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227 Washington Street, Suite 200
Conshohocken, PA 19428

 NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS

The 2013 Annual Meeting of Stockholders (the "Annual Meeting") of NuPathe Inc., a Delaware corporation (the "Company"), will be held at
9:00 a.m. Eastern Daylight Time on Wednesday, June 5, 2013, at the Philadelphia Marriott West, 111 Crawford Ave, West Conshohocken,
Pennsylvania 19428, for the following purposes:

1.
To elect eight directors to serve until the Company's 2014 annual meeting of stockholders or until the election and
qualification of their successors;

2.
To approve the amendment and restatement of the NuPathe Inc. 2010 Omnibus Incentive Compensation Plan;

3.
To ratify the selection of KPMG LLP as the Company's independent registered public accounting firm for 2013;
and

4.
To transact such other business as may properly come before the Annual Meeting and any adjournments or
postponements thereof.

The Company's Board of Directors has fixed the close of business on April 10, 2013 as the record date for determining the stockholders entitled
to receive notice of, and to vote at, the Annual Meeting and any adjournments or postponements thereof.

Your vote is important. Even if you plan to attend the Annual Meeting, we urged you to vote your shares by proxy before the meeting.
You may vote over the Internet, by telephone or by mail by following the instructions on the enclosed proxy card (or voting instruction
card).

By Order of the Board of Directors,
MICHAEL F. MARINO
Vice President, General Counsel and Secretary

April 30, 2013

Important Notice Regarding the Availability of Proxy Materials for the Stockholders Meeting to be Held on June 5, 2013: This Notice of
2013 Annual Meeting of Stockholders and Proxy Statement and the accompanying 2012 Annual Report are available at:
https://materials.proxyvote.com/67059M.
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227 Washington Street, Suite 200
Conshohocken, PA 19428

 PROXY STATEMENT

FOR 2013 ANNUAL MEETING OF STOCKHOLDERS

The Board of Directors of NuPathe Inc. (referred to in this Proxy Statement as "NuPathe," the "Company," "we," "us" or "our") is soliciting your
proxy to vote at the Company's 2013 Annual Meeting of Stockholders (referred to in this Proxy Statement as, the "Annual Meeting") and at any
adjournments or postponements thereof. The Annual Meeting will be held at 9:00 a.m. Eastern Daylight Time on Wednesday, June 5, 2013, at
the Philadelphia Marriott West, 111 Crawford Ave, West Conshohocken, Pennsylvania 19428. The Company will pay the costs of this proxy
solicitation. Proxies may be solicited on the Company's behalf by its directors, officers and employees in person or by telephone, fax or
electronic mail, although no additional compensation will be paid by the Company for such efforts. The Company does not expect to engage a
third party to assist it in the solicitation.

This Notice of 2013 Annual Meeting of Stockholders and Proxy Statement contains information regarding the proposals to be voted on at the
Annual Meeting, the voting process, the compensation paid to our directors and most highly compensated executive officers, corporate
governance matters and certain other information. The accompanying 2012 Annual Report contains information regarding our 2012 financial
and operational results, our future plans and objectives and certain other information. These materials (referred to in this Proxy Statement as the
"proxy materials") are being distributed to stockholders for the first time on or about April 30, 2013.

Important Notice Regarding the Availability of Proxy Materials for the Stockholders Meeting to be Held on June 5, 2013: This Notice of
2013 Annual Meeting of Stockholders and Proxy Statement and the accompanying 2012 Annual Report are available at:
https://materials.proxyvote.com/67059M.
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 QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Why am I receiving these proxy materials?

We are providing these proxy materials in connection with the solicitation by our Board of Directors of proxies to be voted at the Annual
Meeting and at any adjournments or postponements thereof. The Annual Meeting will be held at 9:00 a.m. Eastern Daylight Time on
Wednesday, June 5, 2013, at the Philadelphia Marriott West, 111 Crawford Ave, West Conshohocken, Pennsylvania 19428.

Who is entitled to vote at the Annual Meeting?

Our Board of Directors has established April 10, 2013 as the record date for the Annual Meeting. As of the close of business on April 10, 2013,
there were 29,071,164 outstanding shares of our common stock. Each share of common stock is entitled to one vote on each matter properly
brought before the Annual Meeting. Only our "stockholders of record" at the close of business on the record date are entitled to receive notice of,
and to vote at, the Annual Meeting and any adjournments or postponements thereof. The names of stockholders entitled to vote at the Annual
Meeting will be available for examination at the Annual Meeting and, during the ten days prior to the Annual Meeting, at our principal executive
office at the address set forth on the cover page of this Proxy Statement.

What is the difference between a "stockholder of record" and a "beneficial owner" of shares"?

Stockholder of Record. If your shares are registered directly in your name with our transfer agent, Broadridge Corporate Issuer Solutions
(referred to in this Proxy Statement as "Broadridge"), then you are considered a "stockholder of record" of those shares. In this case, your set of
proxy materials has been sent to you directly by us and contains a proxy card. The proxy card contains instructions for voting by proxy.

Beneficial Owner. If your shares are held in an account at a brokerage firm, bank, trust or similar organization, then your shares are likely
registered in the name of that organization or other nominee rather than in your name. If your shares are not registered directly in your name,
then you are considered the "beneficial owner" of such shares and the organization or nominee in whose name your shares are registered is
considered the "stockholder of record." Most NuPathe stockholders hold their shares as a "beneficial owner." In this case, your set of proxy
materials has been forwarded to you by the organization or nominee holding your shares and contains a voting instruction card (instead of a
proxy card). The voting instruction card contains instructions for directing the organization or nominee as to how to vote the shares held in your
account.

How can I vote my shares in person at the Annual Meeting?

If you are a "stockholder of record," you may vote the shares registered in your name in person at the Annual Meeting. If you are a "beneficial
owner" of shares, you must obtain a "legal proxy" from the organization or nominee that holds your shares giving you the right to vote the shares
in person at the Annual Meeting. Even if you plan to attend the Annual Meeting, we recommend that you also submit your proxy or voting
instructions as described below so that your vote will be counted if you later decide not to attend the meeting.

How can I vote my shares without attending the Annual Meeting?

Whether you are a "stockholder of record" or a "beneficial owner" of shares, you may direct how your shares are voted without attending the
Annual Meeting. If you are a "stockholder of record," you may

NuPathe Inc. Proxy Statement -- 1
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vote by proxy over the Internet, by telephone or by mail by following the instructions contained on your proxy card. If you are a "beneficial
owner" of shares, you may also vote by proxy over the Internet, by telephone or by mail by following the instructions contained on your voting
instruction card. If you hold your shares of NuPathe common stock in multiple accounts, you may receive more than one proxy card
and/or voting instruction card. In that case, you should vote your shares as described on each proxy card and/or voting instruction card.

�
Voting Over the Internet or by Telephone.  If you elect to vote by proxy over the Internet or by telephone, you will need to
have your proxy card or voting instruction card in hand when you vote. If you choose to vote over the Internet or by
telephone, you do not have to return your proxy card or voting instruction card.

�
Voting By Mail.  If you elect to vote by proxy by mail, you must complete, sign and date the enclosed proxy card or voting
instruction card and return it in the enclosed prepaid envelope. If you are a "stockholder of record" and you do not have the
prepaid envelope, please mail your signed proxy card to NuPathe Inc. c/o Broadridge, 51 Mercedes Way, Edgewood, NY
11717.

Internet and telephone voting for "stockholders of record" will be available up until 11:59 PM Eastern Daylight Time on June 4, 2013, and
mailed proxy cards must be received by June 4, 2013 in order to be counted at the Annual Meeting. If the Annual Meeting is adjourned or
postponed, these deadlines may be extended.

The voting deadlines and availability of Internet and telephone voting for "beneficial owners" will depend on the voting processes of the
organization or nominee that holds your shares. Therefore, we urge "beneficial owners" to carefully review and follow the instructions contained
on the voting instruction card and any other materials that you receive from that organization or nominee.

Can I change my vote and revoke my proxy?

You may change your vote and revoke your proxy at any time prior to the taking of the vote at the Annual Meeting. If you are a "stockholder of
record," you may change your vote of the shares registered in your name and revoke your proxy by:

�
making a valid, later-dated proxy vote (which automatically revokes the earlier proxy vote) using any of the methods
described above and until the applicable deadline for each method (See �How can I vote my shares without attending the
Annual Meeting?);

�
delivering written notice of revocation prior to the Annual Meeting to our Secretary at our principal executive office at the
address set forth on the cover page of this Proxy Statement; or

�
attending the Annual Meeting and voting in person.

Attendance at the Annual Meeting will not automatically revoke your proxy unless you vote your shares at the Annual Meeting or specifically
request that your prior proxy be revoked by notifying the inspector of election at the Annual Meeting.

If you are a "beneficial owner" of shares, you may change your vote by following the instructions contained on your voting instruction card, or,
if you have obtained a "legal proxy" giving you the right to vote your shares from the organization or nominee that holds your shares, by
attending the Annual Meeting and voting in person.

NuPathe Inc. Proxy Statement -- 2
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How can I attend the Annual Meeting?

The Annual Meeting will be held on June 5, 2013, at 9:00 a.m., Eastern Daylight Time, at the Philadelphia Marriott West, 111 Crawford Ave,
West Conshohocken, Pennsylvania 19428. To attend the Annual Meeting, you must be a "stockholder of record" as of April 10, 2013, or hold a
"legal proxy" from a record date stockholder. If you are a "beneficial owner" of shares, you must bring proof of stock ownership as of April 10,
2013 (such as a copy of a brokerage statement). All stockholders may also be asked to present a current form of government-issued photo
identification (such as a driver's license or passport). Cameras, recording equipment and other electronic devices will not be allowed in the
Annual Meeting except for use by the Company.

What is a "broker non-vote"?

If you are a "beneficial owner" of shares held by a broker, bank, trust or other nominee, you must instruct such organization or nominee as to
how to vote your shares by following the instructions contained on your voting instruction card. If you do not provide voting instructions, your
shares may not be voted on any proposal on which the organization or nominee does not have discretionary authority to vote under applicable
stock exchange rules. This is called a "broker non-vote."

Generally, such organizations or nominee will have discretionary authority to vote your shares on "routine" matters such as the ratification of the
selection of KPMG LLP as the Company's independent registered public accounting firm for 2013 (Proposal No. 3), even if the organization or
nominee does not receive voting instructions from you. However, such organizations and nominees generally do not have discretionary authority
to vote your shares on "non-routine" matters such as the election of directors (Proposal No. 1) or on the approval of the amendment to the
NuPathe Inc. 2010 Omnibus Incentive Compensation Plan (Proposal No. 2), without instructions from you, in which case a "broker non-vote"
will occur and your shares will not be voted on that matter.

How many shares must be present or represented to conduct business at the Annual Meeting?

A "quorum" is necessary to conduct business at the Annual Meeting. A quorum is established if the holders of a majority of all shares entitled to
vote at the Annual Meeting are present at the Annual Meeting, either in person or by proxy. Abstentions and "broker non-votes" are counted as
present for purposes of determining a quorum. If a quorum is not present, the Annual Meeting will be adjourned until a quorum is obtained.

What are the voting requirements to approve the proposals discussed in this Proxy Statement?

Proposal No. 1: Election of Directors. Votes may be cast: (i) FOR ALL nominees, (ii) WITHHOLD ALL nominees or (iii) FOR ALL EXCEPT
those nominees noted by you on the appropriate portion of your proxy card (or voting instruction card). The eight nominees receiving the highest
number of FOR votes will be elected to serve as directors until the Company's 2014 annual meeting of stockholders or until the election and
qualification of their successors. Because the eight nominees receiving the highest number of FOR votes will be elected, WITHHOLD votes and
"broker non-votes" will have no effect on the outcome of the election for directors.

Proposal No. 2: Approval of the Amendment and Restatement of the NuPathe Inc. 2010 Omnibus Incentive Compensation Plan. Votes may be
cast: (i) FOR, (ii) AGAINST or (iii) ABSTAIN. The affirmative vote of a majority of the shares present in person or represented by proxy at the
Annual Meeting and entitled to vote on this proposal is required to approve the amendment and restatement of the NuPathe Inc. 2010 Omnibus
Incentive Compensation Plan. Abstentions are considered shares entitled to vote on this proposal, and thus will have the effect of an AGAINST
vote. "Broker non-votes" are
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not considered shares entitled to vote on this proposal, and thus will have no effect on the voting for this proposal.

Proposal No. 3: Ratification of the Selection of KPMG LLP as the Company's Independent Public Registered Accounting Firm for 2013. Votes
may be cast: (i) FOR, (ii) AGAINST or (iii) ABSTAIN. The affirmative vote of a majority of the shares present in person or represented by
proxy at the Annual Meeting and entitled to vote on this proposal is required to ratify the selection of KPMG LLP as our independent registered
public accounting firm for 2013. Abstentions are considered shares entitled to vote on this proposal, and thus will have the effect of an
AGAINST vote. "Broker non-votes" will not occur in connection with this proposal because brokers, banks, trustee and other nominees have
discretionary voting authority to vote shares on the ratification of independent registered public accounting firms under stock exchange rules
without specific instruction from the "beneficial owner" of such shares.

What are the voting recommendations of NuPathe's Board of Directors?

Our Board of Directors recommends that you vote your shares as follows:

Agenda Item
Board

Recommendation
Proposal No. 1: Election of Directors FOR ALL

Proposal No. 2: Approval of the Amendment and Restatement of the NuPathe Inc. 2010 Omnibus Incentive
Compensation Plan

FOR

Proposal No. 3: Ratification of the Selection of KPMG LLP as the Company's Independent Registered Public
Accounting Firm for 2013

FOR

How will my shares be voted at the Annual Meeting?

All shares represented by valid proxies timely received prior to the Annual Meeting will be voted and, where a stockholder specifies by means of
the proxy a choice with respect to any proposal to be acted upon, the shares will be voted in accordance with the stockholder's instructions.

If you are a "stockholder of record" and you sign and return a proxy card without giving voting instructions, then your shares will be voted in the
manner recommended by our Board on all matters presented in this Proxy Statement and as the persons named on your proxy card, Keith A.
Goldan and Michael F. Marino (referred to in this Proxy Statement as the "proxy holders"), or either of them, may determine in his discretion
with respect to any other matter properly presented for vote at the Annual Meeting.

If you are the "beneficial holder" of shares and you sign and return a voting instruction card without giving specific voting instructions on a
proposal, then a "broker non-vote" will occur on Proposal No. 1 and Proposal No. 2. A "broker non-vote" will not occur in connection with
Proposal No. 3 because brokers and other nominees have discretionary voting authority on this proposal.

Could other matters be decided at the Annual Meeting?

At the date this Proxy Statement went to press, we did not know of any matters to be raised at the Annual Meeting other than those referred to in
this Proxy Statement. If you return your signed proxy card (or voting instruction card) or vote over the Internet or by telephone and other matters
are
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properly presented at the Annual Meeting for consideration, the proxy holders will have the discretion to vote your shares on such matters in
accordance with their judgment.

Who will count the votes?

A representative of Broadridge will tabulate the votes and act as the inspector of election at the Annual Meeting.

Is my vote confidential?

Proxy instructions, ballots and voting tabulations that identify individual stockholders are handled in a manner that protects your voting privacy.
Your vote will not be disclosed either within the Company or to third parties, except:

�
as necessary to meet applicable legal requirements;

�
to allow for the tabulation and certification of votes; and

�
to facilitate a successful proxy solicitation.

Where can I find the voting results of the Annual Meeting?

We will announce preliminary voting results at the Annual Meeting and will publish final results in a Current Report on Form 8-K that we will
with the Securities and Exchange Commission (referred to in this Proxy Statement as, the "SEC") within four business days of the Annual
Meeting. The Form 8-K will also be available through the "Investor Relations � SEC Filings" section of our website (www.nupathe.com).
References to our website address in this Proxy Statement are intended to be inactive textual references only; our website is not part of this
Proxy Statement.

What is "householding" and how does it affect me?

We have adopted a procedure, approved by the SEC, called "householding." Under this procedure, "stockholders of record" who have the same
address and last name and do not participate in electronic delivery of proxy materials will receive only one copy of the proxy materials, unless
we are notified that one or more of these stockholders wishes to continue receiving individual copies. This procedure reduces our printing costs
and postage fees. Stockholders who participate in "householding" will continue to receive separate proxy cards and/or voting instruction cards.

If you are eligible for "householding," but you and the other "stockholders of record" with whom you share an address currently receive multiple
copies of the proxy materials, or if you hold NuPathe stock in more than one account, and in either case you wish to receive only a single copy
of each of these documents for your household, please contact Broadridge by mail at 51 Mercedes Way, Edgewood, NY 11717, or by telephone
at (800) 733-1121.

If you participate in "householding" and wish to receive a separate copy of the proxy materials, or if you do not wish to continue to participate in
"householding" and prefer to receive separate copies of these documents in the future, please contact Broadridge as indicated above. Upon
receiving your written or oral request, we will promptly provide separate copies of the proxy materials.

If you are a "beneficial owner" of shares, you can request information about "householding" from the organization or nominee that holds your
shares.

NuPathe Inc. Proxy Statement -- 5
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PROPOSAL NO. 1 � ELECTION OF DIRECTORS

At the Annual Meeting, eight persons will be elected to serve as directors until the Company's 2014 annual meeting of stockholders or until the
election and qualification of their successors. Our Board, upon the recommendation of our Nominating and Corporate Governance Committee,
has nominated the eight persons named below. Each of these nominees is currently a member of our Board of Directors. If any director nominee
is unable or unwilling to serve as a nominee at the time of the Annual Meeting, the proxy holders may vote for a substitute nominee chosen by
our present Board to fill the vacancy. We have no reason to believe that any of the nominees will be unwilling or unable to serve if elected as a
director.

Biographical information as of April 15, 2013 and the attributes, skills and experience of each nominee that led our Nominating and Corporate
Governance Committee and Board to determine that such nominee should serve as a director are discussed below.

Our Board recommends that stockholders vote FOR ALL on Proposal No. 1 to elect each of the nominees listed below as directors.

Director Nominees:

Wayne P. Yetter
Director since 2010

Mr. Yetter has served as the Chairman of our Board of Directors since July 2010. Mr. Yetter has served as
Chairman of the board of directors of ProActive for Patients Media, Inc., an early investment stage
physician-to-patient messaging services company, since October 2009 and also served as its Chief Executive
Officer from October 2009 to October 2010. From September 2005 through August 2008, Mr. Yetter served as
Chief Executive Officer of Verispan, LLC, a healthcare information company serving pharmaceutical and
biotechnology companies. From November 2004 through September 2005, Mr. Yetter served as President and
Chief Executive Officer of Odyssey Pharmaceuticals, Inc., a specialty pharmaceutical company. Mr. Yetter also
founded Biopharm Advisory, LLC, a healthcare industry advisory firm, and served as its President from July
2003 through September 2005. From September 2003 through November 2004, Mr. Yetter served on the
Advisory Board of Alterity Partners, a mergers and acquisition advisory firm. Prior to that, Mr. Yetter served as
Chairman and Chief Executive Officer of Synavant, Inc., a customer relationship management and marketing
services company focused on the pharmaceutical industry, Chief Operating Officer of IMS, President and Chief
Executive Officer of Novartis Pharmaceutical Corp., the U.S. division of Novartis AG, and founding President
and Chief Executive Officer of Astra Merck Inc. Mr. Yetter also held a variety of management and marketing
roles at Merck and Pfizer. Mr. Yetter currently serves on the board of directors of InfuSystem Holdings, Inc., a
publicly-traded provider of infusion pumps and related services, and Strategic Diagnostics Inc., a
publicly-traded biotechnology company. Previously, Mr. Yetter also served on the board of directors of the
following publicly-traded companies: EpiCept Corp., a publicly-traded specialty pharmaceutical company,
Noven Pharmaceuticals, Inc., where he was Chairman, Synvista Therapeutics, Inc., Transkaryotic
Therapies, Inc., where he was Chairman, Maxim Pharmaceuticals, Inc., and Matria Healthcare, Inc., where he
was lead independent director. Mr. Yetter also served on the Executive Committee of PhRMA, the
pharmaceutical industry association, from 1997 through 1999. Mr. Yetter holds a BA in Biology from Wilkes
University and an MBA from Bryant University. Age: 67.
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Key Attributes, Experience and Skills: Mr. Yetter has more than 40 years of pharmaceutical industry experience,
including roles in management, marketing, operations and information services. This extensive experience
makes him a valuable asset to our Board of Directors. Furthermore, Mr. Yetter's leadership abilities and
experiences make him particularly well qualified to be the Chairman of our Board of Directors.

Armando Anido
Director since 2011

Mr. Anido has served as our Chief Executive Officer and one of our directors since July 2012. Mr. Anido has
more than 30 years of executive, operational and commercial leadership experience in the biopharmaceutical
industry. He is currently a member of the board of directors of Respira Therapeutics, Inc. and was a member of
the board of directors of Adolor Corporation from August 2003 until it was sold to Cubist Pharmaceuticals, Inc.
in December 2011. From July 2006 to December 2011, Mr. Anido was Chief Executive Officer, President and a
member of the board of directors of Auxilium Pharmaceuticals, Inc., a publicly-traded pharmaceutical company,
where under his leadership, sales grew from $42 million in 2005 to more than $260 million in 2011 and market
capitalization increased from $200 million to more than $900 million. Prior to Auxilium, Mr. Anido was the
Executive Vice President, Sales and Marketing for MedImmune, Inc., a biotechnology company focused on
developing and marketing products in the therapeutic areas of cancer, infectious disease and immune regulation,
where he was responsible for worldwide commercialization of their portfolio. He also served on MedImmune's
Executive Committee and Product Development Committee. Prior to joining MedImmune in 1999, from 1995
to 1999, Mr. Anido was with GlaxoWellcome, Inc. where he served as Vice President, Central Nervous System
Marketing, responsible for the commercialization of the migraine, epilepsy and depression businesses in the
U.S. Under his leadership, GlaxoWellcome's migraine business grew to nearly $1 billion in revenues
spearheaded by the rapid growth of Imitrex® (sumatriptan). Mr. Anido received his BS in Pharmacy and his
MBA in Marketing and Finance from West Virginia University. Age: 55.

Key Attributes, Experience and Skills: With more than 30 years of experience in the biopharmaceutical industry,
Mr. Anido brings valuable executive, operational and commercial expertise to our Board of Directors.

Michael Cola
Director since 2006

Mr. Cola has served as one of our directors since December 2006 and served as Chairman of our Board of
Directors from December 2006 through July 2010. From June 2005 to April 2012, Mr. Cola served as President,
Specialty Pharmaceuticals at Shire plc, a global specialty pharmaceutical company. Prior to joining Shire,
Mr. Cola served as Group President of Safeguard Scientifics, Inc., a growth capital provider to life sciences and
technology companies, and in a variety of positions at AstraZeneca and AstraMerck, including Vice President,
Global Clinical Operations. Mr. Cola has also served on the board of directors of Clarient, Inc., a
publicly-traded advanced oncology diagnostics services company. Mr. Cola holds a BA in Biology and Physics
from Ursinus College and an MS in Biomedical Science from Drexel University. Mr. Cola has more than
20 years of international pharmaceutical industry experience. Age: 53.
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Key Attributes, Experience and Skills: Mr. Cola's extensive expertise in pharmaceutical product development,
commercialization and marketing, as well as his involvement in the development of public pharmaceutical
companies, have provided him with a broad perspective on operations and make him a valuable asset to our
Board of Directors.

James A. Datin
Director since 2012

Mr. Datin was appointed to our Board of Directors in October 2012 on behalf of the holders of our previously
outstanding shares of Series A Preferred Stock. Since September 2005, Mr. Datin has served as Executive Vice
President and Managing Director at Safeguard Scientifics Inc., a growth capital provider to life sciences and
technology companies (Safeguard Scientifics and its affiliates beneficially own approximately 24.4% of our
common stock � seethe "Security Ownership of Certain Beneficial Owners and Management" section of this
Proxy Statement for additional information). Prior to joining Safeguard Scientifics, Mr. Datin served as Chief
Executive Officer of Touchpoint Solutions, Inc., a provider of software that enables customers to develop and
deploy applications, content and media on multi-user interactive devices, from December 2004 to June 2005;
Group President in 2004, and as Group President, International, from 2001 to 2003, of Dendrite International, a
provider of sales, marketing, clinical and compliance solutions and services to global pharmaceutical and other
life sciences companies; and Group Director, Corporate Business Strategy and Planning at GlaxoSmithKline,
from 1999 to 2001, where he also was a member of the company's Predictive Medicine Board of Directors that
evaluated acquisitions and alliances. From 2005 to 2010, Mr. Datin served as Chairman of the board of directors
of Clarient, Inc., a publicly-traded advanced oncology diagnostics services company. His prior experience also
includes international assignments with and identifying strategic growth opportunities for E Merck and Baxter
International. Mr. Datin holds a BBA from Marshall University and a MBA from the University of New Haven.
Age: 50.

Key Attributes, Experience and Skills: Mr. Datin's extensive executive experience and broad industry
knowledge makes him a valuable member of our Board of Directors. His significant experience includes his
current position as Executive Vice President and Managing Director at Safeguard, and his prior positions as the
chief executive officer of various private and public companies.

NuPathe Inc. Proxy Statement -- 8

Edgar Filing: NUPATHE INC. - Form DEF 14A

14



Table of Contents

William J. Federici
Director since 2011

Mr. Federici has served as one of our directors since January 2011. Mr. Federici has served as Vice President
and Chief Financial Officer of West Pharmaceutical Services, Inc., a publicly-traded global manufacturer of
components and delivery systems for the pharmaceuticals, healthcare and consumer products industries, since
August 2003. From June 2002 until July 2003, he was National Industry Director for Pharmaceuticals of
KPMG LLP, a global audit, tax and advisory firm, and prior thereto, an audit partner with Arthur
Andersen, LLP. From 2008 to 2009, Mr. Federici served as a director of Synvista Therapeutics, Inc. He is a
member of the Board of Trustees at Cancer Care of New Jersey. Mr. Federici holds a BA in Economics and an
MBA in Professional Accounting from Rutgers University and is a Certified Public Accountant. Age: 53.

Key Attributes, Experience and Skills: Mr. Federici's experience as a Chief Financial Officer of a global
manufacturer of components and delivery systems for the pharmaceuticals, healthcare and consumer products
industries and his more than 20 years of experience in public accounting for the pharmaceuticals industry makes
him a valuable member of our Board of Directors and well qualified to be the Chair of our Audit Committee.

Richard S. Kollender
Director since 2012 (and
previously from 2007-2011)

Mr. Kollender was appointed to our Board of Directors in October 2012 on behalf of the holders of our
previously outstanding shares of Series A Preferred Stock. He also previously served as one of our directors
from December 2007 to June 2011. Mr. Kollender has served as a Partner at Quaker Partners Management, L.P.
(formerly Quaker BioVentures Management, L.P.), a venture capital and growth equity firm with a focus on the
healthcare industry, since October 2005. Mr. Kollender joined Quaker Partners Management, L.P (Quaker
Partners). as a Principal in 2003 (Quaker Partners and its affiliates beneficially own approximately 24.9% of our
common stock � see the"Security Ownership of Certain Beneficial Owners and Management" section of this
Proxy Statement for additional information). Prior to joining Quaker Partners, Mr. Kollender served in a variety
of sales, marketing and worldwide business development positions at GlaxoSmithKline, as an Investment
Manager at SR One and as a Certified Public Accountant with KPMG LLP, with a significant emphasis on the
healthcare and emerging businesses sectors. Mr. Kollender serves on the board of directors of Insmed, Precision
Therapeutics, Rapid Micro Biosystems, Corridor Pharmaceuticals and Celator Pharmaceuticals. Mr. Kollender
holds a BA from Franklin and Marshall College in Accounting and Business Administration and an MBA from
the University of Chicago and a certificate in Health Administration and Policy from the University of Chicago.
Age: 43.

Key Attributes, Experience and Skills: Mr. Kollender's strong accounting background, pharmaceutical
commercial experience and financial experience in the healthcare and emerging business sectors make him a
valuable member of our Board of Directors.
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Robert P. Roche, Jr.
Director since 2010

Mr. Roche has served as one of our directors since July 2010. Mr. Roche has served as principal of Robert
Roche Associates, LLC, a consulting firm focusing on the pharmaceutical and biotechnology industries, since
February 2010. From January 1995 through February 2010, Mr. Roche served as the head of commercial
operations at Cephalon, Inc., a global biopharmaceutical company. His most recent position at Cephalon, held
from February 2005 through February 2010, was Executive Vice President, Worldwide Pharmaceutical
Operations, in which capacity he oversaw several new product launches. Prior to that, Mr. Roche served in a
variety of sales and marketing positions at SmithKline Beecham, a global pharmaceutical company. Mr. Roche
has served on the board of directors of Civitas Therapeutics, a privately-held specialty pharmaceutical company
focused on respiratory delivery of small molecule therapeutics, since January 2012. Previously, Mr. Roche
served on the board of directors of EKR Therapeutics, a privately-held specialty pharmaceutical company
focused on acute care products in the hospital setting, from 2011 to 2012, on the board of directors of Intercept
Pharmaceuticals, Inc., a privately-held pharmaceutical company focused on metabolic diseases, from 2008 to
2011, and on the board of directors of LifeCell Corporation, a publicly-traded medical device company focusing
on tissue repair products, from 2005 to 2008. Mr. Roche currently serves as a Trustee of The Westtown School
and as a member of the Board of Trustees for the Bryn Mawr Hospital Foundation. Mr. Roche holds a BA in
Spanish and History from Colgate University and an MBA from The Wharton School at the University of
Pennsylvania. Age: 57.

Key Attributes, Experience and Skills: With more than 25 years of international pharmaceutical industry
experience, Mr. Roche's extensive expertise in pharmaceutical product development, commercialization and
marketing, his substantial experience in launching pharmaceutical products and his involvement in the
development of public pharmaceutical companies make him a valuable member of our Board of Directors.
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Brian J. Sisko
Director since 2012

Mr. Sisko was appointed to our Board of Directors in October 2012 on behalf of the holders of our previously
outstanding shares of Series A Preferred Stock. Mr. Sisko is currently Executive Vice President and Managing
Director � Strategy, Development and Operations of Safeguard Scientifics, a position he has held since
November 2012. He previously served as Senior Vice President and General Counsel at Safeguard Scientifics
since August 2007 (Safeguard Scientifics and its affiliates beneficially own approximately 24.4% of our
common stock � see the"Security Ownership of Certain Beneficial Owners and Management" section of this
Proxy Statement for additional information). Prior to joining Safeguard, Mr. Sisko served as Chief Legal
Officer, Senior Vice President and General Counsel of Traffic.com, a publicly-traded provider of accurate,
real-time traffic information in the United States, from February 2006 until June 2007 (following its acquisition
by NAVTEQ Corporation in March 2007); Chief Operating Officer from February 2005 to January 2006 of
Halo Technology Holdings, Inc., a public holding company for enterprise software businesses (Halo
Technology Holdings filed for bankruptcy protection under Chapter 11 of the United States Bankruptcy Code in
August 2007); ran B/T Business and Technology, an advisor and strategic management consultant to a variety
of public and private companies, from January 2002 to February 2005; and was a Managing Director from April
2000 to January 2002, of Katalyst, LLC, a venture capital and consulting firm. Mr. Sisko also previously served
as Senior Vice President � Corporate Development and General Counsel of National Media Corporation, a
publicly-traded multi-media marketing company with operations in 70 countries, and as a partner in the
corporate finance, mergers and acquisitions practice group of the Philadelphia-based law firm, Klehr, Harrison,
Harvey, Branzburg & Ellers LLP. Mr. Sisko served on the board of directors of Clarient, Inc., a publicly-traded
advanced oncology diagnostics services company, from June 2008 to July 2008. Mr. Sisko holds a BS from
Bucknell University and a JD from the University of Pennsylvania Law School. Age: 52.

Key Attributes, Experience and Skills: With more than 25 years of experience working with start-up and
growth-stage companies as an executive officer, investor, external legal counsel, internal counsel and
consultant, Mr. Sisko's extensive corporate finance, business development, capital markets, legal and
operational expertise make him a valuable member of our Board of Directors.
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PROPOSAL NO. 2 � APPROVAL OF AMENDMENT AND RESTATEMENT OF THE NUPATHE INC. 2010
OMNIBUS INCENTIVE COMPENSATION PLAN

We currently maintain the NuPathe Inc. 2010 Omnibus Incentive Compensation Plan, as amended and restated effective April 11, 2011 (referred
to in this Proxy Statement as, the "2010 Plan"). On April 24, 2013, our Board of Directors approved, subject to stockholder approval, a further
amendment and restatement of the 2010 Plan to:

�
increase the number of shares authorized for issuance under the 2010 Plan (and the aggregate share limit for ISOs) by
1,200,000 shares (Section 4(a)); and

�
modify the 2010 Plan's "evergreen provision" to increase the maximum number of shares that may be added to the plan (and
to the aggregate share limit for ISOs) each year from 1,500,000 shares of common stock to 5,000,000 shares of common
stock (Section 4(a)).

Section 4(a) of the 2010 Plan currently provides that each January during the term of the plan an additional number of shares of our common
stock shall be added to the plan (and to the aggregate share limit for ISOs) equal to the lesser of (i) five percent (5%) of the total number of
shares of our common stock outstanding on the last trading day in December of the immediately preceding calendar year, or (ii) 1,500,000
shares. This type of provision is commonly referred to as an "evergreen provision." The amended and restated 2010 Plan retains this "evergreen
provision" and, as noted above, increases the maximum number of shares that may be added to the Plan each year from 1,500,000 to 5,000,000.

Stockholder approval of the amendment and restatement of the 2010 Plan is being sought (i) in order to satisfy NASDAQ listing rules, (ii) so
that compensation attributable to grants under the 2010 Plan may qualify for an exemption from the deduction limit under section 162(m) of the
Internal Revenue Code of 1986, as amended and the regulations promulgated thereunder (referred to in this Proxy Statement as, the "Code") (see
discussion of "Federal Income Tax Consequences" below), and (iii) in order for incentive stock options (referred to in this Proxy Statement as,
"ISOs") to meet the requirements of the Code.

A total of 3,976,582 shares of our common stock are currently authorized for issuance under the 2010 Plan, of which 117,177 shares were
available for future grants as of April 15, 2013. Our Board of Directors believes that the number of shares of common stock currently available
under the 2010 Plan, and expected to become available pursuant to the plan's current "evergreen provision," is insufficient to meet our future
equity needs. After giving effect to the amendment and restatement, an additional 1,200,000 shares will be available for future grants and a total
of 5,176,582 shares of our common stock will be authorized for issuance under the 2010 Plan, of which a total of 3,938,626 shares will be
authorized for issuance pursuant to ISO's. If stockholders do not approve the amendment and restatement of the 2010 Plan at the Annual
Meeting, the amendment and restatement will not be effective.

Our Board of Directors believes that the amendment and restatement of the 2010 Plan is vital to our ability to attract, retain and motivate top
quality employees, directors and consultants as we prepare for the commercial launch of Zecuity. Further, our Board of Directors believes that
our interests and the interests of our stockholders will be advanced if we can continue to offer our employees, directors and consultants the
opportunity to acquire or increase their proprietary interests in us by receiving awards under the 2010 Plan.

The material features of the 2010 Plan are summarized below.

Our Board recommends that stockholders vote FOR on Proposal No. 2 to approve the amendment and restatement of the 2010 Plan.
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Material Features of the 2010 Plan

This summary of the material features of the 2010 Plan is not intended to be a complete description of the plan and is qualified in its entirety by
the actual text of the plan which is attached to this Proxy Statement as Appendix A.

General.    The 2010 Plan provides that grants may be made in any of the following forms: ISOs, nonqualified stock options (referred to in this
Proxy Statement as, "NQSOs" and together with ISOs as, "options"), stock awards, stock units, performance units, stock appreciation rights
(referred to in this Proxy Statement as, "SARs"), dividend equivalents and other stock-based or bonus awards.

A total of 3,976,582 shares of our common stock are currently authorized for issuance or transfer under the 2010 Plan. As of April 15, 2013,
(i) 1,536,631 options were outstanding under the 2010 Plan with a weighted average exercise price of $3.09 and a weighted average remaining
term of 6.8 years, (ii) 144,098 shares of unvested restricted stock were outstanding under the 2010 Plan, (iii) 2,037,047 shares of restricted stock
units were outstanding under the 2010 Plan, (iv) 141,629 shares had been issued under the 2010 Plan as a result of option exercises and vested
restricted stock and (v) 117,177 shares were available for future grants under the 2010 Plan. After giving effect to the amendment and
restatement, the aggregate number of shares of our common stock reserved for issuance will be the sum of the following: (i) 1,200,000 new
shares, plus (ii) the number of shares of our common stock subject to outstanding grants under the 2010 Plan as of the date of the Annual
Meeting, plus (iii) the number of shares of our common stock remaining available for issuance under the 2010 Plan but not subject to previously
exercised, vested or paid awards as of the date of the Annual Meeting. The last reported sale price of our common stock on the NASDAQ Global
Market on April 15, 2013 was $3.59. The aggregate number of shares of common stock that may be issued or transferred under the 2010 Plan
pursuant to ISOs may not exceed 3,938,626 shares.

The 2010 Plan currently provides that the number of shares authorized for issuance and the aggregate share limit for ISOs will automatically
increase on the first trading day in January each calendar year during the term of the plan, by an amount equal to the lesser of 5.0% of the total
number of outstanding shares of our common stock on the last trading day in December in the prior calendar year or 1,500,000 shares. This
provision is commonly referred to as an "evergreen provision." The amended and restated 2010 Plan retains this "evergreen provision" and, as
noted above, increases the maximum number of shares that may be added to the Plan each year from 1,500,000 to 5,000,000. The Plan also
contains annual limits of 1,000,000 shares for all grants to each person participating in the Plan measured in shares of our common stock and
$3,000,000 for all grants to each person participating in the Plan measured in cash dollars. Both limits are subject to adjustment as described in
the Plan.

If and to the extent any options or SARs, including options and SARs granted under our 2005 Equity Compensation Plan which was merged
with and into the Plan (referred to in this Proxy Statement as, the "2005 Plan"), terminate, expire or are canceled, forfeited, exchanged or
surrendered without having been exercised or if any stock awards, stock units or other stock-based awards, including awards granted under the
2005 Plan, are forfeited, terminated or otherwise not paid in full, the shares subject to such grants will again be available for purposes of the
Plan. In addition, if any shares of our common stock are surrendered in payment of the exercise price of an option or SAR, the number of shares
available for issuance under the Plan will be reduced only by the net number of shares actually issued upon exercise and not by the total number
of shares under which such option or SAR is exercised. If shares of common stock otherwise issuable under the Plan are withheld in satisfaction
of the withholding taxes incurred in connection with the issuance, vesting or exercise of any grant or the issuance of common stock, then the
number of shares of common stock available for issuance under the Plan shall be reduced by the net number of shares issued, vested or exercised
under such grant. If
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any grants are paid in cash, and not in shares of our common stock, any shares of common stock subject to such grants will also be available for
future grants.

Administration.    The 2010 Plan is administered by our Compensation Committee, and our Compensation Committee determines all of the
terms and conditions applicable to grants under the 2010 Plan. Our Compensation Committee also determines who will receive grants under the
2010 Plan and the number of shares of common stock that will be subject to grants, except that grants to members of our Compensation
Committee must be authorized by a disinterested majority of our Board of Directors. The Compensation Committee also has sole authority: to
(i) determine the individuals to whom grants or bonus awards shall be made under the 2010 Plan, (ii) determine the type, size and terms of the
grants or bonus awards to be made to each such individual, (iii) determine the time when the grants or bonus awards will be made,
(iv) determine the duration of any applicable vesting, exercise or restriction period, including the criteria for such vesting, exercisability and
lapse of restriction and the acceleration of such vesting, exercisability and lapse of restriction, (v) amend the terms of any previously issued grant
or bonus award, and (vi) deal with any other matters arising under the 2010 Plan.

In connection with stock splits, stock dividends, recapitalizations and certain other events affecting our common stock, our Compensation
Committee will make adjustments as it deems appropriate in the maximum number of shares of common stock authorized for issuance as grants,
the maximum number of shares of common stock that any individual participating in the 2010 Plan may be granted in any year, the number and
kind of shares covered by outstanding grants, the kind of shares that may be issued or transferred under the 2010 Plan, and the price per share or
market value of any outstanding grants.

Eligibility for Participation.    All of our employees are eligible to receive grants under the 2010 Plan. In addition, our non-employee directors
and consultants and key advisors who perform services for us may receive grants under the 2010 Plan. Our Compensation Committee selects the
employees, non-employee directors and key advisors to receive grants. As of April 15, 2013, we had 15 employees and 7 non-employee
directors.

Types of Awards

Options.    Under the 2010 Plan, our Compensation Committee determines the exercise price of the options granted and may grant options to
purchase shares of our common stock in such amounts as it determines. Our Compensation Committee may grant options that are intended to
qualify as ISOs under Section 422 of the Code, or NQSOs, which are not intended to so qualify. ISOs may only be granted to employees.
Anyone eligible to participate in the Plan may receive a grant of NQSOs. The exercise price of an option granted under the 2010 Plan cannot be
less than the fair market value of a share of our common stock on the date the option is granted. If an ISO is granted to a 10% stockholder, the
exercise price cannot be less than 110% of the fair market value of a share of our common stock on the date the option is granted.

A participant may exercise an option that has become exercisable, in whole or in part, by delivering a notice of exercise to the appropriate
Company personnel. The exercise price for any option is generally payable in cash; in certain circumstances as permitted by our Compensation
Committee, by the surrender of shares of our common stock with an aggregate fair market value on the date the option is exercised equal to the
exercise price; by payment through a broker in accordance with procedures established by the Federal Reserve Board; by surrender of the vested
portion of the option to us for an appreciation distribution payable in shares of our common stock with a fair market value at the time of the
option surrender equal to the dollar amount by which the then fair market value of the shares of common stock subject to the surrendered portion
exceeds the aggregate exercise price. The term of an
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option cannot exceed ten years from the date of grant, except that if an ISO is granted to a 10% stockholder, the term cannot exceed five years
from the date of grant. To the extent that the aggregate fair market value of shares of common stock, determined on the date of grant, with
respect to which ISOs become exercisable for the first time by a grantee during any calendar year exceeds $100,000, such ISOs will be treated as
NQSOs.

Except as provided in the grant instrument or as otherwise determined by our Compensation Committee, an option may only be exercised while
a grantee is employed by or providing service to us or during an applicable period after termination of employment or service.

Stock Awards.    Under the 2010 Plan, our Compensation Committee may grant stock awards. A stock award is an award of our common stock
that may be subject to restrictions as our Compensation Committee determines. The restrictions, if any, may lapse over a specified period of
employment or based on the satisfaction of pre-established criteria, in installments or otherwise, as our Compensation Committee may
determine. Our Compensation Committee determines the number of shares of common stock to be issued or transferred pursuant to stock
awards.

Except to the extent restricted under the grant instrument relating to the stock award, a grantee will have all of the rights of a stockholder as to
those shares, including the right to vote and the right to receive dividends or distributions on the shares. All unvested stock awards are forfeited
if the grantee's employment or service is terminated for any reason, unless our Compensation Committee determines otherwise.

Stock Units.    Under the 2010 Plan, our Compensation Committee may grant stock units to anyone eligible to participate in the 2010 Plan. Stock
units are phantom units that represent shares of our common stock. Each stock unit represents the right of the participant to receive a share of our
common stock or an amount of cash based on the value of a share of our common stock, if and when specified conditions are met.

Stock units become payable on terms and conditions determined by our Compensation Committee and will be payable in cash, shares of our
common stock, or any combination of the foregoing, as determined by our Compensation Committee. All unvested stock units are forfeited if the
grantee's employment or service is terminated for any reason, unless our Compensation Committee determines otherwise.

Stock Appreciation Rights and Other Stock-Based Awards.    Under the 2010 Plan, our Compensation Committee may grant other types of
awards that are based on, measured by or payable to anyone eligible to participate in the 2010 Plan in shares of our common stock, including
SARs. The Committee may grant SARs to an employee or non-employee director separately or in tandem with any option (for all or a portion of
the applicable option). Tandem SARs may be granted either at the time the option is granted or at any time thereafter while the option remains
outstanding; provided, however, that, in the case of an ISO, SARs may be granted only at the time of the grant of the ISO. The number of
tandem SARs granted to a participant that shall be exercisable during a specified period shall not exceed the number of shares of common stock
that the participant may purchase upon the exercise of the related option during such period.

Our Compensation Committee determines the terms and conditions of such awards, including the base amount of a SAR, which may not be less
than the fair market value of a share of our common stock on the date the SAR is granted. A SAR shall be exercisable during the period
specified by the Compensation Committee and shall be subject to such vesting and other restrictions as may be specified in the grant instrument.
The Compensation Committee may accelerate the exercisability of any or all outstanding SARs at any time for any reason.
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SARs may only be exercised while the participant is employed by, or providing service to, the Company or during the applicable period after
termination of employment or service. A tandem SAR shall be exercisable only during the period when the option to which it is related is also
exercisable. When a participant exercises SARs, the participant shall receive in settlement of such SARs an amount equal to the value of the
stock appreciation for the number of SARs exercised. The appreciation in a SAR shall be paid in shares of our common stock, cash or any
combination of the foregoing, as the Compensation Committee shall determine. For purposes of calculating the number of shares of our common
stock to be received, shares of common stock shall be valued at their fair market value on the date of exercise of the SAR.

Other stock-based awards, based on or measured by our common stock, may be payable in cash, shares of our common stock or a combination
of the two, as the Compensation Committee shall determine.

Performance Units.    Under the 2010 Plan, our Compensation Committee may grant performance units to anyone eligible to participate in the
2010 Plan. Performance units represent a participating interest in a special bonus pool tied to the attainment of pre-established corporate
performance objectives based on one or more performance goals or the right to receive a targeted dollar amount tied to the attainment of
pre-established corporate performance objectives based on one or more performance goals. The amount of the bonus pool and the targeted dollar
amounts may vary based on the level at which the applicable performance objectives are attained. The value of each performance unit which
becomes due and payable upon the attained level of performance shall be determined by dividing the amount of the resulting bonus pool, if any,
by the total number of performance units issued and outstanding at the completion of the applicable performance period or based on the
threshold, target and maximum amounts that may be paid if the performance goals are met.

Performance units become payable on the attainment of the applicable performance objectives as determined by our Compensation Committee
and will be payable in cash, in shares of our common stock, or in any combination of the two, as determined by our Compensation Committee.
All unvested performance units are forfeited if the grantee's employment or service is terminated for any reason, unless the committee
determines otherwise.

Dividend Equivalents.    Under the 2010 Plan, our Compensation Committee may grant dividend equivalents in connection with grants of stock
units or other stock-based awards made under the 2010 Plan. Dividend equivalents entitle the grantee to receive amounts equal to ordinary
dividends that are paid on the shares underlying a grant while the grant is outstanding. Our Compensation Committee determines whether
dividend equivalents will be paid currently or accrued as contingent cash obligations. Dividend equivalents may be paid in cash, in shares of our
common stock or in a combination of the two. Our Compensation Committee determines the terms and conditions of the dividend equivalent
grants, including whether the grants are payable upon the achievement of specific performance goals.

Qualified Performance-Based Compensation.    The 2010 Plan permits our Compensation Committee to impose performance goals that must be
met with respect to grants of stock awards, stock units, performance units, other stock-based awards and dividend equivalents that are intended
to meet the exception for qualified performance-based compensation under Section 162(m) of the Code. Prior to or soon after the beginning of a
performance period, our Compensation Committee establishes the performance goals that must be met, the applicable performance periods, the
amounts to be paid if the performance goals are met and any other conditions. The Compensation Committee does not have discretion to
increase the amount of compensation that is payable upon achievement of the designated performance goals.
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The performance goals, to the extent designed to meet the requirements of Section 162(m) of the Code, will be based on one or more of the
following criteria: cash flow; earnings (including gross margin, earnings before interest and taxes, earnings before taxes, earnings before interest,
taxes, depreciation, amortization and charges for stock-based compensation, earnings before interest, taxes, depreciation and amortization, and
net earnings); earnings per share; growth in earnings or earnings per share; stock price; return on equity or average stockholder equity; total
stockholder return or growth in total stockholder return either directly or in relation to a comparative group; return on capital; return on assets or
net assets; revenue, growth in revenue or return on sales; income or net income; operating income, net operating income or net operating income
after tax; operating profit or net operating profit; operating margin; return on operating revenue or return on operating profit; regulatory filings;
regulatory approvals; litigation and regulatory resolution goals; other operational, regulatory or departmental objectives; budget comparisons;
growth in stockholder value relative to established indexes, or another peer group or peer group index; development and implementation of
strategic plans and/or organizational restructuring goals; development and implementation of risk and crisis management programs;
improvement in workforce diversity; compliance requirements and compliance relief; safety goals; productivity goals; workforce management
and succession planning goals; economic value added (including typical adjustments consistently applied from generally accepted accounting
principles required to determine economic value added performance measures); measures of customer satisfaction, employee satisfaction or staff
development; development or marketing collaborations, formations of joint ventures or partnerships or the completion of other similar
transactions intended to enhance our revenue or profitability or enhance its customer base; merger and acquisitions; and other similar criteria
consistent with the foregoing.

The Compensation Committee will establish in writing the performance goals that must be met, the applicable performance period, the amounts
to be paid if the performance goals are met, and any other conditions, prior to, or soon after the beginning of, the performance period. The
Compensation Committee shall certify and announce the results for each performance period to all participants after the announcement of our
financial results for the performance period. If and to the extent that the Compensation Committee does not certify that the performance goals
have been met, the grants of stock awards, stock units, performance units, other stock-based awards and dividend equivalents for the
performance period shall be forfeited or shall not be made, as applicable.

If dividend equivalents are granted as qualified performance-based compensation, the maximum amount of dividend equivalents that may be
accrued by a grantee in a calendar year is $1.0 million.

Change of Control.    If we experience a change of control, unless our Compensation Committee determines otherwise, all outstanding options
and SARs will automatically accelerate and become fully exercisable, the restrictions and conditions on all outstanding stock awards will
immediately lapse and all grantees holding stock units, performance units, dividend equivalents and other equity-based awards will receive a
payment in settlement of such grants in an amount determined by our Compensation Committee. Our Compensation Committee may also
provide that:

�
Grantees will be required to surrender their outstanding options and SARs in exchange for a payment, in cash or shares of
our common stock, equal to the difference between the exercise price and the fair market value of the underlying shares of
common stock;

�
After grantees have the opportunity to exercise their options and SARs, any unexercised options and SARs will be
terminated on the date determined by our Compensation Committee; or

�
All outstanding options and SARs not exercised will be assumed or replaced with comparable options or rights by the
surviving corporation (or a parent or subsidiary of the
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surviving corporation) and other outstanding grants will be converted to similar grants of the surviving corporation
(or a parent or subsidiary of the surviving corporation) as determined by our Compensation Committee.

In general terms, a change of control under the 2010 Plan occurs if:

�
A person, entity or affiliated group, with certain exceptions, acquires more than 50% of our then outstanding voting
securities;

�
We merge into another entity unless the holders of our voting shares immediately prior to the merger have at least 50% of
the combined voting power of the securities in the merged entity or its parent;

�
We merge into another entity and the members of our Board of Directors prior to the merger would not constitute a majority
of the board of the merged entity or its parent;

�
We sell or dispose of all or substantially all of our assets;

�
We are liquidated or dissolved; or

�
A majority of the members of our Board of Directors is replaced during any 12-month period or less by directors whose
appointment or election is not endorsed by a majority of the incumbent directors.

Bonus Awards.    The 2010 Plan authorizes our Compensation Committee to grant cash bonus awards, which may be structured to qualify as
"qualified performance-based compensation" for purposes of Section 162(m) of the Code, to executive employees as selected by our
Compensation Committee. Our Compensation Committee will impose and specify the performance goals that must be met with respect to the
grant of cash bonus awards and the performance period for the performance goals. To the extent such cash bonus awards are structured to satisfy
the requirements of Section 162(m) of the Code for qualified performance-based compensation, our Compensation Committee will establish in
writing the performance goals that must be met in order to receive payment for the bonus award, the maximum amounts to be paid if the
performance goals are met, performance threshold levels that must be met to receive payment for the bonus award, and any other conditions our
Compensation Committee determines and to be consistent with the requirements of Section 162(m) of the Code.

Our Compensation Committee will use objectively determinable performance goals based on one or more criteria as described above for
qualified performance-based compensation. The Compensation Committee will establish in writing the performance goals that must be met and
the target bonus award, and any other conditions, prior to, or soon after the beginning of, the performance period.

Separate and apart from the cash bonus awards, our Compensation Committee may also grant to selected executive employees other bonuses
which may be based on individual performance, our performance or such other criteria as determined by our Compensation Committee.

Transferability.    Only the grantee may exercise rights under a grant during the grantee's lifetime. A grantee may not transfer those rights except
by will or the laws of descent and distribution; provided, however, that a grantee may transfer a grant other than an ISO pursuant to a domestic
relations order. Our Compensation Committee may also provide, in a grant agreement, that a grantee may transfer NQSOs to his or her family
members, or one or more trusts or other entities for the benefit of or owned by such family members, consistent with applicable securities laws,
according to such terms as
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the Compensation Committee may determine; provided that the participant receives no consideration for the transfer of an option.

Clawback Rights.    Our Compensation Committee may provide that, if a participant breaches any restrictive covenant agreement or otherwise
engages in activities that constitute Cause either while employed by, or providing service to, the Company or within a specified period of time
thereafter, all grants held by the participant will terminate. We may rescind any exercise of an option or SAR and the vesting of any other grant
and delivery of shares upon such exercise or vesting. The Compensation Committee may require that in the event of any such rescission, (i) the
participant return to us the shares received upon the exercise of any option or SAR and/or the vesting and payment of any other grant or, (ii) if
the participant no longer owns the shares, the participant pay to us the amount of any gain realized or payment received as a result of any sale or
other disposition of the shares, net of the price originally paid by the participant for the shares.

Payment by the participant shall be made in such manner and on such terms and conditions as may be required by the Compensation Committee.
We shall be entitled to set off against the amount of any such payment any amounts otherwise owed to the participant by us.

Deferrals.    Our Compensation Committee may permit or require grantees to defer receipt of the payment of cash or the delivery of shares of
common stock that would otherwise be due to the grantee in connection with a grant under the Plan. Our Compensation Committee will
establish the rules and procedures applicable to any such deferrals, consistent with the requirements of Section 409A of the Code.

Repricing.    Our Compensation Committee may cancel, with the consent of the affected holders, any or all of the outstanding options or SARs,
including options or SARs transferred from the 2005 Plan, and in exchange for (i) new options or SARs with an exercise price or base amount
per share not less than the fair market value per share of our common stock on the new grant date or (ii) cash or shares of our common stock.
Our Compensation Committee shall also have the authority, with the consent of the affected holders, to reduce the exercise price or base amount
of one or more outstanding options or SARs to the then current fair market value per share of our common stock or issue new options or SARs
with a lower exercise price or base amount.

Amendment; Termination.    Our Board of Directors may amend or terminate the 2010 Plan at any time; except that our stockholders must
approve any amendment if such approval is required in order to comply with the Code, applicable laws, or applicable stock exchange
requirements. Unless terminated sooner by our Board or extended with stockholder approval, the 2010 Plan will terminate on August 4, 2020.

Foreign Participants.    If any individual who receives a grant under the 2010 Plan is subject to taxation in countries other than the U.S., the
2010 Plan provides that our Compensation Committee may make grants to such individuals on such terms and conditions as our Compensation
Committee determines appropriate to comply with the laws of the applicable countries.

Grants under the Plan

No grant has been or will be made under the 2010 Plan that is contingent upon approval of this Proposal No. 2 by our stockholders at the Annual
Meeting. Grants under the 2010 Plan are discretionary, so it is not currently possible to predict the grants that will be made or who will receive
grants under the 2010 Plan after the Annual Meeting. For information with respect to grants made in 2012 and 2013 to our named executive
officers, see the "Executive Compensation � 2012 Grants of Plan-Based Awards" and"Executive Compensation � Compensation Discussion and
Analysis" sections of
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this Proxy Statement and for information with respect to grants made in 2012 to our non-employee directors, see the "Director Compensation �
2012 Director Compensation" section of this Proxy Statement.

Federal Income Tax Consequences of the Plan

The federal income tax consequences of grants under the 2010 Plan will depend on the type of grant. The following description provides only a
general description of the application of federal income tax laws to grants under the 2010 Plan. This discussion is intended for the information of
stockholders considering how to vote at the Annual Meeting and not as tax guidance to grantees, as the consequences may vary with the types of
grants made, the identity of the grantees and the method of payment or settlement. This summary does not address the effects of other federal
taxes (including possible "golden parachute" excise taxes) or taxes imposed under state, local, or foreign tax laws.

From the grantees' standpoint, as a general rule, ordinary income will be recognized at the time of delivery of shares of common stock or
payment of cash under the 2010 Plan. Future appreciation on shares of common stock held beyond the ordinary income recognition event will be
taxable as capital gain when the shares of common stock are sold. The tax rate applicable to capital gain will depend upon how long the grantee
holds the shares. We, as a general rule, will be entitled to a tax deduction that corresponds in time and amount to the ordinary income recognized
by the grantee, and we will not be entitled to any tax deduction with respect to capital gain income recognized by the grantee.

Exceptions to these general rules arise under the following circumstances:

�
If shares of common stock, when delivered, are subject to a substantial risk of forfeiture by reason of any employment or
performance-related condition, ordinary income taxation and our tax deduction will be delayed until the risk of forfeiture
lapses, unless the grantee makes a special election to accelerate taxation under Section 83(b) of the Code.

�
If an employee exercises an option that qualifies as an ISO, no ordinary income will be recognized, and we will not be
entitled to any tax deduction, if the shares of common stock acquired upon exercise of the option are held until the later of
(A) one year from the date of exercise and (B) two years from the date of grant. However, if the employee disposes of the
shares acquired upon exercise of an ISO before satisfying both holding period requirements, the employee will recognize
ordinary income to the extent of the difference between the fair market value of the shares on the date of exercise (or the
amount realized on the disposition, if less) and the exercise price, and we will be entitled to a tax deduction in that amount.
The gain, if any, in excess of the amount recognized as ordinary income will be long-term or short-term capital gain,
depending upon the length of time the employee held the shares before the disposition.

�
A grant may be subject to a 20% tax, in addition to ordinary income tax, at the time the grant becomes vested, plus interest,
if the grant constitutes deferred compensation under Section 409A of the Code and the requirements of Section 409A of the
Code are not satisfied.

Section 162(m) of the Code generally disallows a publicly held corporation's tax deduction for compensation paid to its chief executive officer
or any of its four other most highly compensated officers in excess of $1 million in any year. Qualified performance-based compensation is
excluded from the $1 million deductibility limit, and therefore remains fully deductible by the corporation that pays it. We intend that options
and SARs granted under the Plan will be qualified performance-based compensation. Stock units, performance units, dividend equivalents, other
stock-based awards or bonus
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awards granted under the 2010 Plan may be structured to meet the qualified performance-based compensation exception under Section 162(m)
of the Code if the Compensation Committee determines to condition such grants on the achievement of specific performance goals in accordance
with the requirements of Section 162(m) of the Code. The Compensation Committee monitors, and will continue to monitor, the effect of
Section 162(m) of the Code on the deductibility of compensation and intends to optimize the deductibility of compensation to the extent
deductibility is consistent with our compensation objectives. The Compensation Committee weighs the benefits of full deductibility with the
other objectives of our compensation program and, accordingly, may from time to time pay compensation subject to the deductibility limitations
of Section 162(m) of the Code.

We have the right to require that grantees pay to us an amount necessary for us to satisfy our federal, state or local tax withholding obligations
with respect to grants. We may withhold from other amounts payable to a grantee an amount necessary to satisfy these obligations. Our
Compensation Committee may permit a grantee to satisfy our withholding obligation with respect to grants paid in shares of common stock by
having shares withheld, at the time the grants become taxable, provided that the number of shares withheld does not exceed the individual's
minimum applicable withholding tax rate for federal, state and local tax liabilities.

PROPOSAL NO. 3 � RATIFICATION OF THE SELECTION OF THE INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

Our Audit Committee has selected KPMG LLP as the Company's independent registered public accounting firm for 2013. This selection will be
presented to stockholders for ratification at the Annual Meeting. KPMG LLP has served as our auditor since 2006. One or more representatives
of KPMG LLP is expected to attend the Annual Meeting and will have an opportunity to make a statement and respond to appropriate questions
from our stockholders.

Although stockholder ratification of the selection of KPMG LLP is not required by our bylaws or otherwise, our Board believes that it is
desirable to give our stockholders the opportunity to ratify this selection as a matter of good corporate governance. If this proposal is not
approved at the Annual Meeting, our Audit Committee will reconsider, but may or may not change, its selection of KPMG LLP as our
independent registered public accounting firm for 2013. Even if the selection is ratified, the Audit Committee may, in its discretion, direct the
selection of a different independent registered public accounting firm during the year if the Audit Committee determines such a change is
advisable.

Fees Paid to KPMG LLP

Aggregate "Audit Fees" paid to KPMG LLP for services rendered during 2012 and 2011 were $335,750 and $264,500, respectively. These
amounts consist of fees paid for professional services rendered with respect to annual audits and quarterly reviews of our financial statements,
and the issuance of consents in connection with registration statements we filed with the SEC. No other fees were paid to KPMG LLP in 2012 or
2011.

Pre-Approval Policies and Procedures

Our Audit Committee has established a policy that requires it to pre-approve all services provided by the Company's independent registered
public accounting firm and the fees for such services. The prior approval of our Audit Committee, or the Chair of our Audit Committee pursuant
to delegated authority, was obtained for all services provided by KPMG LLP in 2012 and 2011 and the fees for such services.

Our Board recommends that stockholders vote FOR on Proposal No. 3 to ratify the selection of KPMG LLP as the Company's
independent registered public accounting firm for 2013.
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 OTHER MATTERS AND DISCRETIONARY VOTING AUTHORITY

Our Board of Directors is not aware of any other matters that will be presented for action at the Annual Meeting. However, if any other matters
properly come before the Annual Meeting, the proxy holders will have authority to vote the shares represented thereby on such matters in
accordance with their judgment.

 EXECUTIVE OFFICERS

Biographical information regarding our executive officers as of April 15, 2013 is set forth below. Each executive officer is appointed annually
by our Board and serves until his or her successor is appointed and qualified, or until such individual's earlier resignation or removal.

Armando Anido
Chief Executive Officer

Please refer to the "Proposal No. 1�Election of Directors" section of this Proxy Statement for
Mr. Anido's biographical information.

Terri B. Sebree
President

Ms. Sebree is one of our founders and has served as our President since February 2005. Prior
to founding our company, Ms. Sebree served as Senior Vice President, Development of
Auxilium Pharmaceuticals,  Inc., a specialty pharmaceutical company. Prior to joining
Auxilium, Ms. Sebree served as Executive Vice President, U.S. Operations at IBAH, Inc., a
multinational contract research organization. Prior to that, Ms. Sebree served in a variety of
management roles with Abbott Laboratories for over nine years. Since 2008, Ms. Sebree has
served as the Chief Executive Officer of Aerie Africa, a non-profit orphanage in Ethiopia.
Ms. Sebree holds a BS from Texas A&M University. Age: 55.

Keith A. Goldan
Vice President and Chief
Financial Officer

Mr. Goldan has served as our Vice President and Chief Financial Officer since November
2008. Previously, Mr. Goldan served as Chief Financial Officer and as a member of the board
of directors of PuriCore plc, a medical technology company listed on the London Stock
Exchange, from October 2004 through October 2008. Prior to that, Mr. Goldan served as Vice
President and Chief Financial Officer of Biosyn, Inc., a specialty pharmaceutical company,
and in a variety of roles with ViroPharma Incorporated, Century Capital Associates, a
specialty consulting firm with a focus on capital strategy for healthcare clients, and the
Healthcare & Life Sciences Practice of KPMG LLP. Mr. Goldan holds a BS from the Robert
H. Smith School of Business at the University of Maryland and an MBA from The Wharton
School at the University of Pennsylvania. Age: 42.
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Michael F. Marino
Vice President, General Counsel
and Secretary

Mr. Marino has served as our Vice President, General Counsel and Secretary since October
2010. Prior to joining NuPathe, Mr. Marino practiced law at the firm of Morgan, Lewis &
Bockius LLP from March 2005 to October 2010 and at the firm of WilmerHale LLP from
October 2001 to March 2005. While at Morgan, Lewis & Bockius and WilmerHale,
Mr. Marino's practice focused on advising life science, technology and other companies on a
wide-range of matters, including mergers and acquisitions, securities, finance, corporate
governance, compliance and other general corporate matters. Mr. Marino holds a BS in
Accountancy from Villanova University and a JD from Boston College School of Law.
Age: 37.

Gerald W. McLaughlin
Vice President and Chief
Commercial Officer

Mr. McLaughlin has served as our Vice President and Chief Commercial Officer since
October 2012 and prior to that, as Vice President, Commercial Operations since September
2007. Prior to joining NuPathe, Mr. McLaughlin served in a variety of roles at Endo
Pharmaceuticals, a specialty pharmaceutical company, including Senior Director, Strategic
Marketing from January 2007 through August 2007, Regional Sales Director from July 2005
through December 2006, Group Marketing Director, Pain Products from November 2002
through June 2005 and Marketing Director. Prior to that, Mr. McLaughlin served in a variety
of marketing and sales roles at Merck for 11 years. Mr. McLaughlin holds a BA from
Dickinson College and an MBA from Villanova University. Age: 45.
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 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information known to us concerning the beneficial ownership of our common stock as of March 31, 2013 (unless
otherwise indicated by footnote below) for:

�
each person, or group of affiliated persons, known by us to beneficially own more than 5% of our common stock;

�
each of our current directors (each of whom is also a nominee for director);

�
each of our "named executive officers" listed in the "2012 Summary Compensation Table" below; and

�
all of our current directors and executive officers as a group.

We have determined beneficial ownership in accordance with the rules and regulations of the SEC as indicated in the footnotes to the table
below.

Name and Address of Beneficial Owner
Amount and Nature

of Beneficial Ownership (1)
Percent

Beneficially Owned (2)

Greater Than 5% Beneficial Owners:
Quaker BioVentures II, L.P. (3) 7,858,717 24.9%
Safeguard Scientifics, Inc. (4) 7,730,063 24.4%
Battelle Ventures, L.P. and its affiliates (5) 3,454,014 11.5%
GlaxoSmithKline plc and its affiliates (6) 4,183,652 13.7%

Directors and Named Executive Officers (7):
Armando Anido (8) 285,727 *
Jane H. Hollingsworth (9) 697,286 2.4%
Terri B. Sebree (10) 345,820 1.2%
Keith A. Goldan (11) 132,661 *
Michael F. Marino (12) 21,984 *
Gerald W. McLaughlin (13) 109,291 *
Michael Cola (14) 93,552 *
James A. Datin 20,620 *
William Federici (15) 28,852 *
Richard S. Kollender (16) 8,130,723 25.7%
Robert P. Roche, Jr. (17) 72,484 *
Brian J. Sisko � �
Wayne P. Yetter (18) 29,815 *
All Directors and
Executive Officers as a Group (12 persons) (19): 9,271,529 28.6%

*
Less than 1%.

(1)

A person or group is deemed to be the beneficial owner of any shares of our common stock over which such person or group has sole
or shared voting or investment power, plus any shares
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which such person or group has the right to acquire beneficial ownership of within 60 days of March 31, 2013, whether through the
exercise of options, warrants or otherwise. Unless otherwise indicated by footnote below, the persons or entities identified in the table
have sole voting and investment power with respect to all shares shown as beneficially owned by them, subject to applicable
community property laws.

(2)

Beneficial ownership percentage is calculated for each person or group separately because shares of our common stock subject to
options, warrants or other rights to acquire our common stock that are currently exercisable or exercisable within 60 days of March 31,
2013 are considered outstanding and beneficially owned by the person or group holding such options, warrants or other rights but not
for the purpose of calculating the percentage ownership of any other person or group. As a result, beneficial ownership percentage for
each person or group is calculated by dividing (x) the number of shares reported in the table as beneficially owned by such person or
group, by (y) 29,071,164 shares (which represents the number of shares of our common stock that were outstanding on March 31,
2013) plus the number of shares that such person or group has the right to acquire beneficial ownership of within 60 days of March 31,
2013 as indicated in the footnotes below.

(3)

Consists of (i) 5,321,193 shares of common stock and (ii) 2,537,524 shares of common stock issuable upon exercise of a warrant
exercisable within 60 days of March 31, 2013 owned of record by Quaker BioVentures II, L.P. Quaker BioVentures Capital II, L.P.
("Quaker Capital L.P.") is the general partner of Quaker BioVentures II, L.P., and Quaker BioVentures Capital II, LLC ("Quaker
Capital LLC") is the general partner of Quaker Capital L.P. As a result of the control that Quaker Capital L.P. exercises over Quaker
BioVentures II, L.P. and the control that Quaker Capital LLC exercises over Quaker Capital L.P., each of Quaker Capital L.P. and
Quaker Capital LLC may be deemed to beneficially own the shares held of record by Quaker BioVentures II, L.P. Richard S.
Kollender is a director of NuPathe and a managing member of Quaker Capital LLC.

The address of Quaker BioVentures II, L.P. is Cira Center, 2929 Arch Street, Philadelphia, PA 19104-2868. This information is based
upon the Schedule 13D/A filed by Quaker BioVentures II, L.P. with the SEC on October 25, 2012 reporting beneficial ownership in
our common stock.

(4)

Consists of (i) 5,160,377 shares of common stock and 2,518,762 shares of common stock issuable upon exercise of a warrant
exercisable within 60 days of March 31, 2013 held of record by Safeguard Delaware, Inc., a wholly owned subsidiary of Safeguard
Scientifics, Inc., and (ii) 50,924 shares of common stock issuable upon exercise of stock options exercisable within 60 days of
March 31, 2013 that were granted to our former director, Dr. Gary Kurtzman, and which may be deemed to be beneficially owned by
Safeguard Scientifics pursuant to the terms of Dr. Kurtzman's employment with, and a written agreement between, Dr. Kurtzman and
Safeguard Scientifics. The address of Safeguard Scientifics is 435 Devon Park Drive, Building 800, Wayne, PA 19087. This
information is based upon the Schedule 13G filed by Safeguard Scientifics with the SEC on October 24, 2012 reporting beneficial
ownership in our common stock.

Mr. Datin and Mr. Sisko are members of our Board of Directors and each is an Executive Vice President and Management Director of
Safeguard Scientifics.

(5)

Includes with respect to Battelle Ventures, L.P. (i) 2,176,464 shares of common stock and (ii) 908,443 shares of common stock
issuable upon exercise of a warrant exercisable within 60 days of March 31, 2013. Includes with respect to Innovation Valley
Partners, LP, an affiliate of Battelle Ventures, (i) 268,169 shares of common stock and (ii) 100,938 shares of common stock
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issuable upon exercise of a warrant exercisable within 60 days of March 31, 2013. The address of Battelle Ventures is 103 Carnegie
Center, Suite 100, Princeton, NJ 08540. This information is based upon the Schedule 13G filed by Battelle Ventures and Innovation
Valley Partners with the SEC on February 13, 2013 reporting beneficial ownership in our common stock.

(6)

Consists of (i) 2,668,017 shares of common stock and (ii) 1,515,635 shares of common stock issuable upon exercise of a warrant
exercisable within 60 days of March 31, 2013. GlaxoSmithKline plc is the parent company of SR One, Limited, which holds these
securities. The address of GlaxoSmithKline is 980 Great West Road, Brentford, Middlesex, TW8 9GS ENGLAND. This information
is based upon the Schedule 13G filed by GlaxoSmithKline with the SEC on February 11, 2013 reporting beneficial ownership in our
common stock.

(7)

The address for each of our directors and named executive officers is c/o NuPathe Inc., 227 Washington Street, Suite 200,
Conshohocken, Pennsylvania, 19428.

(8)

Consists of 285,727 shares of common stock issuable in respect of vested restricted stock units held by Mr. Anido as of March 31,
2013.

(9)

Consists of (i) 238,552 shares of common stock, which includes 6,238 shares of common stock held by Jane Hollingsworth 2000
Irrevocable Family Trust I, and 6,238 shares of common stock held by Bradford Hollingsworth 2000 Irrevocable Family Trust I,
(ii) 458,578 shares of common stock issuable upon exercise of stock options exercisable within 60 days of March 31, 2013, and
(iii) 156 shares of common stock issuable upon exercise of a warrant exercisable within 60 days of March 31, 2013.
Ms. Hollingsworth disclaims beneficial ownership of the shares held by the Jane Hollingsworth 2000 Irrevocable Family Trust I and
the Bradford Hollingsworth 2000 Irrevocable Family Trust I.

(10)

Consists of (i) 168,436 shares of common stock, (ii) 25,907 shares of restricted stock and (ii) 151,477 shares of common stock issuable
upon exercise of stock options exercisable within 60 days of March 31, 2013.

(11)

Consists of (i) 4,792 shares of common stock, (ii) 28,165 shares of restricted stock and (iii) 99,704 shares of common stock issuable
upon exercise of stock options exercisable within 60 days of March 31, 2013.

(12)

Consists of 21,984 shares of restricted stock.

(13)

Consists of (i) 23,542 shares of restricted stock and (ii) 85,749 shares of common stock issuable upon exercise of stock options
exercisable within 60 days of March 31, 2013.

(14)

Consists of 93,552 shares of common stock issuable upon exercise of stock options exercisable within 60 days of March 31, 2013.

(15)

Consists of 28,852 shares of common stock issuable upon exercise of stock options exercisable within 60 days of March 31, 2013.

(16)

Includes 5,321,193 shares of common stock and 2,537,524 shares of common stock issuable upon exercise of a warrant exercisable
within 60 days of March 31, 2013, owned of record by Quaker BioVentures II, L.P. Quaker BioVentures Capital II, L.P. ("Quaker
Capital II L.P.") is the general partner of Quaker BioVentures II, L.P., and Quaker BioVentures Capital II, LLC ("Quaker Capital
II LLC") is the general partner of Quaker Capital II L.P. As a result of the control that Quaker Capital II L.P. exercises over Quaker
BioVentures II, L.P. and the control
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that Quaker Capital II LLC exercises over Quaker Capital II L.P., each of Quaker Capital II L.P. and Quaker Capital II LLC may be
deemed to beneficially own the shares held of record by Quaker BioVentures II, L.P. Mr. Kollender is a managing member of Quaker
Capital II LLC. Mr. Kollender disclaims beneficial ownership of such shares except to the extent of his pecuniary interest in such
shares.

Also includes 268,879 shares of common stock and 3,127 shares of common stock issuable upon exercise of a warrant exercisable
within 60 days of March 31, 2013, owned of record by BioAdvance Ventures, L.P. Quaker BioAdvance Management, LP
("BioAdvance Management") is the general partner of BioAdvance Ventures, L.P., and Quaker BioVentures Management, LLC
("BioVentures Management") is the general partner of BioAdvance Management. As a result of the control that BioAdvance
Management exercises over BioAdvance Ventures, L.P. and the control that BioVentures Management exercises over BioAdvance
Management, each of BioAdvance Management and BioVentures Management may be deemed to beneficially own the shares held of
record by BioAdvance Ventures, L.P. Mr. Kollender is a managing member of BioVentures Management. Mr. Kollender disclaims
beneficial ownership of such shares except to the extent of his pecuniary interest in such shares.

(17)

Consists of (i) 10,000 shares of common stock and (ii) 62,484 shares of common stock issuable upon exercise of stock options
exercisable within 60 days of March 31, 2013.

(18)

Consists of 29,815 shares of common stock issuable upon exercise of stock options exercisable within 60 days of March 31, 2013.

(19)

Includes all of the Company's current directors and executive officers as a group (12 individuals). Consists of (i) 5,793,920 shares of
common stock, (ii) 99,598 shares of restricted stock, (iii) 285,727 shares of common stock issuable in respect of vested restricted stock
units, (iv) 2,540,651 shares of common stock issuable upon exercise of warrants exercisable within 60 days of March 31, 2013, and
(v) 551,633 shares of common stock issuable upon exercise of stock options exercisable within 60 days of March 31, 2013.

 SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended (referred to in this Proxy Statement as the "Exchange Act") requires our
directors, executive officers and persons who beneficially own more than 10% of our common stock to file initial reports of their ownership of
our common stock and reports of changes in such ownership with the SEC. Based on information furnished to us by such persons, we believe all
such filing requirements were satisfied for 2012, except that due to administrative error, Form 4 filings were not timely made to report stock
options received by Ms. Hollingsworth, Ms. Sebree, Mr. Goldan, Mr. Marino and Mr. McLaughlin on March 8, 2012. These options were
awarded to such executive officers by our Compensation Committee in connection its annual review of executive compensation.

NuPathe Inc. Proxy Statement -- 27

Edgar Filing: NUPATHE INC. - Form DEF 14A

34



Table of Contents

 EQUITY COMPENSATION PLAN INFORMATION

We are authorized to issue equity securities under the following two compensation plans:

�
the NuPathe Inc. 2010 Omnibus Incentive Compensation Plan, as amended and restated effective April 11, 2011 (referred to
in this Proxy Statement as the "2010 Plan") and

�
the NuPathe Inc. 2010 Employee Stock Purchase Plan (referred to in this Proxy Statement as the "2010 ESPP").

Both plans have been approved by our stockholders. The following table presents information about the securities authorized for issuance under
these compensation plans as of December 31, 2012.

Plan Category

Number of Securities
to be Issued Upon

Exercise of Outstanding
Options and Restricted

Stock Units

Weighted-Average
Exercise Price of

Outstanding Options
and Restricted

Stock Units

Number of Securities
Remaining Available
for Future Issuance

Under Equity
Compensation Plans

Equity compensation plans
approved by security holders 2,633,734(1) $3.49(3) 460,851(4)(5)

Equity compensation plans not
approved by security holders 738,190(2) $3.81 �

Total 2,788,599 $3.58 460,851

(1)

Represents 2,050,409 shares of common stock issuable upon exercise of outstanding stock options and 583,325 shares of common
stock that may become earned upon vesting of outstanding restricted stock units, both under the 2010 Plan.

(2)

Represents 738,190 shares of common stock issuable upon exercise of stock options that were awarded to Mr. Anido upon his
commencement of employment with the Company in July 2012. As previously reported by the Company, these options were awarded
outside of the 2010 Plan as an inducement material to Mr. Anido's acceptance of employment with the Company in accordance with
NASDAQ Listing Rule 5635(c)(4) which provides an exception to the NASDAQ shareholder approval requirements generally
applicable to equity compensation plans.

(3)

Represents the weighted average exercise price of 2,050,409 outstanding stock options under the 2010 Plan. Outstanding restricted
stock units do not have exercise prices and therefore have been excluded from this calculation.

(4)

Represents 211,318 shares of common stock issuable under the 2010 Plan and 249,533 shares of common stock issuable under the
2010 ESPP.

(5)

Pursuant to the current terms of the 2010 Plan, on the first trading day of January of each year, the number of shares of common stock
available for issuance under the plan is automatically increased by the lesser of (i) 5% of the total number of shares of our common
stock outstanding on the last trading day in December of the immediately preceding calendar year, and (ii) 1,500,000 shares. Pursuant
to the terms of the 2010 ESPP, on the first trading day of January of each year, the number of shares of common stock available for
issuance under the 2010 ESPP is automatically increased by the lesser of (i) 1% of the total number of shares of our common stock
outstanding on the last trading day in December of the immediately preceding calendar year, and (ii) 62,383 shares. On January 2,
2013, the number of shares available for future issuance under the 2010 Plan was increased by 1,001,197 shares and the number of
shares available for future issuance under the 2010 ESPP was increased by 62,383 shares � these increases are not reflected in the above
table which is as of December 31, 2012.
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 CORPORATE GOVERNANCE

Our Board of Directors

Our Board of Directors consists of eight directors, each of whom is nominated for re-election at the Annual Meeting. We had three directors
resign in 2012, Ms. Hollingsworth in July 2012 and Ms. Cunicelli and Dr. Kurtzman in October 2012. During 2012, there were 21 meetings of
our Board and a total of 27 committee meetings. Each director nominated for re-election at the Annual Meeting attended at least 75% of the
Board meetings held in 2012 and 75% of the meetings held by committees on which he served in 2012. Our independent directors periodically
meet separately in executive session following Board meetings.

Our directors are expected to attend the Annual Meeting. Our 2012 annual meeting of stockholders was attended by six of our then seven
directors.

Committees of Our Board of Directors

Our Board of Directors has three standing committees: an Audit Committee, a Compensation Committee and a Nominating and Corporate
Governance Committee. Each of these committees operates under a written charter that has been approved by our Board. These charters are
available under the "Investor Relations�Corporate Governance" section of our website (www.nupathe.com). Each committee annually reviews
and assesses its charter. From time to time, our Board may also appoint ad hoc committees for specific matters.

Audit Committee

The members of our Audit Committee are Mr. Federici (Chair), Mr. Roche and Mr. Yetter. Mr. Yetter was appointed to the Committee in
October 2012 following Ms. Cunicelli's resignation from the Committee. Our Board of Directors has determined that each member of the Audit
Committee is an "independent" director within the meaning of SEC regulations and NASDAQ listing rules. In addition, our Board of Directors
has determined that Mr. Federici qualifies as an "audit committee financial expert" within the meaning of SEC regulations and NASDAQ listing
rules. Our Audit Committee held 6 meetings during 2012.

The main function of our Audit Committee is to oversee our accounting and financial reporting processes, the audits of our financial statements,
our independent registered public accounting firm relationships and our compliance with legal requirements. The responsibilities of our Audit
Committee include, among other things:

�
Retaining, appointing, setting compensation of and evaluating the performance, independence, internal quality control
procedures and qualifications of our independent auditors;

�
Reviewing and approving in advance the engagement of our independent auditors to perform audit services and any
permissible non-audit services;

�
Reviewing with our independent auditor the planning and staffing of the audit, including the rotation requirements and other
independence rules;

�
Reviewing our annual and quarterly financial statements and reports, discussing the statements and reports with our
independent auditors and management and recommending to the Board whether to include the financial statements in the
annual reports filed with the SEC;
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�
Reviewing with our independent auditors and management significant issues that arise regarding accounting principles and
financial statement presentation, matters concerning the scope, adequacy and effectiveness of our financial controls, effects
of alternative Generally Accepted Accounting Principles (GAAP) methods on our financial statements and any
correspondence or reports that raise issues with or could have a material effect on our financial statements;

�
Reviewing any earnings announcements and other financial information and earnings guidance provided to analysts, the
investment community and ratings agencies;

�
Establishing procedures for the receipt, retention and treatment of complaints received by us, and the anonymous submission
by employees of concerns, regarding financial controls, accounting or auditing matters;

�
Preparing the audit committee report required by the rules of the SEC, which is included in this Proxy Statement under the
heading "Audit Committee Report";

�
Reviewing the reports of the Chief Executive Officer and Chief Financial Officer during their certification process for our
Form 10-K and Form 10-Q filings with the SEC;

�
Reviewing and, if acceptable, approving any related person transactions and establishing and reviewing our code of business
conduct and ethics;

�
Reviewing our risk assessment, risk management, financial disclosure and accounting policies on a periodic basis;

�
Overseeing our disclosure controls and procedures, including internal controls over our financial reporting, and reviewing
and discussing our management's annual report on the effectiveness of our internal control over financial reporting;

�
Reviewing and assessing, on a periodic basis, our systems to monitor compliance with applicable laws and regulations and
meeting periodically with our Chief Compliance Officer, General Counsel and other senior personnel responsible for the our
compliance with such legal and regulatory requirements;

�
Setting policies for our hiring of employees or former employees of our independent auditors; and

�
Making regular reports to our Board regarding the audit committee's activities, including reviewing any issues realized
during the audit committee's performance of its responsibilities.

Compensation Committee

The members of our Compensation Committee are Mr. Kollender (Chair), Mr. Cola and Mr. Roche. Mr. Kollender was appointed to the
Committee in October 2012 following Dr. Kurtzman's resignation from the Committee. Our Board of Directors has determined that each
member of our Compensation Committee is an "independent" director within the meaning of SEC regulations and NASDAQ listing rules and
qualifies as a "non-employee director" (as defined under Rule 16b-3 under the Exchange Act) and an "outside director" (as defined under
Section 162(m) of the Internal Revenue Code of 1986, as amended). Our Compensation Committee held 8 meetings during 2012
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The main function of our Compensation Committee is to oversee our compensation programs. The responsibilities of our Compensation
Committee include, among other things:

�
Implementing and administering our equity compensation plans;

�
Establishing corporate goals and objectives relevant to compensation of our executive officers and evaluating the
performance of such executive officers in light of those goals and objectives;

�
In the case of our Chief Executive Officer, recommending to the independent members of our Board of Directors the
appropriate compensation package for him and, in the case of our other executive officers, determining the appropriate
compensation for them;

�
Reviewing and approving for our executive officers the other terms of their employment, including employment agreements,
severance arrangements and change in control protections;

�
Periodically reviewing and evaluating for continuing appropriateness, any existing employee agreements and change in
control agreements with our executive officers;

�
Reviewing our compensation plans and approving and recommending to our Board of Directors for its approval the initial
adoption or material modification of such plans;

�
Overseeing and reviewing the operation of our health and welfare plans and arrangements subject to the Employee
Retirement Income Security Act of 1974, as amended;

�
Evaluating and recommending to our Board of Directors the appropriate level of director compensation and ensuring that
any payments to directors other than in their capacity as directors are fully and properly disclosed;

�
Selecting peer groups of companies to be used for determining competitive compensation packages;

�
Reviewing and discussing with management our disclosures under the "Executive Compensation � Compensation Discussion
and Analysis" section of this Proxy Statement and recommending to our Board of Directors the inclusion of such
information in this Proxy Statement;

�
Preparing the compensation committee report required by the rules of the SEC, which is included in this Proxy Statement
under the heading "Compensation Committee Report";

�
Annually reviewing and discussing with management the potential risks arising from the Company's compensation
arrangements; and

�
Overseeing the Company's compliance with rules prohibiting loans to officers and directors of the Company.

Nominating and Corporate Governance Committee
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The members of our Nominating and Corporate Governance Committee are Mr. Cola (Chair), Mr. Datin and Mr. Sisko. Mr. Datin and Mr. Sisko
were appointed to our Nominating and Corporate Governance Committee in October 2012 following Ms. Cunicelli's resignation from the
Committee. Mr. Federici also served on the Committee until October 2012. Our Board of Directors has determined that each member of the
Nominating and Corporate Governance Committee is an "independent"
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director within the meaning of SEC regulations and NASDAQ listing rules. Our Nominating and Corporate Governance Committee held 3
meetings during 2012.

The main function of our Nominating and Corporate Governance Committee is to assist our Board by identifying individuals qualified to
become directors and to serve on committees of the Board, to evaluate the performance of our Board and to develop and update our corporate
governance principals. The responsibilities of our Nominating and Corporate Governance Committee include, among other things:

�
Identifying, reviewing, evaluating, nominating and recommending candidates to serve on our Board of Directors and each of
its committees (including candidates recommended or nominated by stockholders);

�
Considering and recommending to our Board of Directors the appropriate size and composition of our Board of Directors;

�
Evaluating the performance of and, when determined appropriate, approving current members of our Board of Directors
standing for re-election;

�
Reviewing and recommending to our Board of Directors an appropriate course of action upon the resignation of current
Board members or any planned expansion of the Board;

�
Recommending to our Board of Directors the responsibilities and structure of each committee of the Board;

�
Establishing and assessing our corporate governance guidelines and recommending any amendments to such guidelines to
our Board of Directors;

�
Reviewing and assessing the adequacy of our restated certificate of incorporation, bylaws and charters of any committee of
our Board of Directors and recommending any necessary modifications to such documents to our Board of Directors; and

�
Reviewing all stockholder proposals submitted to us and recommending to our Board of Directors appropriate action on each
such proposal.

Board Leadership Structure

The positions of our Chairman of the Board and Chief Executive Officer are separated. Although our bylaws do not require that these positions
be separate, our Board believes that having separate positions is the appropriate leadership structure for us at this time and demonstrates our
commitment to good corporate governance. Separating these positions allows our Chief Executive Officer to focus on our day-to-day business,
while allowing our Chairman to lead the Board in its fundamental role of providing advice to and independent oversight of management. Our
Board recognizes the time, effort and energy that the Chief Executive Officer must devote to his position in the current business environment, as
well as the commitment required to serve as Chairman of the Board, particularly as the Board of Directors' oversight responsibilities continue to
grow. Our Board also believes that this structure ensures a greater role for the independent directors in the oversight of our company and active
participation of the independent directors in setting agendas and establishing priorities and procedures for the work of our Board. Our Board
believes its administration of its risk oversight function has not affected its leadership structure.
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The Board's Role in Risk Oversight

Risk is inherent with every business, and how well a company manages risk can ultimately determine its success. We face a number of risks,
including those described under the "Risk Factors" section of our Annual Report on Form 10-K for the fiscal year ended December 31, 2012,
which is available under the "Investor Relations�SEC Filings" section of our website (www.nupathe.com). Our Board of Directors as a whole has
responsibility for risk oversight, with reviews of certain areas being conducted by relevant Board committee, as disclosed in the descriptions of
each of the committees above. The Board is kept apprised of each committee's risk oversight and other activities though reports from each
committee chair to the full Board. The oversight responsibility of the Board and its committees is enabled by management reporting processes
that are designed to provide visibility to the Board and its committees about the identification, assessment and management of critical risks and
management's risk mitigation strategies. In addition to management reports, the Board and its committees receive reports and other information
provided by outside consultants regarding certain areas of risk, including, among others, those related to the Company's compensation practices
and the Company's internal control over financial reporting. The Board also works to oversee risk through its consideration and authorization of
significant matters such as major strategic, operational and financial initiatives and its oversight of management's implementation of those
initiatives.
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 DIRECTOR INDEPENDENCE AND RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Director Independence and Relationships

Our Board has determined that each of our current directors, with the exception of Mr. Anido, is an "independent" director within the meaning of
applicable SEC regulations, NASDAQ listing rules and our Corporate Governance Guidelines. The independence standards contained in our
Corporate Governance Guidelines mirror the criteria specified by applicable SEC regulations and NASDAQ listing rules. Mr. Anido does not
qualify as an "independent" director because he is one of our employees. Our Board also determined that Ms. Cunicelli and Dr. Kurtzman, who
both resigned as directors in October 2012, were independent directors during their tenure and that Ms. Hollingsworth, who resigned as chief
executive officer and director in July 2012, did not qualify as an independent director because she was one of our employees.

In making its independence determinations, our Board considers the relationship that each of our non-employee directors has with our company
and all other facts and circumstances that the Board deems relevant. In connection with such assessment, our Board considered each director's
beneficial ownership of our common stock and with respect to Mr. Datin, Mr. Kollender and Mr. Sisko, their appointment to our Board on
behalf of the holders of our previously outstanding Series A Preferred Stock and their association with certain beneficial owners of more than
5% of our common stock (please refer to the biographies of these directors in the "Proposal No. 1�Election of Directors" section of this Proxy
Statement for details regarding Mr. Datin and Mr. Sisko's association with Safeguard Scientifics and Mr. Kollender's association with Quaker
BioVentures), and concluded that none of our non-employee directors has a relationship that would interfere with his/her exercise of
independent judgment in carrying out the responsibilities of a director.

Our Board has also determined that each member of our Audit Committee, Compensation Committee and Nominating and Corporate
Governance Committee meets the independence requirements applicable to those committees as prescribed by applicable SEC regulations,
NASDAQ listing rules and our Corporate Governance Guidelines.

Our Corporate Governance Guidelines are available under the "Investor Relations�Corporate Governance" section of our website
(www.nupathe.com).

Compensation Committee Interlocks and Insider Participation

During 2012 and as of the date of this Proxy Statement, none of the members of our Compensation Committee was or is an officer or employee
of the Company, and no executive officer of the Company served or serves on the compensation committee (or other board committee
performing a similar function) or board of directors of any company that employed or employs any member of our Compensation Committee or
Board of Directors as an executive officer.

Policies and Procedures for Transactions with Related Persons

We have written policies and procedures for the review, approval and ratification of "related person transactions" which we define under our
policy as any transaction, arrangement or relationship in which (i) we are a participant, (ii) the amount involved exceeds the lesser of $120,000
or one percent of the average of our total assets at year end for the last two completed fiscal years, and (iii) one of our executive officers,
directors, director nominees or beneficial owners of more than 5% of our common stock, or their immediate family members (each of whom we
refer to as a "related person") has a direct or indirect material interest.
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Under our policy, related person transactions must be approved or ratified by our Audit Committee or, where review by our Audit Committee
would be inappropriate, another independent body of our Board of Directors. Transactions involving the payment of compensation by us to
related persons for services provided as one of our employees or directors are approved by our Compensation Committee or the independent
members of our Board.

To identify related person transactions, we rely on information supplied by our executive officers, directors and certain significant stockholders.
Such individuals must present information regarding any proposed related person transaction to our Audit Committee, or other independent body
of our Board of Directors, for review. The presentation must include a description of, among other things, the material terms of the proposed
transaction, the direct and indirect interests of the related persons, the benefits of the transaction to us and whether any alternative transactions
are available.

In considering related person transactions, our Audit Committee, or other independent body of our Board of Directors, takes into account the
relevant available facts and circumstances including:

�
The risks, costs and benefits to us;

�
The impact on a director's independence in the event the related person is a director, immediate family member of a director
or an entity with which a director is affiliated;

�
Whether the transaction would create a conflict of interest for any director or executive officer of the Company;

�
The terms of the transaction;

�
The availability of other sources for comparable services or products; and

�
The terms available to or from, as the case may be, unrelated third parties or to or from our employees generally.

No member of our Audit Committee, or if applicable, the independent body of our Board of Directors, may participate in the review, the
deliberations or approval of a related person transaction with respect to which such member or any of her/her immediate family members is a
related person. In reviewing a related person transaction, our Audit Committee or other independent body of our Board of Directors will
determine whether, in its good faith exercise of discretion and in light of known circumstances, the transaction is in, or is not inconsistent with,
the best interests of us and our stockholders.

Transactions with Related Persons

In October 2012 we completed the sale of 14,000,000 units of Company securities to certain qualified institutional purchasers and individual
investors for an aggregate purchase price of $28,000,000. Each unit consisted of 1/1,000th of a share of our newly designated Series A Preferred
Stock and a warrant to purchase one share of our common stock at an exercise price of $2.00 per share. The table below shows the number of
units purchased by related persons in the financing.

Related Persons Units (#) Purchase Price ($)
Greater Than 5% Beneficial Owners:
Quaker BioVentures II, L.P. 2,500,000 5,000,000
Safeguard Scientifics, Inc. (through Safeguard Delaware, Inc.) 2,500,000 5,000,000
Battelle Ventures, L.P. and its affiliates 900,000 1,800,000
GlaxoSmithKline plc (through SR One, Limited) 1,500,000 3,000,000
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 DIRECTOR COMPENSATION

General

We compensate directors with a combination of cash, to compensate directors for their service, and equity, to align their interests with the
long-term interests of our stockholders. Annually, generally between the fourth and first quarters, our Compensation Committee reviews and
makes recommendations to our Board of Directors with respect to director compensation for the upcoming year. Generally, we seek to align the
cash and equity components of director compensation with approximately the 50th percentile of our peer group.

Set forth below is our director compensation policy. Directors who are also our employees receive no additional compensation (beyond their
regular employee compensation) for their services as directors. Additionally, directors that were appointed to our Board of Directors in October
2012 on behalf of the holders of our previously outstanding shares of Series A Preferred Stock did not receive compensation for their services as
directors in 2012.

Board of Directors:
Director Retainer $35,000 per year (1)

Chairman Retainer
$35,000 per year
(additional) (1)

Annual Option Grant 6,750 options (2)

New Director Option Grant 13,500 options (3)

Audit Committee:
Chairman Retainer $15,000 per year (1)

Member Retainer $7,500 per year (1)

Compensation Committee:
Chairman Retainer $10,000 per year (1)

Member Retainer $5,000 per year (1)

Nominating and Corporate Governance
Committee:
Chairman Retainer $5,000 per year (1)

Member Retainer $3,500 per year (1)

(1)

Paid in quarterly installments at the beginning of each calendar quarter for service during the prior quarter. Prior to the beginning of
each calendar year, directors may submit an irrevocable election to receive stock options in lieu of quarterly cash payments during the
year, in an amount based on the Black-Scholes valuation used for financial reporting purposes. Stock options issued in lieu of cash
compensation pursuant to this election have an exercise price equal to the closing price per share of our common stock as reported on
the NASDAQ Global Market on the date of grant, are fully-vested on the date of grant and have a term of ten years.

(2)

Annual option grants are made to all non-employee directors in office after each annual meeting of stockholders. Annual option grants
vest in full on the earlier of the day before the following year's annual meeting of stockholders, and the one year anniversary of the
grant date, but vest in full earlier upon a change of control of NuPathe or the death or total disability of the director. Annual option
grants hav
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