herecésp employment wit
Generex, which salary may not be reduced duringdha of such employment. On April 5, 2005, the Bloaf Directors increass
Ms. Gluskins base salary to $425,000, effective as of Augug0@4. On August 17, 2007, the Board of Directocseased her ba
salary to $450,000, effective as of August 1, 2G0% to $500,000, effective as of January 1, 2@v April 5, 2005, the Board
Directors increased Ms. Pegibase salary to $325,000, effective as of Augu2004. On August 17, 2007, the Board of Direc
increased her base salary to $350,000, effectieé Asgust 1, 2005, and to $400,000, effectivefatanuary 1, 2007.

Terms of Employment for Mr. Fletcher

On March 17, 2003, our Board of Directors approtredterms and conditions of Mr. Fletcher's emplowimerior to his joining Generex
on or about April 21, 2003. The terms of Mr. Fleich employment have not been memorialized in s#pavritten agreements. Pursuant to
the terms of his employment, Mr. Fletcher holdsphsition of Executive Vice President and Genexalitsel. Mr. Fletcher's term of service
extends through March 16, 2008, subject to terranah accordance with the terms and conditionkisfemployment. Mr. Fletcher is entitl
to receive annual base compensation and may readdigonal cash bonuses at the discretion of thar@ of Directors. Upon joining
Generex, Mr. Fletcher received options to purct2&€e000 shares of common stock. Initially, Mr. Ebedr was entitled to receive a
guaranteed bonus of $30,000 per year. On ApriDB52the Board of Directors increased Mr. Fletchégse salary from $130,000, including
the guaranteed bonus, to $250,000, with no guagdriienus, effective as of August 1, 2004. On Audids2007, the Board of Directors
increased Mr. Fletcher's base salary to $275,006ctve as of August 1, 2005, and to $300,00C¢tffe as of January 1, 2007.
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The terms of his employment provide that Mr. Fletchill be bound by standard restrictive covengmtibiting him from disclosing
confidential information about Generex. Either pamay give at least 12 months’ notice of non-rerlefighe term; if such notice is not
given, the term of employment will be indefinite.

Generex may terminate its obligations with respediir. Fletcher's employment as follows:

0] upon 30 days written notice;

(i) for “cause”;

(i)  inthe event of Mr. Fletcher’s disability;

(iv) inthe event of Mr. Fletcher’s death; or

(v)  inthe event of Mr. Fletcher voluntarily resigning.

Mr. Fletcher may terminate his obligations uporda@s written notice upon:

(&) a material change in his duties,
(b)  a material reduction in compensation,
(c) amaterial breach or default by Generex, or

(d) achange in control of Generex which includes butat limited to the replacement of Anna Gluskiraasrector o
Chief Executive Officer.

In the event that Mr. Fletcher terminates his emplent voluntarily (and not under the circumstarmescribed in (a), (b), (c) or (d)
above) or Generex terminates his employment utdecitcumstances described in (ii), (iii), (iv)(@) above, Mr. Fletcher will be entitled
only to that portion of his base salary due andhgvés of his last day worked, less any amounts daw&knerex. Under these circumstances,
he will not be entitled to any bonus or incentieenpensation.

If Generex terminates Mr. Fletcher’'s employmentamttie circumstance described in (i) above (andaoratause, disability or death) or
Mr. Fletcher gives notice of termination pursuan(a), (b), (c) or (d) above, Mr. Fletcher will betitled to receive a lump sum severance
payment on the termination date in an amount etgui8 months of base salary plus the average atwomals paid to him during each fiscal
year of the term of his employment and he will bétked to participate in and receive benefits¥8rmonths after the termination date. |
Fletcher will have 90 days after the eighteenth tim@mniversary of the termination date to exeregssted options, and all unvested options
that he holds will accelerate and fully vest ontérenination date. He has no duty to mitigate kisidges based on the termination of
employment.

Dr. Bernsteir's Employment Agreement

Dr. Bernstein is compensated pursuant to his empdoy agreement with Generex. In April 2002, Genergered into an employment
agreement with Dr. Bernstein, which was subsequamtiended in April 2005 and in March 2008. The tefrthe agreement commenced
April 1, 2002 and, pursuant to the 2005 and 2008raiments, extends until March 31, 2011, subjet#rimination in accordance with the
agreement. Pursuant to the terms of his employagmeement, Dr. Bernstein holds the position of \Rcesident of Medical Affairs. Dr.
Bernstein’s current annual base compensation i8,$20. He is entitled to reimbursement for heaiurance premiums for himself and his
spouse and for professional expenses, including@s and professional societies, up to $4,000 ahnwnder the agreement, as amended,
Dr. Bernstein is entitled to receive options toghase 50,000 shares of common stock for each yesmgloyment, but he is no longer
entitled to monthly advances against potential ¢estuses in the amount of $2,500. On March 5, 2f0/suant to the terms of Dr.
Bernstein’s agreement in respect of contract yeding March 31, 2007, the Board of Directors greride. Bernstein a warrant to purchase
50,000 shares of Generex common stock. The exgrdise of the warrant was $1.71 per share, whiphesented the closing price of the
common stock on the NASDAQ Capital Market on Mas¢ci2007. Dr. Bernstein has not exercised this vaat@date. On March 10, 2008,
pursuant to the terms of Dr. Bernstein’'s agreerirergspect of contract year ending March 31, 2@08Board of Directors granted Dr.
Bernstein a warrant to purchase 50,000 shares m€i®® common stock. The exercise price of the wamas $0.94 per share, which



represented the closing price of the common stocthe NASDAQ Capital Market on March 10, 2008.
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The agreement contains restrictive covenants pitatghtDr. Bernstein from disclosing confidentiafanmation and from competing with
Generex or soliciting Generex’s employees or cdasts for another business for a period of at Ieeslve months after his termination.

Dr. Bernstein’s employment agreement may be tertathas follows:
0] by either party upon 90 days written notice;

(i) by Generex for “cause” as defined in the agreement;
(i)  immediately by Generex upon Dr. Bernstein’s death;

(iv) immediately by Generex if Dr. Bernstein has beesblmto perform his regular duties due to disabftir more
than 9 months in any 12 month period;

(v) by Dr. Bernstein for Generex’s material breacheafiadlt that continues after notice and a 14-dag pariod.

In the event that Dr. Bernstein terminates his agrent under the circumstances described in (v)glor Bernstein is entitled to a
severance payment equal to the sum of (x) thede$gd) $150,000 or (B) the amount of base safzayable under the remaining term of the
agreement, plus (y) all bonus or other incentivdederred compensation earned or credited to hiof #ee date of his termination notice to
Generex. This payment is payable within 14 daysiotermination notice to Generex.

In the event that Dr. Bernstein voluntarily terméghis employment except as described in (v) abo¥&enerex terminates his
employment under the circumstances described)ir(i{i) or (iv) above, Dr. Bernstein will receivanly that portion of his base salary due and
owing as of his last day worked, less any amouwtsdato Generex. Under these circumstances, henatilbe entitled to any bonus or
incentive compensation.

If Generex terminates Dr. Bernstein’s employmerdarrthe circumstance described in (i) above, DrnBein will be entitled to
severance payments of monthly payments equal tmbighly payments of base salary for the lesséwelve months or the remainder of the
term of the agreement, plus bonus or incentive @nsation earned or credited to him as of the da®eaerex’s termination notice to him.

Potential Payments Upon Termination or Change-in-Cotrol

The following table shows potential payments to maimed executives under existing employment agretsnglans or arrangements,
whether written or unwritten, for various scenaiioglving termination of employment or a changedamtrol, assuming termination on
July 31, 2007 and, if applicable, based upon thsiey stock price of Generex common stock on thtg.drhese benefits are in addition to
benefits available generally to salaried employeles joined the company prior to 2007, such asidigtions under the 401(k) savings plan,
disability and death benefits and accrued vacaian

The following table provides the intrinsic valubdt is, the value based upon Generex’s stock it jn the case of options minus the
exercise price) of equity awards that would becexercisable or vested if the named executive hed dii become disabled or been
terminated as of July 31, 2007.

The terms of employment for Ms. Gluskin, Ms. Parrd Mr. Fletcher do not provide specific definidior the various termination
events. The definitions for certain terminationt¢eas defined in the employment agreement of Brn&ein are set forth below. For the
purposes of the table, below are the standarditlefia for certain termination events as definethim Amended Generex 2001 Stock Option
Plan, which we refer to as the “2001 Plan.”

"Cause" means that a named executive has:

0] breached his or her employment or service amttwith Generex;

(i) engaged in disloyalty to Generex, includingtheut limitation, fraud, embezzlement, theft, corssion of a felony
or proven dishonesty in the course of his or hepleyment or service;
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(iii) disclosed trade secrets or confidential imi@ation of Generex to persons not entitled to rexeivch information;

(iv) breached any written confidentiality, non-coatifion or non-solicitation agreement between tamed executive
and Generex; or

(v) has engaged in such other behavior detrimeattle interests of Generex as determined by thep@osation
Committee.

“Change in Control” means any of the following:
0] a liquidation or dissolution of Generex,
(i) a sale of all or substantially all of Genergxssets,
(iii) a merger in which Generex’s stockholders higlsks than 80% of the voting stock in the surviviogporation, or

(iv) when a person or group acquires control ofertbian 20% of the voting stock without the apprafahe Board of
Directors.

“Disability" means being unable to engage in anyssantial gainful activity by reason of any medigaleterminable physical or mental

impairment which can be expected to result in deatlthich has lasted or can be expected to last fmmtinuous period of not less than 12

months.

Name Benefit Cause

Anna E. Cash

Gluskin Payment
(2 0
Stock (3) 0
Stock
Options $ 2,039,501(4)
Benefits 0
Total $ 2,039,501

Rose C. Cash

Perri Payment
(2 0
Stock (3) 0
Stock
Options $ 1,169,72(4)
Benefits 0
Total $ 1,169,72

Mark A. Cash

Fletcher Payment 0
Stock -
Stock
Options $ 1,000,19(4)
Benefits 0
Total $ 1,000,19.

Gerald

Bernstein, Cash

M.D. Payment 0(12)

Without
Cause/Non-
Renewal

$ 3,000,001
$ 2,000,001

$ 2,039,50/(5)
$ 0(8)
$ 7,039,501

$ 3,000,001
$ 2,000,001

$ 1,169,72(5)

$ 0(8)
$ 6,169,72!

$ 375,00((10)

$ 1,000,19(5),(11)
$ 0(8),(10)
$ 1,375,19.

$ 133,33(13)

Potential Payments Upon Termination or Change imi@d for Named Executives as of July 31, 2007

Voluntary
Termination Breach by
by Generex Change in
Executive (1) Control Disability Death
$ 0 $3,000,001 $ 3,000,00! (15) (15)
$ 0 $2,000,00! $ 2,000,001 $ 0 $ 0

$ 2,039,50(5)
0(8)
$ 2,039,50

0
0

$ 1,169,72(5)

0(8)
$ 1,169,72
$ 0
$ 1,000,19(5)
$ 0(8)
$ 1,000,19
$ 0

$2,039,50(5)
$ 0(8)
$7,039,501

$3,000,00!
$2,000,00!

$1,169,72(5)

$ 0(8)
$6,169,72

$ 375,00((10)

$1,000,19(5),(11)
$ 0(8),(10)
$1,375,19;

$ 133,13:(14)

$ 2,039,50(9)
$ 0(8)
$ 7,039,501

$ 3,000,001
$ 2,000,001
$1,169,72(9)
$ 0(8)
$ 6,169,721

$ 375,00((10)

$ 1,000,19(9)

$ 0(8),(10)
$ 1,375,19.
$ 0

$ 2,039,50(6)

$ 0

$ 2,039,501
(15)

$ 0

$ 1,169,72(6)
$ 0
$1,169,72

(15)

$ 1,000,19(6)
$ 0
$ 1,000,19.

(15)

$2,039,50(7)

$ 0
$2,039,50

(15)
$ 0

$1,169,72(7)
$ 0
$1,169,72

(15)

$1,000,19(7)
$ 0
$1,000,19

(15)



Stock - - - - -

Stock

Options $ 99,00((4),(12) $  99,00((5) $ 99,00((5) $ 99,00((5) $  99,00((9) $ 99,0006) $ 99,00((7)
Benefits $ 0(12) $ 0(13) $ 0 $ 0(14) $ 0 $ 0 $ 0
Total $ 99,00( $ 232,33 $ 99,00( $ 232,33« $  99,00( $  99,00( $ 99,00(

(1) In the case of Ms. Gluskin, Ms. Perri and Metéher, this termination event includes a matafienge in duties or material reduction in
remuneration of such nhamed executive.

(2) This amount would be payable upon the datemifination in a lump sum.
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(3) This amount would be payable in shares of Geneommon stock based upon the 20-day volume wetginerage price ($1.70) as of the
close of business on the date of termination. Shefnes would be issuable within three business dfaty® date of termination.

(4) The options granted on April 5, 2005 (includthgse effective as of December 13, 2004) sungwaination of the named executive’s
employment. Other options granted to the namedwixecpursuant to the 2001 Plan would terminate édiately upon the named
executive’s termination for cause. Warrants issoeldr. Bernstein on April 18, 2006 and March 5, 20@uld survive termination of
employment.

(5) The 2001 Plan permits a named executive whontatily terminates employment with Generex or whemployment is terminated
without cause to exercise vested options outstgnalithe date of termination for a period of u®@odays thereafter or the expiration date of
the option, whichever is earlier. Warrants issuebt. Bernstein on April 18, 2006 and March 5, 2@8uld survive termination of
employment without cause or voluntary termination.

(6) The 2001 Plan permits a named executive toceserested options outstanding at the time ohtmaed executive’s cessation of
employment due to disability for a period of uptee year thereafter or the expiration of the optwinichever is earlier. Warrants issued to
Dr. Bernstein on April 18, 2006 and March 5, 2003id survive termination of employment.

(7) The 2001 Plan permits a named executive’s lieasf to exercise vested options outstanding atitne of the named executive’s death
for a period of up to one year after death or t@ration date of the option, whichever is earlMfarrants issued to Dr. Bernstein on April
2006 and March 5, 2007 would permit his benefictargxercise such warrants after his death.

(8) Ms. Gluskin, Ms. Perri and Mr. Fletcher woulg éntitled to receive health benefits for a penbd2 months after termination of
employment. Since these benefits are widely aviglabsalaried employees of Generex, they are deddrom the table above. The total
aggregate value of these benefits in each cassds$5,000.

(9) The 2001 Plan provides for the acceleratioaxafrcisability and vesting of any outstanding amicunless otherwise determined by the
Board of Directors or its designee. As all of tlaanmed executive’s options are fully exercisable eested, we have assumed for purposes of
this column that the named executive will exereib®f his/her outstanding options in connectiomhvé change of control of Generex, which
we have assumed occurred on July 31, 2007.

(10) Pursuant to his employment arrangement, ifé&@nterminates Mr. Fletcher’'s employment upontemitnotice (and not for cause,
disability or death) or Mr. Fletcher gives notideermination pursuant to a material change inedytreduction of remuneration, material
default or breach by Generex or change in confr@anerex, Mr. Fletcher will be entitled to receavéump sum severance payment on the
termination date in an amount equal to 18 monthzase salary plus the average annual bonus paithtduring each fiscal year of the term
of his employment and he will be entitled to papite in and receive benefits for 18 months aftertermination date.

(11) Pursuant to the terms of his employment wigm&ex, if Generex terminates Mr. Fletcher's emiplegt upon written notice (and not for
cause, disability or death) or Mr. Fletcher givesice of termination pursuant to a material chaingduties, reduction of remuneration,
material default or breach by Generex or chang®introl of Generex, Mr. Fletcher will have 90 dayter the eighteenth month anniversary
of the termination date to exercise vested options.

(12) In his employment agreement with Generex;'dause” means Dr Bernstein has: (i) become disfiedlor prohibited from carrying out
his material duties or functions; (ii) been cone@of any felony or other crime which discreditm&ex; (iii) committed any act of
misconduct which discredits or causes material har@enerex; (iv) made any material misrepreserdti connection with his employme
or (v) failed to carry out any of his material digtiafter notice and a thirty-day cure period.

(13) If Generex terminates Dr. Bernstein’s emplogta 90 days written notice, Dr. Bernstein willéagtitled to severance payments of
monthly payments equal to his monthly paymentsasibsalary for the lesser of twelve months or ¢hneainder of the term of the agreement,
plus bonus or incentive compensation earned oiitexktb him as of the date of Generex’s terminatiotice to him.

(14) In the event that Dr. Bernstein terminatesalgi;eement based on Generex’s material breachfauldeDr. Bernstein is entitled to a
severance payment equal to the sum of (x) thede$gd) $150,000 or (B) the amount of base safzayable under the remaining term of the
agreement, plus (y) all bonus or other incentivdederred compensation earned or credited to hiof #ee date of his termination notice to
Generex. This payment is payable within 14 daysiotermination notice to Generex.

(15) Each named executive is entitled to receivathiy disability payments and his/her survivor(s) entitled to receive a lump sum
payment upon such named executive’s death, inreitme up to an amount equal to his/her annualdsaey or $100,000, whichever is less.



Insurance premiums are paid by Generex, and sgcinance coverage widely available to all salarregleyees at Generex. Thus, the
amounts payable upon the disability or death ofrmed executive (as well as the premiums paiddrye@x) are excluded from the table
above.
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CERTAIN TRANSACTIONS
Changes in Control

We know of no arrangements, including any pledgarny person of our securities, the operation otvimay at a subsequent date result
in the change in control of Generex.

Certain Relationships and Related Transactions
Review of Related Party Transactic

We presently have a policy requiring approval lmckholders or by a majority of disinterested dioestof transactions in which one of
our directors has a material interest apart froohglirector's interest in Generex. We also haveliayprequiring the approval by the Audit
Committee for any transactions in which a directioan executive officer has a material interesttaipam such director's or officer’s interest
in Generex.

Related Transactior

Prior to January 1, 1999, a portion of our genarnal administrative expenses resulted from trarwagtivith affiliated persons, and a
number of capital transactions also involved &fédid persons. Although these transactions werthaaesult of "arms-length” negotiations,
we do not believe that this fact had a materialaotn our results of operations or financial positPrior to December 31, 1998, we
classified certain payments to executive officerscompensation and expense reimbursements asdiRbsand Development - related party"
and "General and Administrative - related partytdese the executive officers received such payntlkrdagh personal services corporations
rather than directly. After December 31, 1998, ¢hgayments have been and will continue to be ad¢eduor as though the payments were
made directly to the officers, and not as a rela@dy transaction. With the exception of our agement with our management company
described below, we do not foresee a need forftesrgfore do not anticipate, any related partydaations in the current fiscal year.

On May 3, 2001, we advanced $334,300 to each eétkenior officers, who are also our stockholdarexchange for promissory notes.
These notes bore interest at 8.5% per annum arelpegrable in full on May 1, 2002. These notes vgei@ranteed by a related company
owned by these officers and secured by a pledg@eb60,000 shares of our common stock owned byréésed company. On June 3, 2002,
our Board of Directors extended the maturity ddtthe loans to October 1, 2002. The other termscamdiitions of the loans and guaranty
remained unchanged and in full force and effectofAduly 31, 2002, the balance outstanding on theses, including accrued interest, was
$1,114,084. Pursuant to a decision made by the @nggtion Committee as of August 30, 2002, theseslagere satisfied through the
application of 592,716 shares of pledged stock,\atlue of $1.90 per share, which representedtiiedt closing price during the sixty days
prior to August 30, 2002.

On December 9, 2005, our Board of Directors apptavene-time recompense payment in the aggregatararaf $1,000,000 for each
of Ms. Gluskin, our Chairwoman, Chief Executive iodf and President, and Ms. Rose Perri, our Chiafrating Officer, Chief Financial
Officer, Treasurer and Secretary, in recognitiothef company’s failure to remunerate each of Msisi@h and Ms. Perri in each of the fiscal
years ended July 31, 1998, 1999, 2000 and 200faim and reasonable manner commensurate with cablgaindustry standards and |
Gluskin's and Ms. Perri’s duties, responsibilitaexd performance during such years. The paymentalf amount to each of Ms. Gluskin and
Ms. Perri will be made (a) in cash at such timémaes and in such amounts as determined solely ©iy@tuskin or Ms. Perri, as applicable,
and/or (b) in shares of our common stock at sunk tr times as determined by Ms. Gluskin or MsriPas applicable, provided that the
conversion price for any such shares shall be aquake average closing price of our common statkhe NASDAQ Capital Market for the
20 successive trading days immediately precediagnét including, December 9, 2005. The amountewet paid as of March 14, 2008 w
the exception of $415,742.30 that was used by Mgi B repay Note Receivable, Due from RelatedyPdhe amount was due from EBI,
Inc., a shareholder of Generex that is controllethie estate of Generestormer Chairman of the Board, Mark Perri. Theengas not intere
bearing, unsecured and did not have any fixed tefmspayment. The note was extended to EBI, mdlay 1997.

Real Estate Transactior:

On August 7, 2002, we purchased real estate witiggnegate purchase price of approximately $1.Bamifrom an unaffiliated party. In
connection with that transaction, Angara Entergrisec., a licensed real estate broker that isfilliate of Ms. Gluskin received a commiss
from the proceeds of the sale to the seller iratheunt of 3% of the purchase price, or $45,714 béleve that this is less than the aggregate
commission which would have been payable if a cassimn had been negotiated with an unaffiliated éran an arm's length basis.
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On December 9, 2005, our Board of Directors apptdiie grant to Ms. Perri of a right of first refusarespect of any sale, transfer,
assignment or other disposition of either or betl properties municipally known as 1740 SismetdRdississauga, Ontario and 98 Stafford
Drive, Brampton, Ontario (collectively, the “Profies”). We granted Ms. Perri this right in recogmitof the fair market value transfer to us
during the fiscal year ended July 31, 1998 by MsriRor parties related to her) of the Properties.

We utilize a management company to manage all ofaal properties. The property management comsmowned by Ms. Perri, Ms.
Gluskin and the estate of Mark Perri, our formeai@han of the Board. In the fiscal years ended 3aly2007 and 2006, we paid the
management company approximately $47,832 and $36r&8pectively, in management fees.

Legal Fees.

David Wires, a former director, is a partner of tine Wires Jolley LLP. Wires Jolley representsiisarious matters. During fiscal 20!
we paid approximately $95,000 in fees to WireseJolWe continue to use Wires Jolley and expecatolegal fees in similar amounts to the
firm in fiscal 2008. Mr. Wires elected not to stdiod re-election at our Annual Meeting of Stockhaislwhich was held on May 29, 2007.
Consulting Fees

Peter Amanatides, who served as a director inlf&2@7 but has elected not to stand for re-eleddioihe annual meeting of the
stockholders, is the Senior Vice-President and fGbperating Officer of Pharmalogika, Inc., a prizg@onsulting firm in the pharmaceuticals
regulatory field. During fiscal year 2007, Genepexd $100,000 in fees to Pharmalogika for servieaslered. We do not expect to pay any
further fees to Pharmalogika going forward. Mr. Aratides is neither a director nor a sharehold&hafrmalogika.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The table on the following pages sets forth infaioraregarding the beneficial ownership of the camnstock by:

« Our executive officers and directors;
« All directors and executive officers as a groupd an

« Each person known to us to beneficially own mosmtfive percent (5%) of our outstanding sharesoafimon stock.
The information contained in these tables is ddlafch 14, 2008. At that date, we had 111,556,0%teshof common stock outstanding.

We have redeemed our 1,000 shares of Special VRiiglgts Preferred Stock as of April 5, 2007 for #ggregate redemption price of
$100.

A person is deemed to be a beneficial owner ofeshidihe has the power to vote or dispose of tlagesh This power can be exclusive or
shared, direct or indirect. In addition, a persondnsidered by SEC rules to beneficially own sharelerlying options or warrants that are

presently exercisable or that will become exerdesalithin sixty (60) days.

Except as otherwise indicated, the address of paxdon named in the table below is c/o GenerexeBlotology Corporation, 33 Harbc
Square, Suite 202, Toronto, Canada M5J 2G2.
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Beneficial Ownership

Number of Percent of
Name of Beneficial Owner Shares Class
(i) Directors and Executive Officers
Peter G. Amanatides (1) 251,00( *
John P. Barratt (2) 495,71« *
Gerald Bernstein, M.D. (3) 303,46¢ *
Mark Fletcher (4) 1,109,08I 1.C%
Anna E. Gluskin (5) 2,890,49! 2.€%
Rose C. Perri (6) 5,419,05: 4.2%
Brian T. McGee (7) 455,71« *
Nola Masterson (€ 102,70( *
Officers and Directors as a group (8 persons) 11,027,23 9.€%

(i) Other Beneficial Owners (and their addresses)

EBI, Inc. In Trust(9)

c/o Miller & Simons

First Floor, Butterfield Square

P.O. Box 260

Providencials

Turks and Caicos Islands

British West Indies 1,441,491 1.2%
GHI, Inc. In Trust (10)

c/o Miller & Simons

First Floor, Butterfield Square

P.O. Box 260

Providencials

Turks and Caicos Islands

British West Indies 1,907,33: 1.7%

* Less than 1%.

(1) Includes 100,000 shares issuable upon exeofiseck options granted on April 5, 2005 under 2001 Plan, 1,000 shares purchase
August 5, 2005 and 150,000 shares of restrictazkstovarded on May 30, 2006 under the 2006 Plan.

(2) Includes 70,000 shares issued upon exercigtook options granted on March 19, 2003, 70,000eshissuable upon exercise of si
options granted on October 30, 2003, 70,000 shasesble upon stock options granted on Octobe2@64, 100,000 shares issuable L
exercise of stock options granted on April 5, 2008er the 2001 Plan, 35,714 shares issuable upmise of stock options granted on A
5, 2005 under the 2001 Plan received in lieu oha@snpensation and 150,000 shares of restrictett stwvarded on May 30, 2006 under
2006 Plan.

(3) Includes 3,469 shares held by Dr. BernsteinD@D shares issuable upon exercise of a stockrogtianted on March 19, 2003,
100,000 shares issuable upon exercise of stocraptipproved by the Board of Directors on Apri2805 with an effective date of Decem
13, 2004 under the 2001 Plan and pursuant to DndB&in's employment agreement with Generex. Alstudes 50,000 shares issuable t
exercise of a warrant issued on April 18, 2006 pains to Dr. Bernsteis’ employment agreement with Generex, 50,000 slisseable upc
exercise of a warrant issued on March 5, 2007 puntsto Dr. Bernsteiis employment agreement with Generex and 50,00@shssuabl
upon exercise of a warrant issued on March 10, 2008uant to Dr. Bernstein’s employment agreemétiit Generex.

(4) Includes 13,360 shares, 250,000 shares issugble the exercise of stock options granted on Maf; 2003 with an effective date a
April 21, 2003, 250,000 shares issuable upon tlezoése of stock options granted on April 5, 2005hvan effective date of December
2004, 470,726 shares issuable upon exercise df sfations granted on April 5, 2005 under the 20tHnRand 125,000 shares of restric
stock granted in August 2007 under 2006 Stock Riduanch shares were fully vested on the date oftgran
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(5) Includes 16,127 shares held by Ms. Gluskin, 858 shares owned of record by GHI, Inc. that aeeficially owned by Ms. Gluski
450,000 shares issuable upon exercise of stockraptiranted under the 2001 Plan, 250,000 shaneabiesupon exercise of stock opti
granted on April 5, 2005 with an effective dateDefcember 13, 2004 under the 2001 Plan, 1,120,78¢#slissuable upon exercise of s
options granted on April 5, 2005 under the 200IhRlad 100,000 shares of restricted stock grante&ligust 2007 under 2006 Stock P
which shares were fully vested on the date of grant

(6) Includes 204,726 shares held by Ms. Perri, @8shares owned of record by GHI, Inc. that areefieially owned by Ms. Perri, 400,0
shares issuable upon exercise of stock optiongegamder the 2001 Plan, 250,000 shares issuable exercise of stock options grantec
April 5, 2005 with an effective date of December 2804 under 2001 Plan, 576,752 shares issuable exercise of stock options grantec
April 5, 2005 under the 2001 Plan and 87,500 shairesstricted stock granted in August 2007 und@&Stock Plan, which shares were f
vested on the date of grant. Also includes theeshand options that are owned by the estate oMdrk Perri, of which Ms. Perri is execu
and beneficiary, but is not considered to bendficiawn for some purposes: 45,914 shares previoaglged of record by Mr. Mark Pel
1,100,000 shares owned of record by EBI, Inc. (bfciv Mr. Mark Perri was beneficial owner); 305,38?ares held of record by broker
accounts and options for 200,000 shares whichseaiviMr. Perri's death. Also includes 341,496 shawmesed of record by EBI, Inc., whi
Ms. Perri may be deemed to beneficially own becafighe power to vote the shares but which are fictally owned by other stockholde
because they are entitled to the economic beneffitbe shares. Ms. Perri is also deemed to beadficown an additional 953,667 she
owned of record by GHI, Inc. by holding the rigbtwote such shares. These shares are also belefieimed by Ms. Gluskin.

(7) Includes 70,000 shares issuable upon exer€is®mck options granted on October 26, 2004, 1@Ddares issuable upon exercise of ¢
options granted on April 5, 2005 under the 200hP8%,714 shares issuable upon exercise of staibngpgranted on April 5, 2005 under
2001 Plan received in lieu of cash compensatiod,1&0,000 shares of restricted stock awarded on 38aY006 under the 2006 Plan. £
includes 100,000 shares acquired in February amghiM2006.

(8) Ms. Masterson received an award of 100,000eshaf common stock on August 17, 2007 in considaraif her election to Generex’
Board of Directors on May 29, 2007. These share® wssued pursuant to the 2006 Plan and were fgted on the date of grant. A
includes 2,700 shares acquired in March 2008.

(9) All of these shares were previously benefigiaivned by Mr. Mark Perri but are now deemed tobbeeficially owned by Ms. Pe
because she has the sole power to vote the shdisrespect to 1,100,000 of the shares owned adrceby EBI, Inc., Ms. Perri also t
investment power and otherwise is entitled to gt@emic benefits of ownership.

(10) Ms. Gluskin and Ms. Perri each own benefigi®l53,667 of the shares owned of record by GHI, bycreason of their ownership

investment power and other economic benefits agsmtiwith such shares. The shares beneficially dvayeMs. Gluskin also are deemet
be beneficially owned by Ms. Perri because shelimasole power to vote the shares.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires thateBetis directors and executive officers, and amggres who own more than ten
percent of Generex's common stock, file with th&€ $fitial reports of ownership and reports of chesih ownership of common stock and
other equity securities of Generex. Such persamsegyuired by SEC regulations to furnish Generek aopies of all such reports that they
file. To the knowledge of Generex, based uponetsew of these reports, all Section 16 reportsireguto be filed by its directors and
executive officers during the fiscal year endeq Rdl, 2007 were filed on a timely basis, with tixeeption of the following reports.

The Initial Statement of Beneficial Ownership ot8eties on Form 3 relating to Nola Mastersoelection as a director of Generex at
annual meeting of stockholders held on May 29, 2083 filed late on August 30, 2007. As disclosedhenForm 3 report, Ms. Masterson
not own any securities of Generex as of the dateeptlection to the Board. The Statement of Chsaitg8eneficial Ownership of Securities
on Form 4 relating to the Board’'s August 17, 20@a@ to Ms. Masterson of 100,000 shares of comnaekgpursuant to the Generex
Biotechnology Corporation 2006 Stock Plan was fleteé on August 30, 2007. This award was made msid@ration of Ms. Masterson’s
election to the Board on May 29, 2007.

The Statement of Changes in Beneficial Ownershipeafurities on Form 4 filed by Gerald BernsteirGmiober 25, 2007 was filed late.

This report disclosed the issuance to Mr. BernstaiMarch 5, 2007 of warrants to purchase 50,08@eshof Generex’'s common stock
pursuant to the terms of his employment agreeméht®@enerex.
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OTHER INFORMATION
Annual Report

Copies of our Annual Report on Form 10-K for thecél year ended July 31, 2007 (without exhibitdaruments incorporated by
reference therein), are available without chargetackholders upon written request to the Secrathfyenerex at Generex Biotechnology
Corporation, 33 Harbour Square, Suite 202, Torodtttario, Canada M5J 2G2, by calling 305-918-700@@the Internet at
WWww.generex.com

Stockholders are referred to the report for finahand other information about Generex, but suplontds not incorporated in this Proxy
Statement and is not a part of the proxy solicitimgferial.

Stockholder Proposals for the Next Annual Meeting

Any proposals of stockholders intended to be preskat the 2009 annual meeting of stockholders leiseceived by Generex at 33
Harbour Square, Suite 202, Toronto, Ontario, Cah&6ld2G2, no later tharDecember 17, 2009 in order to be included in thoxyr
materials and form of proxy relating to such megtihis suggested that stockholders submit anpgsals by an internationally recognized
overnight delivery service to the Secretary of Gekat its principal executive offices located atHarbour Square, Suite 202, Toronto,
Ontario, Canada M5J 2G2. Such proposal must meettiuirements set forth in the rules and reguiatif the SEC in order to be eligible
for inclusion in the proxy materials for such magtiThe annual meeting for the fiscal year endég 31, 2008 is tentatively scheduled to
take place in May 2009.

For business to be properly brought before the 200fual meeting by a stockholder in a form othanta stockholder proposal reques
to be included in Generex’s proxy materials, amglsholder who wishes to bring such business baf@eannual meeting of stockholders
must give notice of such business in writing to $eeretary of Generex not less than 60 nor more 3adays prior to the annual meeting. In
the event that less than 70 days notice or prexlosure of the date of the meeting is given orertadstockholders, notice of such business to
be timely must be received by the Secretary of @eneot later than the close of business on thie d@y following the day on which such
notice of the date of the meeting was mailed ohgulic disclosure was made. The stockholderg@aif such business must provide
information about the stockholder proposing sucsiress and the nature the business, as requir€ghbgrex's bylaws. A copy of these by
requirements will be provided upon request in wgtto Mark Fletcher, Executive Vice President amh&al Counsel, at the principal offices
of Generex.

If there should be any change in the foregoing sssion deadlines, Generex intends to publicly diseate information concerning the
change.
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Appendix A

GENEREX BIOTECHNOLOGY CORPORATION
AUDIT COMMITTEE CHARTER

The Audit Committee (the "Committee") is appointgdthe Board of Directors (the "Board") to assliigt Board in monitoring (1) the
integrity of the Company's financial statements abrts and (2) the independence and performdnbe €ompany's auditors. The
Committee shall be solely responsible for the apjpoént, compensation, retention and oversight@fitbrk of any independent auditors
employed by the Company for the purpose of pregasimissuing an audit report or related work. Tidependent auditor so employed shall
report directly to the Committee.

The Committee shall pre-approve all auditing aneiniéed non-audit services (including the fees terths thereof) to be performed for
the Company by its independent auditor, subjethiéade minimis exceptions for non-audit servicescdbed in Section 10A(i)(1)(B) of the
Securities Exchange Act of 1934, as amended (tkeH&nhge Act"), which are approved by the Commigteer to the completion of the auc
The Committee may form and delegate authority tcemmittees consisting of one or more members valp@nopriate, including the
authority to grant pre-approvals of audit and pé&edinon-audit services, provided that such delegas in compliance with Section 10A(i)
(3) of the Exchange Act and the rules thereunddrdatisions of such subcommittees to grant preesags shall be presented to the
Committee at its next scheduled meeting. The Cotamghall not delegate its responsibilities to gpprove services performed by the
independent auditors to management.

The Committee shall have the authority to retadejpendent legal, accounting or other consultanégleisors to advise it. The
Committee shall have the authority to request dfiges or employee of the Company or the Compaaoutside counsel, auditor or other
consultant or advisor to attend a meeting of thm@dtee or to meet with any members of, or conststar advisors to, the Committee. The
Company shall provide sufficient funds to the Comteei for the retention, use or employment of aggaleaccounting or other consultant or
advisor by the Committee that is necessary fobemittee to carry out its duties under this Charte

The Committee shall:

1. Review and reassess the adequacy of this Chastartime to time and recommend any proposed chaongbe Board for approval.

2. Review the Company's annual audited financial statés with management and the Company's indepeadédlitbr, including majc
issues regarding accounting and auditing princigles practices.

3. Review with management and the Company's indep¢rdelitor any significant financial reporting issuend judgments observed
by or brought to the attention of the Committeatigk to the preparation of the Company's finanstatements.

4. Review the Company's quarterly financial statements to the filing of its Form 10-Q.
5. Review any proposed major changes to the Compaanglising and accounting principles prior to thelpption.

6. Receive periodic reports from the Company's inddpehauditor regarding the auditor's independediseuss such reports with the
auditor, and recommend any Board action deemedssapeand appropriate by the Committee to assermttependence of the
auditor.

7. Ensure the rotation of the audit partners of tlidependent auditor to the extent required by law.

8. Recommend to the Board policies for the Compariyitsghof employees, or former employees, of the @any's independent
auditor who participated in any capacity in theiatithe Company, prior to the Company's hiring aoch persons.

9. Review and discuss reports from the independentauzh: (a) all critical accounting policies andaptices to be used; (b) all
alternative treatments of financial informationhitit generally accepted accounting principles tlaaehbeen discussed with
management, ramifications of the use of such atara disclosures and treatments, and the treatprefdrred by the independent
auditor; and (c) other material communications leetwthe independent auditor and management.
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10. Discuss with the independent auditor the mattegaired to be discussed with the Committee by tdependent auditor under
Statement on Auditing Standards No. 61 relatintpéoconduct of the audit of the Company's finansialements.

11. Review with the Company's independent auditor aoplpms or difficulties the auditor may have endeved, as well as any
management letter provided by the auditor and thra@any's response to that letter.

12. Review and discuss with management, the indeperadslitor and the Controller: (a) the adequacy dfetveness of the
Company's internal controls (including any sigrifit deficiencies and significant changes in intecoatrols reported to the
Committee by the independent auditor or managem@)t)he Company's internal audit procedures;(a@hthe adequacy and
effectiveness of the Company's disclosures contmadsprocedures, and management reports thereon.

13. Review disclosures made to the Committee by theg2myis Chief Executive Officer and Chief Finan&dficer during their
certification process for the Form 10-K and FormQ@bout any significant deficiencies in the desigiperation of internal
controls or material weaknesses therein and anygl fiavolving management or other employees who laasignificant role in the
Company's internal controls.

15. Prepare the report required by the rules of then®es and Exchange Commission to be includethénGompany's annual proxy
statement.

16. Review with the Company's attorneys such legalenatis the Committee determines may have a matapakt on the Company's
financial statements.

17. Evaluate together with the Board the performandbh@fCompany's independent auditor.
18. Review the appointment and any replacements oEtmapany's principal accounting officer.

19. Establish procedures for the receipt, retentiontegatment of complaints received regarding acdngninternal accounting controls
or auditing matters and the confidential, anonynmsusmission by employees of concerns regardingtiguadle accounting or
auditing matters.

The Committee shall consist of no fewer than thmeenbers. Each member of the Committee shall begemntient and shall have the
ability to read and understand financial statementsuding the Company's balance sheet, incontersent and cash flow statement. For
purposes of this Charter, to be considered "indégeti a Committee member: (1) must meet the inddgrece requirements of the NASDAQ
Stock Market, Inc. and any U.S. Securities and Brge Commission regulation applicable to the Compand (2) may not, other than in |
or her capacity as a member of the Committee,qeg@ any consulting, advisory or other compengdt® from the Company or any
subsidiary thereof, or (b) be an affiliated persbthe Company or any subsidiary thereof.

Committee members shall be members of the BoatideoEompany and shall be nominated and electellebfutl Board annually. The
full Board shall promptly fill vacancies that magour on the Committee. At least one member of theittee shall have past employment
experience in finance or accounting, or comparakfeerience or background (including, for examp&ng or having been a chief executive
officer, chief financial officer or other seniorrporate officer with financial oversight responstiis) which results in such member having
financial sophistication. The qualifications of Caiittee members shall be determined by the full Boar

Meetings of the Committee may be called from timérhe by the Chairman or any two members of thmm@dtee upon not less than
seventy-two (72) hours prior notice (which may beed not state the business intended to be comblatthe meeting), provided that a
meeting may be held without such notice if all mensbare present or, if absent, waive notice ofieeting. A majority of the members of
Committee shall constitute a quorum for the purpafdaking any action upon any matter than may cbefere it, and the Committee may
take any action which it is authorized to take asmmittee without the necessity of a meetinglif@@mbers of the Committee consent in
writing in accordance with Section 141(f) of thel@eare General Corporation Law. The Chairman ofGbenmittee shall promulgate such
other rules or procedures as he or she deems aegessappropriate for the proper and efficientawst of the business of the Committee.
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While the Committee has the responsibilities anagrs set forth in this Charter, it is not the datythe Committee to plan or conduct
audits or to determine that the Company's finarstetement are complete and accurate and in acumgdeith generally accepted accounting
principles. This is the responsibility of manageireamd the independent auditor. Nor is it the ddtthe Committee to conduct investigations,
to resolve disagreements, if any, between managesneiithe independent auditor or to assure the @agip compliance with laws and
regulations relating to financial disclosure or atlyer area.
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Appendix B

May 29, 200

Corporate Governance and Nominating Committee Chawr

This corporate governance and nominating committe=“ Committe€’) charter was adopted by the board of directdns (tBoarc
") of Generex Biotechnology Corporation (the “ Camg”) on May 29, 2007.

This charter is intended as a component of thableXramework within which the Board, assisted itsycommittees, directs t
affairs of the Company. While it should be intetprkin the context of all applicable laws, reguas, and listing requirements,
well as in the context of the CompasyCertificate of Incorporation and bylaws, it ist iratended to establish by its own force
legally binding obligations.

Purpose

The Committee helps ensure that the Board goveenasystem performs well, with specific responsipilifor making
recommendations to the Board on Board organizatiwhprocedures, performance evaluation of the Baaddindividual director
and nomination of directors. This Committee workssely with the President & Chief Executive Officaff the Company and t
Chairperson of the Board.

The Board believes that diversity is an importattitaute of a wellfunctioning board. It is the responsibility of tl@®mmittee t
recommend for selection a slate of qualified caafdisl to serve as directors of the Company. Amoegrélsponsibilities of tt
Committee shall be to advise the Board on mattediversity, including race, gender, culture, arebgraphy, and recommend,
necessary, measures contributing to a board tkad w&hole, reflects a range of viewpoints, backgdsy skills, experience, a
expertise.

Committee Membership

Committee members must be a majority of independieettors, as defined by the NASDAQ Stock Markéfarketplace Rules.
Committee Meetings

The Committee shall meet on a regularly schedudesiskat least four times per year, or more fredyest circumstances dictate.
The Committee shall meet at least annually withRhesident & Chief Executive Officer of the Compamgd the General Counse
the Company and any other corporate officers thar@@nd Committee deem appropriate to discuss evidw the performan:
evaluations of officers and directors.

Key Responsibilities and Duti

The Committee will conduct an annual evaluationt®feffectiveness, to determine if the purpose @gponsibilities are consist
with the guidelines of this Charter of the Corper&overnance and Nominating Committee, and arelgladigned with th
Company's strategic corporate governance and ndimgngoals and objectives.

In addition, the Committee will:

1. Review with the Board on an annual basis the apfatapskills and characteristics required on thedan the context of ti
strategic direction of the Company.
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2.

10.

11.

Review Board composition to ensure that the Boefigcts a balance of knowledge, experience, skiltpertise, and diversi
including racial and gender diversity requiredtfoe Board to fulfill its duties.

(). Develop a set of criteria for Board membership #iaves to attain a diversity of background anitiskor the Board.

(ih. Create a search protocol that seeks qualified Bammddidates from, among other areas, the traditi@oaporat
environment, government, academia, private enwprionprofit organizations, and professions such as auaug, huma
resources, and legal services.

(iii). Strive for the inclusion of diverse groups, knovwgedand viewpoints. To accomplish this, the conesitinay retain ¢
executive search firm to help meet the committediversity objective, as well as form alliancesthworganization
representing the interests of women and minoritiegonnection with its efforts to create and maimta diverse board, t
governance committee will:

Develop recruitment protocols that seek to incldierse candidates in any director search. Thes®qwls should tal
into account that qualified, but often overlookedndidates may be found at the senior levels imoadarray ¢
organizations, including academic institutionsyatély held businesses, nonprofit organizationd, teexde associatior
in addition to the traditional candidate pool ofmarate directors and officers.

Strive to use, to their fullest potential, the ewmtr network of organizations and trade groups thay help identif
diverse candidates.

Periodically review director recruitment and safattprotocols so that diversity remains a comporwrdany directc
search.

(iv). The Committee shall seek diverse populations, diggerand viewpoints for representation on the Bodrhe Boar
recognizes, however, that the representation okpeyific characteristic may vary over time.

. Manage the process whereby the full Board annaafesses its performance, and then report theésesuhis evaluation to tl

Board along with any recommendations for improvetsien

. Manage the process whereby the current Board menatverevaluated individually by the Board at tineetthey are consider

for re-nomination, and provide advice to individBalard members based on these evaluations.

. Upon receiving the resignation letter required frany director who makes a principal occupation geafincluding retiremen

and after considering advice from the Chairpersbthe Board and the President & Chief Executivei@@if of the Compan
recommend to the full Board whether to accept éségnation.

. Recommend for Board approval a definition of whatstitutes an independent director. The definisbould be in complian

with relevant standards by regulators and listiadiés.

. Investigate any potential conflict of interest bglieector as assigned to it by the Board.

. Recommend to the Board the existing directors toda@ominated, after considering the appropriate skillsl characteristi

required on the Board, the current makeup of thar@othe results of the individual evaluationstaf tlirectors, and the wist
of existing Board members to be re-nominated.

. Review with the Board on an annual basis the apm@tpskills and characteristics required of nevaiBlomembers. (See a

items 1, 2, and 4.)

Solicit nominations for new directors and screemlibt of potential new directors submitted to ytdither directors or any ott
sources. Decide whether the assistance of a séarcks needed, and, if so, choose the firm. Thisntnittee shall have the s
authority to retain and terminate any search fiorbé used to identify director candidates, inclgdinle authority to approve 1
search firm’s fees and other retention terms.

After a review of Board candidates and after comdind) the advice of the chairperson of the Board e President & Chi
Executive Officer of the Company, designate whiehdidates are to be interviewed. Candidates atnamaim are interviewe



by the chairperson of this Committee, the chaimpeisf the Board, and the President & Chief Exeeu@fficer of the Compan
but may be interviewed by other directors.
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12.

13.

14.

15.

16.

17.

18.

After the interviews, recommend for Board appravay new directors to be nominated. Prior to thelfiote of the Board on t
nomination of a new director, arrange for the delécandidate to meet all existing directors notnyet.

Design an orientation program for new directors emasult with them on their progress.

Recommend committee assignments, including comenitteairmanships, to the full Board for approvalisTis done afte
receiving advice from the chairperson of the Boandl the President & Chief Executive Officer of tiempany, and wi
consideration of the desires of individual Boardwbers.

Review annually the corporate governance guidelmescommittee charters and recommend to the Boarsieeded changes.

Keep abreast of the developments in the corporatergance field that might affect the Company.

Jointly with the Compang’ Compensation Committee, recommend to the Boadctimpensation to be paid to direct
including the chairperson of the Board.

If a separate chairperson of the Board or a leggtttir has not been selected, then the governarmteaminating committee h
two additional duties:

(). Work with the chairperson of the Compensation Cottemion issues of management objectives, Chief lixecOfficel
evaluation, and management development and sucnessi

(i). Work with the Chief Executive Officer of the Compato establish an annual schedule of agenda iterdspeesent th
proposed schedule to the Board for approval dirgsmeeting of the year. The chairperson of @nmittee meets with tl
Chief Executive Officer of the Company as needethdithe year to discuss a specific agenda for &aerd meeting.

Authority

This Committee has the power to delegate aspedts wfork to independent subcommittees, with Bagpgroval. Furthermore, t
Board may allocate any of the responsibilitieshi$¢ committee to a separate committee, providedtiitacommittee is composec
a majority of independent directors. Any such cotteei must have a published committee charter.
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GENEREX BIOTECHNOLOGY CORPORATION
PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
MAY 27, 2008

The undersigned stockholder of Generex Biotechnyologrporation (“Generex”) hereby appoints Anna Bisgin, Rose C. Perri and
Mark A. Fletcher, and each of them with full poveérsubstitution, the true and lawful attorneys,r#gend proxy holders of the undersigned,
and hereby authorizes them to represent and vetqexified herein, all of the shares of CommomrlStd Generex held of record by the
undersigned on April 2, 2008 at the annual meeatfrgtockholders of Generex to be held on May 2D8@he "Annual Meeting") at 10:00
a.m. (local time) at the Terrence Donnelly CentreGellular and Biomolecular Research, Universityoronto, 160 College Street, Toronto,
Ontario, Canada and any adjournments or postportsrtiesreof.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTHN THE MANNER DIRECTED.
IN THE ABSENCE OF DIRECTION, THE SHARES WILL BE V@D FOR THE PROPOSALS.

THE UNDERSIGNED ACKNOWLEDGES RECEIPT OF THE NOTIGE ANNUAL MEETING OF
STOCKHOLDERS RELATING TO THE ANNUAL MEETING.

Item 1. To elect as directors, to hold office utti# next meeting of stockholders and until theacessors are elected, the five (5) nominees
listed below:

NOMINEES: 01. Anna E. Gluskin 02. Rose C. Perri 03. John P. Barratt
04. Brian T. McGee 05. Nola E. Masterson
O FOR ALL NOMINEES O WITHHOLD ALL NOMINEES O

For all nominees
except as noted
Above

A vote FOR is recommenced by the Board of Directors

Item 2. To approve the potential issuance of shafé&senerexs common stock upon the conversion of convertibi¢éel, upon payment
principal and interest due on the convertible Naied upon the exercise of warrants at a convermi@xercise price (as the case may be
than the market price on March 31, 2008, which eotilvle Notes and warrants were issued in a prigiteement financing for the purpost
complying with a Securities Purchase Agreemenediafarch 31, 2008, among Generex and the invesidise private placement and
rules governing the NASDAQ Capital Market.

O FOR O  AGAINST O ABSTAIN

A vote FOR is recommended by the Board of Directors

Item 3. To ratify the appointment of Danziger Hoe@mPartners LLP as Generex’s independent publisuatants for the fiscal year ending
July 31, 2008.

O FOR O  AGAINST O ABSTAIN

A vote FOR is recommended by the Board of Directors
Item 4. In their discretion, on such other busiressnay properly come before the meeting.

O FOR O AGAINST O ABSTAIN



NOTE: Please sign exactly as name appears herem.avners should each sign. Trustees and othansgain a representative capal
should indicate the capacity in which they sign gnee their full title. If a corporation, pleasedicate the full corporate name and hav
authorized officer sign, stating title. If a pantsigip, please sign in partnership name by an aizthdperson.




Signature:

Signature:

Date:

PLEASE MARK, SIGN AND DATE THIS PROXY
AND RETURN IT PROMPTLY WHETHER YOU
PLAN TO ATTEND THE MEETING OR NOT. IF
YOU DO ATTEND, YOU MAY VOTE IN PERSON
IF YOU DESIRE.




